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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
TENET HEALTHCARE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
Dollarsin Millions

(Unaudited)
June 30 December 31,
ASSETS 2009 2008
Current assts:
Cash and Cash EQUIVAIENES.........c.oocueeeictceee ettt ettt ettt bbb es ettt et sttt esenantan $ 758 $ 507
Investments in Reserve Yield PIUS FUNG ........c.coicccecee st e 6 14
Investments in marketable debt SECUMTIES........cvuiiceecee e 3 2
Accounts receivable, less allowance for doubtful accounts ($407 at June 30, 2009
and $396 at DECEMBDEY 31, 2008)........uvrereererereurueueieieiriresesesesesesesesesesesesssesessssesssessessassssssssesesensnsaens 1,225 1,337
INVENtOries Of SUPPIIES, 8L COSL......c.eiueiiiiererieieeis ettt ettt et ea e e s e seterenenas 154 161
INCOME LAX FECEAIVADIE ...ttt ettt et bbb bbb s bbbt eas — 6
DEFEITEH INCOME TAXES.......eveveeeeesereseesee it eter sttt s eb bbb e b s 83 82
ASSES NEIA FOF SAIE......eeeser bbb 39 310
OLNEYN CUITENE BSTEES. .. .. ceceeeeeeeiets ittt ee b et se et es e bbb bbbttt eb ettt b bbb 294 290
TOLAI CUITENT BSSELS.....c.ceeereteiceisir ettt bbb e e e b b bt s e e bt st se bbbt st es bbb 2,562 2,709
[NVESIMENES BNA OLNES BSSELS........eitieieeeee ettt bbbk e bbbt et b 198 242
Property and equipment, at cost, less accumulated depreciation and amortization
($2,914 at June 30, 2009 and $2,795 at December 31, 2008)........cccrrrirerireinsreeerereree e, 4,182 4,291
GOOOWIIL ...ttt bbb bbb bbbt st ee et 607 609
Other intangible assets, at cost, less accumulated amortization ($233 at June 30, 2009
and $216 at DECEMBEY 31, 2008) .....cecueueeruerrerueertrererereeresesesesesessasssesssesesesesesesssesssssesesssssessssenessesssassssene 379 323
TOLAI ASSELS.....ucvuieciecte ettt ettt bbb bbb bbb bbb bbb bbbt b bbb bbbt $ 7,928 $ 8174
LIABILITIESAND EQUITY
Current liabilities:
Current portion Of [ONG-LErM AEDL.........ccvciieerrere e e r e $ 2 $ 2
ACCOUNES PAYADIE ..ottt ettt se b e et ese b e e st e ae st esesseseseeneneens 618 686
Accrued compensation and DENEFITS .......ccciiiiiie e s 330 414
Professional and general liahility FESEIVES........covovieeeecerieee st e 113 127
ACCIUE INtErESt PAYADIE. ...ttt e 104 125
Accrued [egal SEEMENE COSLS......couivrrriririrereeeere st eee sttt eessse e s se e nse e e e eseeeseeseseseneens 174 168
Other CUMTENE HBDIHTTIES.......cueeeierieieee ettt sttt ebns 364 427
Total CUITENt lIADIITTIES.....cucviecee e e s st 1,705 1,949
Long-term debt, et Of CUMTENE POFtION........ccoueiieiricic e s s srenens 4,624 4,778
Professional and general [iability FESEIVES.........ccueiirerrceese et snnene e 509 536
Accrued [egal SEHIEMENE COSES.....viurrriiirirerieriiresis sttt esses e ses et esase e sesnsessesensseneesnsesenn, 25 72
(@11 g [0TaTo (= 0T T o 1 =R STT 618 591
DEFEITEA INCOME TBXES........cueerereeieteieiris ettt bbb st sk et et s e bbb et st et bbb et e bbb s 114 101
QL0 = N 1= 112 =< TT TR 7,595 8,027
Commitments and contingencies
Equity:
Shareholders' equity:
Common stock, $0.05 par value; authorized 1,050,000,000 shares; 535,538,546 shares issued at
June 30, 2009 and 532,890,116 sharesissued at December 31, 2008........ccccoeeruemrururererererecerneeanen: 26 26
Additional Paid-in CAPITAL........cceeiiieririirireresr et r e e enens 4,457 4,445
Accumulated other COMPIENENSIVEIOSS..........cuciieerereeeece et s s e snansens (3D (37)
W wlo: 8100 0= (=0 o o R (2,689) (2,852)
Less common stock in treasury, at cost, 54,722,347 shares at June 30, 2009
and 55,716,859 shares at December 31, 2008.........cccrurrrrrrerenireieieeeieeeieeeeseseseseseseseas sesesesesesessnsnens (1,477) (1,479
Total shareholderS EQUILY .....coeiiiicecicee e et p e 286 103
NONCONET OHlING INEEN BSES .....cvovoeceeeeceeeveeet et est et sss s esse st s st essses s s st esss st st esssssesssssnesnsentassansenssnsaneas 47 44
TOUL BUUILY .o 333 147
Total HaDIltIES QNG BUUILY ....cuveeveceeeceeeeeee ettt es ettt es st es e s et s s s st st entesensesnssenses s $ 7,928 $ 8174

See accompanying Notes to Condensed Consolidated Financial Statements.



TENET HEALTHCARE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOL IDATED STATEMENTS OF OPERATIONS
Dallarsin Millions, Except Per-Share Amounts

(Unaudited)
Three M onths Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
NEL OPEN BLING FEVENUES.......co.cvcereeeresiessissesiss s sses st ss s sss st s st es st et ensas $ 2229 $ 2112 $ 4491 $ 4,268
Operating expenses:
Salaries, Wages and DENEFITS.......cocrrrce e enenn 949 934 1,914 1,879
SUPPHES ... 395 376 786 750
Provision for doubtful accounts 167 153 323 298
Other operating expenses, Net ........ccocveveeeenee 472 486 944 962
Depreciation and amortization 98 93 194 183
Impairment of long-lived assets and goodwill, and restructuring charges...........c.cocceeeerene. 1 2 6 3
Litigation and iNVES GatiON COSES.........rvveereeeeeeeeesenesseesesessssessssessssssssssessseessssssssssssssessens 9 3 10 50
OPEX BEING INCOME.....ceeiacierereeietsireseeeteeseeesssee st sesessesessasssese s asseeseasassesssee et aeae e sasassesnsesesssanens 138 65 314 143
INEEESE EXPENSE -...eeecetereecte ettt cs et b ettt s s et sttt s ettt (120) (102 (230) (206)
Gain (loss) from early extinguishment of debt..........cocovvvvrerercc e (21 — 113 —
INVESEMENE EBMINGS (|0SS) -..vvvreurerirereeieesiese sttt ee s e s e eses e e st eses et e eene ) 4 (©) 9
Net gain 0N SAES Of INVESIMENES ........eveoceeeeeeeeeeeee et es et ees s sses s sess st ss s snnean 15 — 15 —
Income (loss) from continuing oper ations, befor e iNCoOMetaxes..........ocvvrenecerreceeenenens 7 (33) 209 (59
INcome tax (EXPENSE) DENEFIL.......ccovrureerereriereere ettt (4) 16 (9) 15
Income (loss) from continuing oper ations, befor e discontinued operations.............c....... 3 7 200 (39)
Discontinued operations:
INCOME (10SS) FrOM OPEIBLIONS ......ccueeicicireri ettt (11 4 (12) 8
Impairment of long-lived assets and goodwill, and restructuring charges..........c.coceeeeeene. (6) (7 (15) a7
Net gains (105925) 0N SAES Of FACIlITIES......c.curueeereereeee e — 8 2 8
INCOME tAX EXPENSE ... eveeereaieeeesseeseesessesesssssesessssssessssssssssssssses st eesssssssssesessnsssnssssesnssesas — 3) 2 (5)
Income (loss) from discontinued oper ations (17) 2 (3Y (6)
INEL INCOME (I0SS) -..eoereeircececireieeeee et ese ettt se bt s e sttt es et (29) (15) 169 (45)
Less: Net income attributable to Noncontrolling iNtErESS..........vvvreeeeeeeeeeereeeseesesseeesesennees 1 — 6 1
Net income (loss) attributableto Tenet Healthcare Corporation shareholders............. $ (15 $ (15 $ 163 $ (46

Amounts attributable to Tenet Healthcare Corporation shareholders

Income (loss) from continuing operations, net of tax 2 $ (1 $ 195 $ (40

Income (loss) from discontinued Operations, NEE OF taX.................eeeeeeeeeersreseseeeeseeesennn (17 2 (32 (6)
Net income (loss) attributableto Tenet Healthcare Corporation shareholders.............. $ (15 $ (15 $ 163 $ (46
Earnings (loss) per share attributableto Tenet Healthcare Cor poration
shareholders
Basic and Diluted
CONtINUING OPEFGIONS.......ocviviiecrieiiteectees sttt bbb sb s ss s snas $ 001 $ (©O3) $ 041 $ (0.09
DiSCONtiNUEd OPENALIONS.......cucvevieeiicecee it b st s s (0.04) — (0.07) (0.01)

$ (003 $ (003 $ 034 $ (010

Welighted average sharesand dilutive securities outstanding (in thousands):
480,447 476,308 479,410 475,687
488,244 476,308 483,878 475,687

See accompanying Notes to Condensed Consolidated Financia Statements.




TENET HEALTHCARE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTSOF CASH FLOWS
Dollarsin Millions

(Unaudited)
Six Months Ended
June 30,
2009 2008
NS AT T 0 T (17T $ 169 $ (45
Adjustmentsto reconcile net income (10ss) to net cash provided by (used in) operating activities:
Depreciation and @mMOItiZEHON...........ccveeiieirieeereesese st se e e e e se b ae e seese e srasesse e seanesnns 194 183
Provision for dOUDETUl @CCOUNLES.........co.cuieii ittt ettt en b 323 298
Net gain 0N SAES Of INVESIMENES.......coviveieeeir sttt sttt s ee s s se et e s nse e aeaeansens (15) —
Deferred INCOMETAX EXPENSE. ... c.civrirereeieeeresereeeeseesesesesteseses e sassesesesssesessssesesesssessesssesessnsssssesessnsssesnsnsens 11 16
Stock-based COMPENSELION EXPENSE......ccviv ettt s s e s sesese e sesasaesesenenessesesnsens 13 19
Impairment of long-lived assets and goodwill, and restructuring Charges........coevevereveceseciseiesesesenns 6 3
Litigation and INVESLIQatiON COSLS.......uiiriiieiiiieririeeese sttt e sa st et e s ae et e s se st s e se s e ssesesse e seenenens 10 50
Gain from early extinguishment Of dEbL ..........cvveeireeec e (113) —
Fair market value adjustments rel ated to interest rate swap and LIBOR cap agreements.........coveeeeeee. 3 —
Pretax 10ss from diSContinUEd OPEraLioNS..........ccviirereeierene st seeeeeeresesesesesrssse e seesssssesesesessssssensssssssssens 29 1
(@1 0Tc (= 0N 1. SO TSTSSPSTRN 6 (©)]
Changesin cash from operating assetsand liabilities:
ACCOUNES FTECEIVAIDIE ...ttt et st s et st sese et e ettt e e et e sebe e nense e e (319) (357)
INVentories and OthEr CUMTENE @SSELS.........ovuveirereres et e et s ss et e st essae e s se et s ennne s (16) 16
oo = =TT 21 (29
Accounts payable, accrued expenses and other current liabilities.........ccccovvveveierene e (119) (85)
Other 10NG-terM lIaDIHITIES.....ccviiivci et et se b snseneas (11 (25)
Payments against reservesfor restructuring chargesand litigation COSLS........ccovvivriennviiieiesenennnns (56) (56)
Net cash provided by operating activities from discontinued
operations, eXClUdING INCOMETAXES........cvviririrereeeree ettt ees e sesssese e ansesnsenenens 28 4
Net cash provided by (used in) Operating aCtiVitieS........ccvovvvreeeerrrs e 164 ((10)]
Cash flowsfrom investing activities:
Purchases of property and equipment — continuing OPErationS............cccvereerereieeinisiesesesesrsese e seee e (138) (232)
Congtruction of new and replacement NOSPITAIS .......cceiiei i s (3% (56)
Purchases of property and equipment — discontinued OPErationsS............covvevnveeeeeeerernereeesesesseeeeeens (2) (11
PUIChAsE Of DUSINESS .....cuciiieceeccess ettt ettt a s s e e s et nsene e snansens — (©)]
Proceeds from sales of facilities and other assets— discontinued Operations...........vovvveveeeeeererereneennns 221 83
Proceeds from sales of marketable securities, long-term investments and other assets.........ccoeeeveeeenee. 49 14
Proceeds from hospital authority DONGS...........cccoueeiiiiiiiicce e 49 —
Purchases of Marketable SECUNTIES ........cvieiiiiiiiecise et s (6) 8
Digtributions received from investmentsin Reserve Yield PIUSFUN..........cov v 8 —
OLNEY TEBIMIS, NEL ...ttt et e bbb bbbt s s 2 2
Net cash provided by (used in) INVESLING @CLIVITIES......cccvirrreeecrre e 150 (211)
Cash flowsfrom financing activities:
REPAYMENES OF DOTTOWINGS ...ttt ettt se et ae e ese e b e se e e e nn e e (901) (D]
Proceeds fromM BOMOWINGS .......cuceirieeriee ettt sttt s eesss e e et e s ese e eanansens 885 —
Deferred debt ISSUBNCE COSES......cuiiiriririeireene sttt st er s s saseeses e se et esese s e esesssesesenesessesansnsssnsnsnsens (46) (©)]
Contributions from NONCONLIOHTING INEErESES.........coveireeeeeerirre s eensens — 6
Distributions paid to NONCONLrolliNG INTErESES.......cccviireiiiriecre et 3 (D]
OLNEY TEEIMIS, NEL ...ttt ettt ee ettt b et s e se st ses s b e bt eb et et s e s se s renennnnns 2 —
Net cash provided by (used in) fiNANCING ACHIVITIES........c.ccieeciceees e (63) 1
Net increase (decrease) in cash and Cash eQUIVBIENES..........ccccviiireiereiicce et 251 (220)
Cash and cash equivalents at beginning Of PEFOU..........ccciiirreieirr s 507 572
Cash and cash equivalentsat €nd Of PEFIOU ........c..evververenrenreeneeeees s esss e ssssssssssssssssanseans $ 758 $ 352
Supplemental disclosures:
Interest paid, net of CapitaliZEd INTEIESE ......ccveeveerrrrs et $ (2400 $ (199
Income tax refunds (PAYMENLS), NEL.........ccuvueiririrrie et et r e e sa e e e $ 22 $

See accompanying Notes to Condensed Consolidated Financial Statements.
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TENET HEALTHCARE CORPORATION
NOTESTO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BASISOF PRESENTATION
Description of Business

Tenet Hedlthcare Corporation (together with our subsidiaries, referred to as“ Tenet,” the “Company,” “we” or “us’) is
an investor-owned health care services company whose subsidiaries and affiliates principally operate general hospitals and related
hedlth care facilities. At June 30, 2009, our subsidiaries operated 50 general hospitals (including one hospital not yet divested at
that date that is classified in discontinued operations) and a critical access hospital, with a combined total of 13,584 licensed beds,
serving urban and rural communitiesin 12 states. We also own an interest in a health maintenance organization (“HMO”) and
operate: various related health care facilities, including along-term acute care hospital and anumber of medical office
buildings—all of which are located on, or nearby, one of our general hospital campuses; physician practices; captive insurance
companies, and other ancillary health care businesses (including outpatient surgery centers, diagnostic imaging centers, and
occupational and rurd health care clinics).

Basis of Presentation

This quarterly report supplements our Annual Report on Form 10-K for the year ended December 31, 2008 and the
subsequently reclassified financial information for that period set forth in our Current Report on Form 8-K dated May 13, 2009
(together, our “Annual Report”). As permitted by the Securities and Exchange Commission (“ SEC”) for interim reporting, we
have omitted certain notes and disclosures that substantially duplicate those in our Annua Report. For further information, refer to
the audited Consolidated Financial Statements and notes included in our Annual Report.

Certain balances in the accompanying Condensed Consolidated Financial Statements and these notes have been
reclassified to give retrospective presentation for the discontinued operations described in Note 3 and the effect of adopting
Statement of Financial Accounting Standards (“SFAS”) No. 160, “Noncontrolling Interests in Consolidated Financial
Statements—an amendment of ARB No. 51" (“SFAS 160") (Section 810-10 of the Financial Accounting Standards Board
(*FASB”) Accounting Standards Codification (“ Codification”)). Unless otherwise indicated, all financia and statistical data
included in these notes to the Condensed Consolidated Financia Statements relate to our continuing operations, with dollar
amounts expressed in millions (except per-share amounts).

Although the Condensed Consolidated Financial Statements and related notes within this document are unaudited, we
believe al adjustments considered necessary for fair presentation have been included. In preparing our financia statementsin
conformity with accounting principles generally accepted in the United States of America (“GAAP”), we must use estimates and
assumptions that affect the amounts reported in our Condensed Consolidated Financial Statements and accompanying notes. We
regularly evaluate the accounting policies and estimates we use. In general, we base the estimates on historical experience and on
assumptions that we believe to be reasonable given the particular circumstancesin which we operate. Actual results may vary
from those estimates. All subsequent events have been evauated through August 3, 2009. Financial and statistical information we
report to other regulatory agencies may be prepared on a basis other than GAAP or using different assumptions or reporting
periods and, therefore, may vary from amounts presented herein. Although we make every effort to ensure that the information we
report to those agenciesis accurate, complete and consistent with applicable reporting guidelines, we cannot be responsible for
the accuracy of the information they make available to the public.

Operating results for the three-month and six-month periods ended June 30, 2009 are not necessarily indicative of the
results that may be expected for the full year. Reasons for thisinclude, but are not limited to: overall revenue and cost trends,
particularly trendsin patient accounts receivable collectability and associated provisions for doubtful accounts; the timing and
magnitude of price changes; fluctuationsin contractual allowances and cost report settlements and val uation allowances; managed
care contract negotiations or terminations and payer consolidations; changes in Medicare regulations; Medicaid funding levels set
by the states in which we operate; fluctuations in interest rates; levels of mal practice insurance expense and settlement trends,
impairment of long-lived assets and goodwill; restructuring charges; losses, costs and insurance recoveries related to natural
disasters; litigation and investigation costs; acquisitions and dispositions of facilities and other assets; the timing and amounts of
stock option and restricted stock unit grants to employees and directors; and changes in occupancy levels and patient volumes.
Factorsthat affect patient volumes and, thereby, our results of operations at our hospitals and related health care facilities include,
but are not limited to: the business environment, general economy and demographics of local communities; the number of
uninsured and underinsured individualsin local communities treated at our hospitals; seasonal cycles of illness; climate and
weather conditions; physician recruitment, retention and attrition; advancesin technology and treatments that reduce length of
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stay; local health care competitors; managed care contract negotiations or terminations; any unfavorable publicity about us, which
impacts our relationships with physicians and patients; and the timing of elective procedures. These considerations apply to year-
to-year comparisons as well.

Cash Equivalents

Wetreat highly liquid investments with original maturities of three months or less as cash equivalents. Cash and cash
equivalents were approximately $758 million and $507 million at June 30, 2009 and December 31, 2008, respectively. As of
June 30, 2009 and December 31, 2008, our book overdrafts were approximately $170 million and $187 million, respectively,
which were classified as accounts payable.

On May 1, 2009, we completed the sale of our 50% membership interest in Peoples Health Network (“PHN"), the
company that administered the operations of Tenet Choices, Inc. (“TCI"), our wholly owned Medicare Advantage HMO
insurance subsidiary in Louisiana. The transaction resulted in apretax gain in continuing operations of approximately $15 million
in the three months ended June 30, 2009 (see Note 15). As part of the transaction, we transferred substantially all of the insurance
assets and liahilities, including certain cash and cash equivaent balances, of TCl to aPHN subsidiary. The cash and cash
equivalent balances of this insurance subsidiary were $110 million at March 31, 2009. During the three months ended
June 30, 2009, our total consolidated cash and cash equivalent balances declined on a net basis approximately $69 million related
to PHN and TCI. Approximately $19 million of the $69 million net decline relates to this sale transaction, and approximately
$47 million relates to cash received in advance from the Centers for Medicare and Medicaid Services (“CMS’) near the last day
of the month for servicesto be provided in the following month that would have been used in the following month irrespective of
this sale transaction. This resulted in a $38 million increase in cash that became available for general corporate purposes, asit no
longer needed to be used for the insurance operations.

In addition, see Note 13 for disclosure of our investmentsin the Reserve Yield Plus Fund that were reclassified out of
cash and cash equivaents due to liquidity issues related to the fund.

Changesin Accounting Principle

Effective January 1, 2009, we adopted SFAS 160 (Section 810-10 of the Codification). The adoption of SFAS 160 had
no impact on our financial condition, results of operations or cash flows. However, we now reflect noncontrolling interestsin
subsidiaries as a separate component of equity in our Condensed Consolidated Financial Statements. We have reclassified certain
prior-year amounts to conform to the current-year presentation required by SFAS 160.

Effective January 1, 2008, we adopted the provisions of SFAS No. 157, “Fair Value Measurements’ (“SFAS 157”)
(Section 820-10 of the Codification), with respect to our financial assets and liabilities that are re-measured and reported at fair
value each reporting period. The adoption of SFAS 157 for our financial assets and liabilities did not have any impact on our
financial results. Effective January 1, 2009, we adopted the provisions of SFAS 157 as they relate to our non-financial assets and
liabilities that are not permitted or required to be measured at fair value on arecurring basis. There was no material impact on our
Condensed Consolidated Financial Statements as aresult of adopting SFAS 157 for our non-financial assets and liabilities
effective January 1, 2009. See Note 13 for the disclosure of the fair values of qualifying investments, derivative contracts and
long-lived assets held for sale required by SFAS 157.



NOTE 2. ACCOUNTSRECEIVABLE AND ALLOWANCE FOR DOUBTFUL ACCOUNTS

The principal components of accounts receivable are shown in the table below:
June 30, December 31,

2009 2008
Continuing operations:

Patient aCCOUNES FTECEIVADIE .........ccvvevieer ettt st bbbt a e bes $ 1,538 $ 1,506
Allowance for dOUDLFUl BCCOUNMLS........ccuiv ettt se st e s sae e s sessesnsnnn s (373) (343)
Estimated future recoveries from accounts assigned to collection agenCies.........coovvvvvveeveererneneenns 33 40
Net cost report settlements payable and valuation allOWaNCES..........cccceererinrnesere s (19 (20)
1,179 1,183

Discontinued operations:
Patient aCCOUNLS FECEIVBIDIE ..ottt bbbt 78 205
Allowance for dOUDLFUl BCCOUNLS............ceiieieciiisecr e e e (34) (53)
Estimated future recoveries from accounts assigned to collection agenCies.........covvvvrrreeenererereneenns 2 3
Net cost report settlements payable and valuation allOWaNCES..........cccccennrinrnesese s — (1)
46 154
ACCOUNES FECEIVADIE, NEL .........ooovercveevsee sttt ss st ss s $1225  $1337

As of June 30, 2009, our estimated collection rates on managed care accounts and self-pay accounts were approximately
97.9% and 30.8%, respectively, which included collections from point-of-service through collections by our in-house collection
agency. The comparable managed care and self-pay collection rates for the same continuing hospital's as of December 31, 2008
were approximately 97.8% and 32.5%, respectively.

Accounts that are pursued for collection through our regional business offices are maintained on our hospitals' books
and reflected in patient accounts receivable with an allowance for doubtful accounts established to reduce the carrying value of
such receivablesto their estimated net redizable value. We estimate this allowance based on the aging of our accounts receivable
by hospital, our historical collection experience by hospital and for each type of payer over an 18-month look-back period, and
other relevant factors. Changesin these factors related to self-pay accounts and self-pay balances after insurance accounts froma
change in the estimated collection rates could have a material impact on our results of operations.

Accounts assigned to our in-house collection agency are written off and excluded from patient accounts receivable and
allowance for doubtful accounts; however, an estimate of future recoveries from all accounts at the collection agency is
determined based on historical experience and recorded on our hospitals' books as a component of accounts receivablein the
Condensed Consolidated Balance Sheets.

We provide charity care to patients who are financially unable to pay for the hedlth care services they receive. Most
patients who qudify for charity care are charged a per-diem amount for services received, subject to a cap. Except for the per-
diem amounts, our policy is not to pursue collection of amounts determined to qualify as charity care; therefore, we do not report
these amountsin net operating revenues or in provision for doubtful accounts.

NOTE 3. DISCONTINUED OPERATIONS

In May 2009, as aresult of our intention to divest our owned assets associated with the hospital and no longer operateit,
we announced that we would not renew the lease for NorthShore Regional Medical Center, located in Slidell, Louisiana, which
we lease pursuant to an operating lease agreement that expiresin May 2010. Accordingly, the hospital was reclassified into
discontinued operations in the three months ended June 30, 2009 based on the guidance in SFAS No. 144, “Accounting for the
Impairment or Disposa of Long Lived Assets’ (“SFAS 144”) (Section 360-10 of the Codification).

Of the three general hospitals and one cancer hospital that were classified as“held for sal€” at December 31, 2008, we
completed the sale of USC University Hospital and USC Kenneth Norris Jr. Cancer Hospital on March 31, 2009. In addition, we
closed Irvine Regional Hospital and Medical Center in January 2009 before the expiration of our lease in February 2009, and we
closed Community Hospital of Los Gatos and terminated our leasein April 20009.

We classified $14 million and $300 million of assets of the hospitals included in discontinued operations as “ assets held
for sal€’ in current assets in the accompanying Condensed Consolidated Balance Sheets at June 30, 2009 and
December 31, 2008, respectively. These assets primarily consist of property and equipment and were recorded at the lower of the
assets carrying amount or their fair value less estimated coststo sell. The fair value estimates were derived from appraisals,
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established market values of comparable assets, or internal estimates of future net cash flows. These fair value estimates can
change by material amounts in subsequent periods. Many factors and assumptions can impact the estimates, including the future
financial results of these hospitals and how they are operated by us until they are divested, changes in health care industry trends
and regulations until the hospitals are divested, and whether we ultimately divest the hospital assets to buyers who will continue to
operate the assets as general hospitals or utilize the assets for other purposes. In certain cases, these fair value estimates assume
the highest and best use of the assetsin the future, to a market place participant, is other than as a hospital. In these cases, the
estimates are based on the fair value of the real property and equipment if utilized other than as a hospital. These fair value
estimates do not include the costs of closing these hospitals or other future operating costs, which could be substantial.
Accordingly, the ultimate net cash realized from the sale of the hospital assets could be significantly less than the fair value
estimates. Because we do not intend to sell the accounts receivable of these hospitals, the receivables are included in our
consolidated net accounts receivable in the accompanying Condensed Consolidated Balance Sheets. See Note 13 for the
disclosure of the fair values of long-lived assets held for sale required by SFAS 157.

Net operating revenues and income (1oss) before income taxes reported in discontinued operations are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
NEL OPEratiNg FOVENUES.......ceiecereereeeseeeeeesesasseeesssssssssssesssssessssesesssesesssssssssssesssesssssnns $21 $ 265 $ 153  $ 555
Income (10SS) bEfOre INCOMETAXES.........vovrerereeirereire et ees a7) 5 (29 QD

We recorded $15 million of net impairment and restructuring charges in discontinued operations during the six months
ended June 30, 2009, consisting of $5 million for the write-down of long-lived assetsto their estimated fair values, less estimated
coststo sdll, $3 million of goodwill related to NorthShore Regional Medical Center, and $7 million in employee severance, lease
termination and other exit costs.

We recorded $17 million of net impairment and restructuring charges in discontinued operations during the six months
ended June 30, 2008, consisting of $15 million for the write-down of long-lived assets to their estimated fair values, less
estimated costs to sell, and $2 million in severance costs.

Aswe move forward with our previously announced divestiture plans, or should we dispose of additiona hospitalsin the
future, we may incur additional asset impairment and restructuring charges in future periods.

NOTE 4. IMPAIRMENT AND RESTRUCTURING CHARGES

During the six months ended June 30, 2009, we recorded net impairment and restructuring charges of $6 million,
congisting of $3 million of employee severance and other exit costs and a $3 million impairment charge for the write-down of a
note receivable due from a buyer of one of our previoudy divested hospitals as aresult of the buyer filing for bankruptcy. During
the six months ended June 30, 2008, the net impairment and restructuring charges of $3 million consisted of a$1 million net
impairment charge primarily for the write-down of certain land being divested of one hospital to its estimated fair valuein
accordance with SFAS 144, $6 million of employee severance and other related costs, and $1 million for the accel eration of
stock-based compensation expense, partialy offset by areduction of $5 million in reserves recorded in prior periods.

Materia adverse changesin our most recent estimates of future undiscounted cash flows of our hospitals compared to
our prior estimates may indicate the carrying value of the hospitals' long-lived assetsis not recoverable from the estimated future
cash flows (the SFAS 144 step 1 test). If this occurs, we estimate the fair value of the hospitals' long-lived assets and compare the
fair value estimate to the carrying value of the hospitals long-lived assets (the SFAS 144 step 2 test). If the fair value estimateis
lower than the carrying value of the hospitals' long-lived assets, an impairment chargeis recorded for the difference in the
amounts.

Our impairment tests presume declining, stable or, in some cases, improving results of our hospitals, which are based on
programs and initiatives being implemented that are designed to achieve the hospital’ s most recent projections. If these
projections are not met, or if in the future negative trends occur that impact our future outl ook, further impairments of long-lived
assets and goodwill may occur, and we may incur additional restructuring charges.



Our operations are structured as follows:

e Our Cdliforniaregionincludesall of our hospitalsin Californiaand Nebraska;

e Our Centra region includes al of our hospitalsin Missouri, Tennessee and Texas,

e Our Floridaregion includes all of our hospitalsin Florida;

e  Our Southern States region includes all of our hospitalsin Alabama, Georgia, Louisiana, North Carolina and South

Carolina; and

e  Our two hospitalsin Philadel phia, Pennsylvania are part of a separate market, reporting directly to our chief operating

officer.

These regions are reporting units used to perform our goodwill impairment analysis and are one level below our operating

segment level. Future restructuring of our regions that changes our goodwill reporting units could also result in further

impairments of our goodwill.

The tables below are reconciliations of beginning and ending liability balances in connection with restructuring charges

recorded during the six months ended June 30, 2009 and 2008 in continuing and discontinued operations.

Six M onths Ended June 30, 2009
Continuing operations:
Lease and other costs, and employee severance-related
costs in connection with hospital cost-control

programs and general overhead-reduction plans...................

Discontinued operations:
Employee severance-related costs, and other estimated
costs associated with the sale or closure of hospitals

and Other faCilitIES. ..o e

Six M onths Ended June 30, 2008
Continuing operations:

Lease and other costs, and employee severance-related
costs in connection with hospital cost-control

programs and general overhead-reduction plans..................

Discontinued operations.

Employee severance-related costs, and other estimated
costs associated with the sale or closure of hospitals

and Other TaCilitiES......cvceeececeeceeee e

Balances at Balances
Beginning of Restructuring Cash at End
Period Charges, Net  Payments Other of Period

$ 12 $ 3 $ (6) $@Q $ 8
15 7 9) — 13

$ 27 $ 10 $(15) $(1) $ 21

$ 24 $ 2 $ (7) $1 $ 20
20 2 (8) — 14

$ 44 $ 4 $(15) $1 $ 34

The above liability balances at June 30, 2009 are included in other current liabilities and other long-term liahilitiesin the
accompanying Condensed Consolidated Balance Sheets. Cash paymentsto be applied against these accruals at June 30, 2009 are
expected to be approximately $6 million in 2009 and $15 million thereafter. The column labeled “Other” above represents
charges recorded in restructuring expense, such asthe acceleration of stock-based compensation expense related to severance

agreements that are not recorded in the liability account.



NOTE 5. LONG-TERM DEBT, LEASE OBLIGATIONS AND GUARANTEES

The table bel ow shows our long-term debt as of June 30, 2009 and December 31, 2008:

June 30, December 31,
2009 2008

Senior notes:

BY6%0, QU 201 L.......vvvevevevssesessse st ss s $ 8  $1,000

87506, QUE 2012.........oooveevevrseesisssessssssssssss s s 20 600

TH%6, QUE 2013........ovvevevevese e ss st 1,000 1,000

OV, QU 2004 veeeveee e e v et ee et ee s neeesesene s sesesesesessee s e et et et eeseeeeeeeseeseeereeeseeeseeeseeenen 100 1,000

OY400, AUE 2015.......eoeeeeeeeeeeeeeeeveeeeese e seveees e es e ee s eesne s sesene s sesesesesessee s s et et ee e eeseeeeeeeseeseeereeesseesaeeseeenen 800 800

L (0= Y0 <X oo 450 450
Senior secured notes:

LS 0 L1120 ST 714 —

1090, AUE 20L8.......c.cceeeeeeeeeeereeeetetee e seseseetsseesesestesssesesesese et esesesesessesesesesesesesentasene e e nees et asenesnensesasenesensnsnes 714 —

871690 AUB 2019 .......ooooeeveeeeeeeesee st ss st 925 —
Capital [eases and MOrQagE NOLES..........ccevririeiiireseree ettt sse e s esesbe e saenennesens 8 10
Unamortized NOLE AiSCOUNES.........c.ovueviciicicteintctct ettt (242) (80)
Fair value adjustment related to interest rate SWap agrEEMEN ............oweeveeeeseeseeeseeeseeeseeeseeessssesseesssesseens (15 —
QLI I o 0o = e = ) SR 4,626 4,780
LLESS CUITENE POITION..vevvrvereseesesesesesssssesssssssssssssssssessssssessssssessasssessssssessssssssssssnssssssnssasssssssssssssassansssseans 2 2
Long-term debt, Net Of CUITENE POFTION ....c.cvuveieceeeeeectee ettt ettt e s $ 4,624 $4,778

Credit Agreement

We have afive-year, $800 million senior secured revolving credit facility, which matures on November 16, 2011, that is
collateralized by patient accounts receivable at our acute care and specialty hospitals, and bearsinterest at our option based on the
London Interbank Offered Rate (“LIBOR”) plus 175 basis points or Citigroup’s base rate, as defined in the credit agreement, plus
75 basis points. At June 30, 2009, there were no cash borrowings outstanding under the revolving credit facility, and we had
approximately $187 million of letters of credit outstanding. Based on our €ligible receivables, the borrowing capacity under the
revolving credit facility was $522 million at June 30, 2009.

On May 15, 2009, we entered into an amendment to our credit agreement that permits usto incur secured refinancing
debt (as defined under the credit agreement) if either (i) the aggregate amount of secured refinancing debt would not exceed
$3.2 billion or (ii) the secured leverage ratio (as defined) would be less than 4.0 to 1.0 for each of the most recently ended four
consecutive fiscal quarters. The amendment conforms the credit agreement terms restricting the incurrence of secured refinancing
debt in substantial respectsto similar limitations in the indentures relating to the senior secured notes we issued in the first six
months of 2009, as described below.

Senior Notes

On June 15, 2009, we purchased in a cash tender offer approximately $891 million of the $1 billion aggregate principal
amount outstanding of our 9%% senior notes due 2014 for approximately $932 million, representing approximately $891 million
in principa payments and approximately $41 million in accrued and unpaid interest through the date of purchase. We purchased
the 9%% senior notes with the net proceeds of approximately $881 million from our offering of new 8%% senior secured notes
due 2019, as described below, and cash on hand. The purchase price for the senior notes, which were tendered during the early
tender period of the offer, was $1,000 per $1,000 principal amount of notes, plus accrued and unpaid interest. On June 26, 2009,
following the expiration of the final tender period of the cash tender offer, we purchased with cash on hand an additional
$9 million of the aggregate principal amount outstanding of our 9'/:% senior notes. The purchase price for the notes tendered after
the expiration of the early tender period was $970 per $1,000 principal amount of notes, plus accrued and unpaid interest. In
connection with the purchases of our 9/,% senior notes, we recorded a loss from early extinguishment of debt of approximately
$24 million related to the write-off of unamortized note discounts and issuance costs.

In May and March 2009, we exchanged approximately $918 million aggregate principal amount of our outstanding
6%:% senior notes due 2011 and approximately $510 million aggregate principal amount of our outstanding 6% senior notes
due 2012 for new 9% senior secured notes due 2015 and 10% senior secured notes due 2018, as described below.



All of our senior notes are general unsecured senior debt obligations that rank equally in right of payment with all of our
other unsecured senior indebtedness, but are effectively subordinated to our new senior secured notes described below, the
obligations of our subsidiaries and any obligations under our revolving credit facility to the extent of the collateral. We may
redeem any series of our senior notes, in whole or in part, at any time at a redemption price equal to 100% of the principal amount
of the notes redeemed, plus a make-whole premium specified in the applicable indenture, together with accrued and unpaid
interest to the redemption date.

Senior Secured Notes

In June 2009, we sold $925 million aggregate principal anount of 8%% senior secured notes due 2019 in a private
placement. The notes will mature on July 1, 2019. We will pay interest on the 874% senior secured notes semi-annually in arrears
on January 1 and July 1 of each year, commencing January 1, 2010. The notes rank equally with our 9% senior secured notes due
2015 and 10% senior secured notes due 2018, which we issued in May and March 2009, as described below.

In May 2009, we exchanged approximately $3 million aggregate principal amount of our outstanding 6%% senior notes
due 2011 and approximately $25 million aggregate principal amount of our outstanding 6%:% senior notes due 2012 for
approximately $14 million aggregate principal amount of 9% senior secured notes due 2015 and approximately $14 million
aggregate principa amount of 10% senior secured notes due 2018. In addition, we received approximately $6 million in cash,
which represented the differencein the fair values of the tendered notes as compared to the fair values of the 9% senior secured
notes and 10% senior secured notes and compensation to us for increased interest expense. In connection with the exchange, we
recorded a gain from early extinguishment of debt of approximately $3 million for cash we received relating to the differencein
the fair values of the tendered notes as compared to the fair values of the 9% and 10% senior secured notes, net of the write-off of
unamortized note discounts, issuance costs and unrecognized interest rate hedge settlements associated with the senior notes
tendered. The remaining $3 million of cash received will be amortized as areduction of interest expense over the life of the
9% and 10% senior secured notes. The note exchange was completed with eligible holders who did not tender their notesin the
March 2009 exchange offer described below.

In March 2009, we exchanged approximately $915 million aggregate principal amount of our outstanding 6%:% senior
notes due 2011 and approximately $485 million aggregate principal amount of our outstanding 6%:% senior notes due 2012 for
approximately $700 million aggregate principal amount of 9% senior secured notes due 2015 and approximately $700 million
aggregate principal amount of 10% senior secured notes due 2018. In connection with the exchange, we recorded a gain from
early extinguishment of debt of approximately $134 million relating to the estimated fair values of the 9% and 10% senior
secured notesissued at less than their par values, net of the write-off of unamortized note discounts, issuance costs and
unrecognized interest rate hedge settlements associated with the senior notes tendered.

The 9% senior secured notes will mature on May 1, 2015, and the 10% senior secured notes will mature on
May 1, 2018. Interest on these notesis payable semi-annually in arrears on May 1 and November 1 of each year, commencing on
May 1, 2009. The 9% and 10% senior secured notes rank equally with our 87,% senior secured notes.

All of our senior secured notes are guaranteed by and secured by afirst-priority pledge of the capital stock and other
ownership interests of certain of our subsidiaries. All of our senior secured notes and the related subsidiary guarantees are our and
the subsidiary guarantors senior secured obligations. Our senior secured notes rank senior to any subordinated indebtedness that
we or such subsidiary guarantors may incur; they are effectively senior to our and such subsidiary guarantors’ existing and future
unsecured indebtedness and other liabilities to the extent of the value of the collateral securing the notes and the subsidiary
guarantees, they are effectively subordinated to our and such subsidiary guarantors obligations under our revolving credit facility
to the extent of the value of the collateral securing borrowings thereunder; and they are structurally subordinated to all obligations
of our non-guarantor subsidiaries.

Theindentures setting forth the terms of our senior secured notes contain similar provisions limiting our ability to
redeem the notes and the terms by which we may do so. At any time or from time to time prior to the date specified in the
applicable indenture — July 1, 2014 in the case of the 874% senior secured notes and May 1, 2012 in the case of the 9% and
10% senior secured notes —we, at our option, may redeem up to 35% of the aggregate principal amount of any of these series of
senior secured notes with the net cash proceeds of one or more Qualified Equity Offerings (as defined in the applicable indenture)
at aredemption price equal to a specified percentage — 108.875% in the case of the 87/4% senior secured notes, 109% in the case
of the 9% senior secured notes and 110% in the case of the 10% senior secured notes— of the principal amount of the notesto be
redeemed, plus accrued and unpaid interest thereon, if any, to the date of redemption. In addition, we, at our option, may redeem
any series of our senior secured notes, in whole or in part, a any time on or prior to the date specified in the applicable indenture
—July 1, 2014 in the case of the 873% senior secured notes, May 1, 2012 in the case of the 9% senior secured notes and
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May 1, 2014 in the case of the 10% senior secured notes— at a redemption price equal to 100% of the principal amount of the
notes redeemed plus the applicable make-whole premium set forth in the applicable indenture, together with accrued and unpaid
interest thereon, if any, to the redemption date. At any time or from time to time after July 1, 2014 in the case of the 87:% senior
secured notes, May 1, 2012 in the case of the 9% senior secured notes and May 1, 2014 in the case of the 10% senior secured
notes, we, at our option, may redeem the notes, in whole or in part, at the redemption prices set forth in the applicable indenture,
together with accrued and unpaid interest thereon, if any, to the redemption date.

In addition, we may be required to purchase for cash all or any part of each series of our senior secured notes upon
the occurrence of a*change of control” (as defined in the applicable indentures) for a cash purchase price of 101% of the
aggregate principal amount of the notes, plus accrued and unpaid interest.

Covenants

Our revolving credit agreement contains customary covenants for an asset-backed facility, including a minimum fixed
charge coverage ratio to be met when the available credit under the facility falls below $100 million, as well as limits on debt,
asset sales and prepayments of senior debt. The revolving credit agreement also includes a provision, which we believeis
customary in receivables-backed credit facilities, that gives our banks the right to require that proceeds of collections of
substantially all of our consolidated accounts receivable be applied directly to repay outstanding loans and other amounts that are
due and payable under the revolving credit facility at any time that unused borrowing availability under the revolving credit
facility islessthan $100 million or if an event of default has occurred and is continuing thereunder. In that event, we would seek
to re-borrow under the revolving credit facility to satisfy our operating cash requirements. Our ability to borrow under the
revolving credit facility is subject to conditions that we believe are customary in such facilities, including that no events of default
then exigt.

Theindentures governing our senior notes contain covenants and conditions that have, among other requirements,
limitations on (1) liens on principal properties and (2) sale and lease-back transactions with respect to principa properties. A
principal property is defined in the indentures as a hospital that has an asset value on our books in excess of 5% of our
consolidated net tangible assets, as defined. The above limitations do not apply, however, to (1) debt that isnot secured by
principal properties or (2) debt that is secured by principal propertiesif the aggregate of such secured debt does not exceed 15%
of our consolidated net tangible assets, as further described in the indentures. The indentures also prohibit the consolidation,
merger or sale of al or substantialy all assets unless no event of default would result after giving effect to such transaction.

The indentures governing our senior secured notes contain covenants that, among other things, restrict our ability and the
ability of our subsidiariesto incur liens, consummate asset sales, enter into sale and lease-back transactions or consolidate, merge
or sall al or substantialy all of our or their assets, other than in certain transactions between one or more of our wholly owned
subsidiaries. These restrictions, however, are subject to a number of important exceptions and qualifications. In particular, there
are no restrictions on our ability or the ability of our subsidiariesto incur additional indebtedness, make restricted payments, pay
dividends or make distributionsin respect of capital stock, purchase or redeem capital stock, enter into transactions with affiliates
or make advancesto, or invest in, other entities (including unaffiliated entities). In addition, the indentures governing our senior
secured notes contain a covenant that neither we nor any of our subsidiaries will incur secured debt, unless at the time of and
after giving effect to the incurrence of such debt, the aggregate amount of all such secured debt (including the aggregate
principal amount of senior secured notes outstanding at such time) does not exceed the greater of (i) $3.2 billion and (ii) the
amount that would cause the secured debt ratio (as defined in the indentures) to exceed 4.0 to 1.0; provided that the aggregate
amount of all such debt secured by alien on par to the lien securing the senior secured notes may not exceed the greater of
(a) $2.6 hillion and (b) the amount that would cause the secured debt ratio to exceed 3.0to 1.0.

I nterest Rate Swap Agreement

In April 2009, we entered into an interest rate swap agreement, which became effective May 1, 2009, for an aggregate
notional amount of $1 billion. The agreement has a scheduled termination date of February 1, 2013. The interest rate swap
agreement has been designated as afair value hedge and is used to manage our exposure to future changesin interest rates. It has
the effect of converting our 7%% senior notes due February 1, 2013 from afixed interest rate paid semi-annually to avariable
interest rate paid monthly based on the one-month LIBOR plus a floating rate spread of approximately 5.46%. During the term of
the interest rate swap agreement, changes in the fair value of the interest rate swap agreement and changesin the fair value of the
7%% senior notes, which we anticipate should substantially offset each other, will be recorded in interest expense. To mitigate
future risks related to potential significant increasesin the one-month LIBOR, we also entered into a LIBOR cap agreement that
limits the maximum one-month LIBOR to 8% under the interest rate swap agreement. We paid approximately $2 million for this
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limitation on interest rate exposure under the interest rate swap agreement. As of June 30, 2009, the variable rate was
approximately 5.78%.

Thefair value of the interest rate swap agreement included in other long-term liabilities in the accompanying Condensed
Consolidated Balance Sheets totaled approximately $19 million at June 30, 2009. During the six months ended June 30, 2009,
$19 million in losses from mark-to-market adjustments on the interest rate swap agreement and an offsetting $15 million in gains
from mark-to-market adjustments on the hedged senior notes were included in net interest expense in the accompanying
Condensed Consolidated Statements of Operations. We used the interest rate forward curve at June 30, 2009 to estimate the fair
values of the interest rate swap agreement and the hedged senior notes.

Thefair value of the LIBOR cap agreement included in investments and other assets in the accompanying Condensed
Consolidated Balance Sheets totaled approximately $3 million at June 30, 2009. During the six months ended June 30, 2009,
approximately $1 million in gains from mark-to-market adjustments of the LIBOR cap agreement were included as a reduction of
net interest expense in the accompanying Condensed Consolidated Statements of Operations.

In addition, see Note 13 for the disclosure of the fair values of the interest rate swap agreement and the LIBOR cap
agreement required by SFAS 157.

Physician Relocation Agreements and Other Minimum Revenue Guarantees

Consistent with our policy on physician relocation and recruitment, we provide income guarantee agreementsto certain
physicians who agree to rel ocate to our communitiesto fill acommunity need in a hospital’ s service areaand commit to remainin
practice there for a specified period of time. Under such agreements, we are required to make payments to the physiciansin
excess of the amounts they earn in their practices up to the amount of the income guarantee. The income guarantee periods are
typically 12 months. Such payments are recoverable from the physicians on a prorated basisif they do not fulfill their
commitment period to the community, which istypically three years subsequent to the guarantee period. We also provide revenue
collection guarantees to hospital-based physician groups providing certain services at our hospitals with terms generally ranging
from one to three years.

At June 30, 2009, the maximum potential amount of future payments under our income and revenue collection
guarantees was $90 million. In accordance with Financial Accounting Standards Board (“FASB”) Staff Position FIN 45-3,
“Application of FASB Interpretation No. 45 to Minimum Revenue Guarantees Granted to a Business or Its Owners’

(“FIN 45-3") (Section 460-10 of the Codification), we had a liability of $75 million recorded for the fair value of these guarantees
included in other current ligbilities at June 30, 2009.

At June 30, 2009, we a so guaranteed minimum rent revenue to certain landlords who built medical office buildings on
or near our hospital campuses. The maximum potential amount of future payments under these guarantees was $11 million. In
accordance with FIN 45-3 (Section 460-10 of the Codification), we had acurrent liability of $1 million recorded for the fair value
of these guarantees at June 30, 20009.

NOTE 6. EMPLOYEE BENEFIT PLANS

At June 30, 2009, there were approximately 11.9 million shares of common stock available under our 2008 Stock
Incentive Plan for future stock option grants and other incentive awards, including restricted stock units. Options have an exercise
price equal to the fair market value of the shares on the date of grant and generally expire 10 years from the date of grant. A
restricted stock unit is a contractual right to receive one share of our common stock in the future. Options and restricted stock
unitstypically vest one-third on each of the first three anniversary dates of the grant.

Our income from continuing operations for the six months ended June 30, 2009 and 2008 includes $13 million and

$20 million, respectively, of pretax compensation costs related to our stock-based compensation arrangements ($8 million and
$13 million, respectively, after-tax, excluding the impact of the deferred tax asset valuation allowance).
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Stock Options

Thefollowing table summarizes stock option activity during the six months ended June 30, 2009:

Weighted
Average
Exercise Aggregate Weighted
Price Per Intrinsic Average
Options Share Value Remaining Life
Outstanding as of December 31, 2008..........cccceeererrererereresesesseessssssenseeens 31,905,426 $ 18.48
GrANEO ...ttt et bbb e 22,008,680 1.16
EXEICISE ...ttt bbbt bbb — —
FOrfEItEd/EXDITEA ...ttt b (2,894,336) 21.74
Outstanding as of June 30, 2009..........cceviereniineenne e srenens 51,019,770 $10.83 $ 36 6.5years
Vested and expected to vest at June 30, 2009.........ccccevvrerererererennnnnns 48,679,744 $11.28 $ 33 6.3 years
Exercisable as of JUNE 30, 2009 ........cccveerrnrnriserenesesesssssseesesssessenes 26,665,750 $ 19.26 $ — 3.7years

There were no stock options exercised during either the six months ended June 30, 2009 or the same period in 2008.

As of June 30, 2009, there were $16 million of total unrecognized compensation costs related to stock options. These
costs are expected to be recognized over aweighted average period of 2.3 years.

The weighted average estimated fair values of stock options we granted in the six months ended June 30, 2009 and 2008
were $0.67 per share and $2.43 per share respectively. These fair values were cal culated based on each grant date, using a
binomial lattice model with the following assumptions:

Six Months Ended Six Months Ended
June 30, 2009 June 30, 2008

Top Eleven All Other

Employees Employees All Employees
Expected VOIAility........cveeririreeierise e 59-60% 59-60% 47%
Expected dividend Yield.........ccoceiinneieneerreee e 0% 0% 0%
EXPECEA [IfE....uoiciieiieeee e 7.00 years 5.00 years 5.75 years
Expected forfElture rate..........ocoeevvrrrerececrers e 4% 20% 7%
RiSK-fre@ INLEreSt rae .....cocceeeeeieiee e 3.25%- 3.43% 2.52% - 2.81% 4.05%
Early exercisethreshold.........cccceeveeverseceneess e 75% gain 50% gain 100% gain
Early EXErCISEIae.....cucveeeeveeies ettt st 20% per year 45% per year 20% per year

The expected volatility used in the binomial lattice model incorporated historical and implied share-price volatility and
was based on an analysis of historical prices of our stock and open-market exchanged options. The expected volatility reflects the
historical volatility for aduration consistent with the contractual life of the options, and the volatility implied by the trading of
optionsto purchase our stock on open-market exchanges. The historical share-price volatility excludes the movementsin our
stock price during the period October 1, 2002 through December 31, 2002 due to unique events occurring during that time, which
caused extreme volatility of our stock price. The expected life of options granted is derived from the output of the binomial lattice
model and represents the period of time that the options are expected to be outstanding. This model incorporates an early exercise
assumption in the event of asignificant increasein stock price. The risk-free interest rates are based on zero-coupon United States
Treasury yieldsin effect at the date of grant consistent with the expected exercise timeframes.
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The following table summarizes information about our outstanding stock options at June 30, 2009:

Options Outstanding OptionsExercisable
Weighted Average
Number of Remaining Weighted Average Number of Weighted Average

Range of Exercise Prices Options Contractual Life Exercise Price Options Exercise Price
$0.00to $10.639................ 32,153,190 8.8 years $ 327 7,799,170 $ 850
$10.64t0 $13.959............. 4,860,185 3.0years 11.81 4,860,185 11.81
$13.96t0 $17.589.............. 4,292,848 3.1lyears 17.14 4,292,848 17.14
$17.5910 $28.759.............. 2,960,667 1.7 years 27.32 2,960,667 27.32
$28.76 and over................. 6,752,880 2.0 years 34.87 6,752,880 34.87

51,019,770 6.5years $10.83 26,665,750 $19.26

Restricted Stock Units

The following table summarizes restricted stock unit activity during the six months ended June 30, 2009:

Restricted Stock Weighted Average Grant

Units Date Fair Value Per Unit
Unvested as of December 31, 2008..........cccovvirenenenesiienieie e seesees 8,670,318 $ 6.04
L= <o TSR 522,324 2.24
=< (= o TR (4,009,498) 5.85
A= = o [ O U (175,855) 5.43
Unvested as of JUNE30, 2000 ..........cccueureecrreeereereeseesesessseseesessessssessesessessesenes 5,007,289 $ 581

Therestricted stock units granted in the six months ended June 30, 2009 were granted to our directors, vested
immediately on the grant date and will be settled in shares of our common stock on the third anniversary of the date of the grant or
upon termination of service to the board, unless settlement has been deferred. The fair value of these restricted stock units was
based on our share price on the grant date.

As of June 30, 2009, there were $15 million of total unrecognized compensation costs related to restricted stock units.
These costs are expected to be recognized over aweighted average period of 2.7 years.

NOTE 7. EQUITY

The following table shows the changes in consolidated equity during the six months ended June 30, 2009 and 2008
(dollarsin millions, shares in thousands):

Tenet Healthcare Cor poration Shareholders Equity

Accumulated
Issued  Additional Other
Shares Par Paid-in  Comprehensve Accumulated Treasury  Noncontrolling Total
Outgtanding  Amount Capital Loss Deficit Stock Interests Equity

Balancesat December 31,2008 ... 477,173 $26 $ 4,445 $ (37) $(2,852) $(1479) $ 44 $147
NELINCOME .....oveveeeeerreeeeeeeeerereenns — — — — 163 — 6 169
Didtributions paid to

noncontrolling interests................ — — — — — — ©) 3
Other comprehensiveincome.......... — — — 6 — — — 6
Stock-based compensation

expense and issuance of

COMMON StOCK ....vvvveereeeeineen 3,643 — 12 — — 2 — 14
Balancesat June 30, 2009............. 480,816 $26 $ 4,457 $ (3D $(2,689)  $(147) 0 $ 47 $333
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Tenet Healthcare Cor por ation Shareholders Equity

Accumulated
Issued  Additional Other
Shares Par Paid-in  Comprehensve Accumulated Treasury  Noncontrolling Total
Outgtanding  Amount Capital Loss Deficit Stock Interests Equity
Balancesat December 31, 2007 ... 474,379 $26 $ 4412 $(28) $(2877)  $(1479) $ A $ 88
Net income (10SS) ...cvveeeeeevvrerenenenns — — — — (46) — 1 (45)
Contributions from noncontrolling
1011 155 K — — — — — — 6 6
Distributions paid to
noncontrolling interests................ — — — — — — Q) @)
Other comprehensiveincome.......... — — — 2 — — — 2
Stock-based compensation
expense and issuance of
COMMON SEOCK ..., 2,104 — 19 — — — — 19
Balancesat June 30, 2008............. 476,483 $26  $ 4431 $(26) $(2923) _ $(1479) _$ 40 $ 69
NOTE 8. OTHER COMPREHENSIVE INCOME (LOSS)
The table bel ow shows each component of other comprehensive income (loss) for the three and six months ended
June 30, 2009 and 2008:
Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
NEL INCOME (10SS) v.vuvrerrrrererereresereesressrsesrsse s sesssens $ (19 $ (15 $ 169 $ (45
Other comprehensive income:
Unrealized gains on securities availablefor sdle............ 3 2 2 1
Reclassification adjustments for realized |osses
included in net incOME (10SS) .....covvvvveeveeerererereeere e 1 — 7 1
Other compr ehensive income beforeincome taxes......... 4 2 9 2
Income tax expense related to items of other
COMPreNENSIVE INCOME. ..., (1) — (3 —
Total other comprehensiveincome, net of tax................ 3 2 6 2
ComprehensiveinCome (10SS).....cccovvveerereneeeesiesineseenens (11) (13) 175 (43)
Comprehensive income attributable to noncontrolling
INEENESES ..t 1) — (6) (1)
Comprehensiveincome (loss) attributableto Tenet
Healthcare Corporation shareholders...........c.covcveunene. $ (12 $ (3 $ 169 $ 4

NOTE 9. PROPERTY AND PROFESSIONAL AND GENERAL LIABILITY INSURANCE

Property Insurance

We have property, business interruption and related insurance coverage to mitigate the financia impact of catastrophic
events or perilsthat is subject to deductible provisions based on the terms of the policies. These policies are on an occurrence
basis. For the policy periods April 1, 2009 through March 31, 2010 and April 1, 2008 through March 31, 2009, we have coverage
totaling $600 million per occurrence, after deductibles and exclusions, with annual aggregate sub-limits of $100 million each for
floods and earthquakes and a per-occurrence sub-limit of $100 million for windstorms with no annual aggregate. With respect to
fires and other perils, excluding floods, earthquakes and windstorms, the total $600 million limit of coverage per occurrence
applies. Deductibles are 5% of insured values up to a maximum of $25 million for floods, California earthquakes and wind-
related claims, and 2% of insured values for New Madrid fault earthquakes, with a maximum per claim deductible of $25 million.
Other covered losses, including fires and other perils, have a minimum deductible of $1 million.

Professional and General Liability Insurance

At June 30, 2009 and December 31, 2008, the aggregate current and long-term professiona and general liability
reserves on our Condensed Consolidated Balance Sheets were approximately $622 million and $663 million, respectively. These
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reserves include the reserves recorded by our captive insurance subsidiaries and self-insured retention reserves recorded based on
actuarial estimates for the portion of our professiona and general liability risks, including incurred but not reported claims, for
which we do not have insurance coverage. We estimated the reserves for losses and related expenses using expected
loss-reporting patterns discounted to their present value under a risk-free rate approach using a Federal Reserve seven-year
maturity composite rate of 2.83% and 3.32% at June 30, 2009 and December 31, 2008, respectively.

For the policy period June 1, 2009 through May 31, 2010, our hospitals generally have a self-insurance retention of
$5 million per occurrence for al claimsincurred. Our captive insurance company, The Healthcare Insurance Corporation
(“THINC"), retains $10 million per occurrence above our hospitals' $5 million self-insurance retention level. The next
$10 million of claimsin excess of these aggregate self-insurance retentions of $15 million per occurrence are 65% reinsured by
THINC with independent reinsurance companies, with THINC retaining 35% or a maximum of $3.5 million. Claimsin excess
of $25 million are covered by our excess professional and general liability insurance policies with major independent
insurance companies, on a claims-made basis, subject to an aggregate limit of $175 million, with Tenet retaining 20% of the
initial $50 million layer in excess of $25 million per claim or a maximum of $10 million.

For the policy period June 1, 2008 through May 31, 2009, our hospitals generally have a self-insurance retention of
$5 million per occurrence for all claimsincurred. THINC retains $10 million per occurrence above our hospitals $5 million
sdlf-insurance retention level. Claims in excess of these aggregate self-insurance retentions of $15 million per occurrence are
substantially reinsured up to $25 million, with THINC retaining 30% of the next $10 million for each claim that exceeds
$15 million or amaximum of $3 million. Claimsin excess of $25 million are covered by our excess professional and general
liability insurance policies with mgjor independent insurance companies, on a claims-made bas's, subject to an aggregate limit of
$275 million.

If the aggregate limit of any of our excess professiona and genera liability policiesis exhausted, in whole or in part, it
could deplete or reduce the excess limits available to pay any other material claims applicable to that policy period.

Included in other operating expenses, net, in the accompanying Condensed Consolidated Statements of Operationsis
mal practice expense of $27 million and $38 million for the three months ended June 30, 2009 and 2008, respectively, and
$48 million and $78 million for the six months ended June 30, 2009 and 2008, respectively.

NOTE 10. CLAIMSAND LAWSUITS

Currently pending and recently resolved material investigations, claims and legal proceedings that are not in the ordinary
course of business are set forth below. Where specific amounts are sought in any pending investigation or legal proceeding, those
amounts are disclosed. For all other matters, where alossis reasonably possible and estimable, an estimate of the loss or arange
of lossis provided. Where no estimate is provided, alossis not reasonably possible or an amount of lossis not reasonably
estimable at thistime.

1 Review of Inpatient Rehabilitation Services—Pursuant to the five-year corporate integrity agreement (“CIA”) we
entered into with the Office of Inspector General (“OIG”) of the U.S. Department of Health and Human Servicesin
September 2006, we natified the OIG in October 2007 that we had completed a preliminary review of admissionsto our
inpatient rehabilitation unit at South Fulton Medical Center in East Point, Georgia that suggested further review was
necessary to determine whether South Fulton had received Medicare overpayments reportable under our CIA. In
January 2008, we submitted this matter into the OIG’ s voluntary self-disclosure protocol. We recorded a reserve of
approximately $5 million as of December 31, 2008 for this matter. The OIG subsequently accepted our submission. In
February 2009, we received aletter from the U.S. Department of Justice, which is participating in this matter with the
OIG, requesting additional information regarding the basis for our self-disclosure, aswell asinformation related to
admissions at our other active and closed inpatient rehabilitation hospitals and units for the period 2000 to the present.
We are unable to predict the timing and outcome of thisinvestigation, which isin its preliminary stages at thistime.

2. Wage and Hour Actions—We have been defending two coordinated lawsuits in Los Angeles Superior Court alleging
that our hospitals violated certain provisions of California’s labor laws and applicable wage and hour regulations. The
cases are; McDonough, et al. v. Tenet Healthcare Corporation and Tien, et al. v. Tenet Healthcare Corporation.
Plaintiffsin both cases have sought back pay, statutory pendlties, interest and attorneys’ fees. In June 2008, motions for
class certification in the McDonough and Tien cases, which we opposed, wereinitialy granted in part and denied in part.
Wefiled amotion for reconsideration of the court’s class certification ruling and, in November 2008, the court issued a
reconsidered ruling denying class certification with respect to all of plaintiffs claims, except with respect to one subclass
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later dismissed by the plaintiffs. In February 2009, plaintiffs filed a notice of appea of the court’s decision. We continue
to believe the court’s November 2008 ruling was correct and will defend that ruling on appeal.

On May 5, 2009, we received final approval of a settlement in two other wage and hour matters — Pagaduan v. Fountain
Valley Regional Medical Center, which was pending in Los Angeles Superior Court, and Falck v. Tenet Healthcare
Corporation, which was pending in U.S. District Court for the Central District of California. These lawsuits, which were
certified as class actionsin February 2008, specifically involved allegations regarding unpaid overtime. Plaintiffsin both
cases sought back pay, statutory pendlties, interest and attorneys' fees. Although we believed our Cadlifornia hospitals
overtime payments complied with state and federal law, we entered into the settlement in late 2008, though we did not
admit any wrongdoing. The settlement, which is being administered by the Los Angeles Superior Court, was
preliminarily approved in December 2008. Under the terms of the settlement and based on claims received and
approved, our total liahility (including the employer’ s share of taxes on claims paid) will be approximately $81 million,
subject to minor adjustment by the court. We have recorded an accrual of approximately $81 million as an estimated
liability for the wage and hour actions (we recorded $6 million in the three months ended June 30, 2009, $47 millionin
the three months ended March 31, 2008, $10 million in the three months ended December 31, 2007 and $18 millionin
prior years). We paid $23 million of the settlement on July 31, 2009, and the remaining $58 million will be paid by
August 24, 2009.

Tax Disputes—See Note 11 for information concerning disputes with the Internal Revenue Service (“IRS’) regarding
our federal tax returns. Our hospitals are a so routinely subject to sales and use tax audits and personal property tax
audits by the state and local government jurisdictions in which they do business. The results of the audits are frequently
disputed, and such disputes are ordinarily resolved by administrative appeals or litigation.

Civil Lawsuit on Appeal—In August 2007, the federal district court in Miami granted our motion for summary
judgment, thereby dismissing the civil casefiled as a purported class action by Boca Raton Community Hospital, which
principally alleged that Tenet’s past pricing policies and receipt of Medicare outlier payments violated the federal
Racketeer Influenced and Corrupt Organizations Act (“RICO"), causing harm to the plaintiff. The plaintiff sought
unspecified amounts of damages (including treble damages under RICO), restitution, disgorgement and punitive
damages. The plaintiff subsequently filed an apped to the U.S. Court of Appealsfor the Eleventh Circuit, which heard
ora argumentsin the matter in January 2009. We continue to believe that the tria court’s decision was correct and are
awaiting the Eleventh Circuit’s decision on the appeal .

Real Property Dispute—In August 2006, the University of Southern Californiafiled alawsuit in Los Angeles Superior
Court against a Tenet subsidiary seeking to terminate a ground lease and a devel opment and operating agreement
between the University and our subsidiary, which built, owned and operated USC University Hospital, an acute care
hospital located on land leased from the University in Los Angeles. We strongly disputed the University’s claims of
default and also filed a cross-complaint in November 2007, asserting claims against the University for, among other
things, breach of contract. In April 2008, we announced that we had signed a non-binding letter of intent for the
University to acquire USC University Hospital and USC Kenneth Norris Jr. Cancer Hospital, our 60-bed facility
specidizing in cancer treatment on the campus of USC University Hospital, in an effort to resolve the pending claims by
both parties without protracted litigation. On March 31, 2009, we completed the sale of the two facilitiesto the
University. Asaresult, the pending claims have been dismissed.

In addition to the matters described above, our hospitals are subject to investigations, claims and lawsuits in the ordinary

course of business. Most of these mattersinvolve alegations of medical malpractice or other injuries suffered at our hospitals. As
previously reported, three such cases werefiled as purported class action lawsuits and involve patients of our former Memoria
Medical Center and Lindy Boggs Medical Center in New Orleans. In September 2008, class certification was granted in two of
these suits— Preston, et al. v. Memorial Medical Center and Husband et al. v. Memorial Medical Center. In her order, the judge
certified aclass of all personsat Memoria during and in the days following Hurricane Katrina, excluding employees, who
sustained injuries or died, as well as family members who themselves sustained injury as aresult of such injuries or deaths to any
person at Memorial, excluding employees, during that time. We filed an apped of the class certification with the Louisiana Fourth
Circuit Court of Appeal, and that court heard oral arguments on June 4, 2009. We expect a decision from the Court of Appedl late
in the third quarter or early in the fourth quarter of 2009. In the remaining case, family members allege, on behalf of themselves
and a purported class of other patients and their family members, similar damages as a result of injuries sustained at Lindy Boggs
Medical Center during the aftermath of Hurricane Katrina. The certification hearing in that matter has not yet been scheduled. In
addition to disputing the merits of the allegationsin each of these suits, we contend that none of the actions meet the proper lega
requirements for class actions and that each case must be adjudicated independently. We will, therefore, continue to oppose class
certification and vigoroudy defend the hospitals in these matters.
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New claims or inquiries may be initiated against us from time to time. These matters could (1) require us to pay
substantial damages or amounts in judgments or settlements, which individually or in the aggregate could exceed amounts, if any,
that may be recovered under our insurance policies where coverage applies and is available, (2) cause usto incur substantial
expenses, (3) require significant time and attention from our management, and (4) cause usto close or sell hospitals or otherwise
modify the way we conduct business.

We cannot predict the results of current or future investigations, claims and lawsuits. We recognize that, where
appropriate, our interests may be best served by resolving certain matters without litigation. If non-litigated resolution is not
appropriate or possible with respect to a particular matter, we will defend ourselves vigoroudy. The ultimate resolution of
significant claims againgt us, individually or in the aggregate, whether as a result of litigation or settlement, could have amaterial
adverse effect on our business (both in the near and long term), financial condition, results of operations or cash flows.

We record reserves for claims and lawsuits when they are probable and can be reasonably estimated. For matters where
the likelihood or extent of alossis not probable or cannot be reasonably estimated, we have not recognized the potential liabilities
that may result in the accompanying Condensed Consolidated Financia Statements.

The table below presents reconciliations of the beginning and ending liability balancesin connection with legal
settlements and related costs recorded during the six months ended June 30, 2009 and 2008:

Balancesat Litigation and Balancesat
Beginning Investigation Cash End of
of Period Costs Payments Period

Six M onths Ended June 30, 2009
COntinUING OPEratiONS........c.cueeeeereeeeeteeee ettt ans $ 240 $ 10 $ (51 $ 199

DiscontinUed OPErationS.........cccueeeeereeeresieirieseseeesisseesesesseessens — — — —
$ 240 $ 10 $ (51) $ 199

Six Months Ended June 30, 2008

ContiNUING OPEIaliONS.....c.cucvevrererereeeeerrseesie e sseens $ 282 $ 50 $ (47) $ 285

DiscontinUed OPErationS..........ouveeeeeererereneerrereresiessseesesesessensens — — — —
$ 282 $ 50 $ 47) $ 285

For the six months ended June 30, 2009 and 2008, we recorded net costs of $10 million and $50 million, respectively, in
connection with significant legal proceedings and investigations. The 2009 and 2008 costs primarily relate to achange in our
estimated liability for the wage and hour actions. The 2008 payments relate to our 2006 civil settlement with the federa
government.

NOTE 11. INCOME TAXES

Effective January 1, 2007, we adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109,” as amended by FASB Staff Position No. 48-1 (Section 740-10 of the Codification),
which prescribes a comprehensive model for the financia statement recognition, measurement, presentation and disclosure of
uncertain tax positions taken or expected to be taken inincome tax returns. During the six months ended June 30, 2009, we made
no adjustments to our estimated liabilities for uncertain tax positions. The total amount of unrecognized tax benefits as of
June 30, 2009 was $78 million ($61 million related to continuing operations and $17 million related to discontinued operations),
which, if recognized, would impact our effective tax rate and income tax expense (benefit) from continuing and discontinued
operations, primarily by reducing our vauation allowance for deferred tax assets.

Our practice isto recognize interest and/or pendties related to income tax mattersin income tax expense in our
Condensed Consolidated Statements of Operations. Approximately $6 million of interest and penalties related to accrued
liabilities for uncertain tax positions ($4 million related to continuing operations and $2 million related to discontinued
operations) are included in our Condensed Consolidated Statement of Operations in the six months ended June 30, 2009. Total
accrued interest and penalties on unrecognized tax benefits as of June 30, 2009 were $63 million ($39 million related to
continuing operations and $24 million related to discontinued operations).

Income tax expense in the six months ended June 30, 2009 included the following: (1) an income tax benefit of
$90 million in continuing operations to decrease the valuation allowance for our deferred tax assets and for other tax adjustments;
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(2) anincome tax expense of $16 million in continuing operations related to stock-based compensation deductions; and (3) an
income tax expense of $12 million in discontinued operations to increase the valuation allowance and for other tax adjustments.

In connection with an audit of our tax returns for the fiscal years ended May 31, 1998 through the transition period
ended December 31, 2002, the IRS issued a statutory notice of tax deficiency asserting an aggregate tax deficiency of
$204 million plusinterest. This amount does not include an advance tax payment of $85 million we made in December 2006, an
overpayment by us of $20 million for one of the yearsin the audit period, and the impact of our net operating losses from 2004,
which would reduce the tax deficiency by $31 million. The principal issues that remain in dispute include the deductibility of a
portion of certain civil settlements we paid to the federal government and depreciation expense with respect to certain capital
expenditures. We believe our original deductions were appropriate, and we have contested the tax deficiency notice through
formal litigation in U.S. Tax Court. Our tax returns for the years ended December 31, 2006 and December 31, 2007 are currently
under examination by the IRS. These returns include deductions for amounts paid in connection with our 2006 civil settlement
agreement with the federal government and upon which taxes had been paid by usin previous taxable years. We filed tax refund
claims to recover such previoudy paid taxes, and we have received tax refunds of approximately $200 million as of
June 30, 2009. The tax treatment of the civil settlement paymentsis being considered as part of the IRS examination. We
presently cannot predict the ultimate resolution of our IRS examinations, which could have a material adverse effect on our
financia condition, results of operations or cash flows.

At June 30, 2009, approximately $47 million of unrecognized federal and state tax benefits may decrease in the next
12 months as aresult of the settlement of audits, the filing of amended tax returns or the expiration of the statute of limitations.

At June 30, 2009, our carryforwards available to offset future taxable income consisted of (1) federal net operating loss
carryforwards of approximately $2.0 hillion expiring in 2024 to 2028, (2) approximately $27 million in alternative minimum tax
credits with no expiration, and (3) general business credit carryforwards of approximately $13 million expiring in 2023 to 2028.

NOTE 12. EARNINGS PER COMMON SHARE
The table below is areconciliation of the numerators and denominators of our basic and diluted earnings (loss) per

common share calculations for income (loss) from continuing operations for the three and six months ended June 30, 2009 and
2008. Income (loss) is expressed in millions and weighted average shares are expressed in thousands.

Weighted
Average
Income (L 0ss) Shares Per-Share
(Numerator) (Denominator) Amount
Three Months Ended June 30, 2009
Income available to Tenet Healthcare Corporation shareholders for basic
EAMNINGS PEF SNAME.....ecveeriserese ettt se e e e e se s sns s esesesnses $ 2 480,447 $0.01
Effect of dilutive stock options and restricted StOCK UNItS.........cocceeevrvvereriricenenene — 7,797 —
Income available to Tenet Healthcare Cor por ation shareholdersfor
diluted EarNINGSPEr SNAIE........c.cuvveeeeeee ettt ettt es et eesans $ 2 488,244 $0.01

Three M onths Ended June 30, 2008
Lossto Tenet Hed thcare Corporation shareholders for basic earnings

PEN SNAIE ...ttt ettt bbbt e ettt bbb ben e s e s s et $(17) 476,308 $(0.03)
Effect of dilutive stock options and restricted stock UNits..........ccceeeveeeevvicenieenen — — —

Lossto Tenet Healthcare Cor poration shareholdersfor diluted
€A NINGS PEN SNATC...ovvvoveeeeeeseeeseeseses s see e ssssssesss s ss s ssssesesssssnssensssenens $(17) 476,308 $(0.03)
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Weighted

Average
Income (L 0ss) Shares Per-Share
(Numerator) (Denominator) Amount
Six M onths Ended June 30, 2009
Income available to Tenet Healthcare Corporation shareholders for basic
EAMNINGS PEF SNAE.......oeceteeeeteeete et e tee ettt es e aes s st bes st es st es et $195 479,410 $0.41
Effect of dilutive stock options and restricted StOCK UNItS.........ccceeevrvverererecnnenene, — 4,468 —
Income availableto Tenet Healthcar e Cor poration shareholdersfor
diluted €arNINGS PEr SNATE.........cueeeeeeeeeeeeeeeeeee e ees s s s $195 483,878 $041

Six M onths Ended June 30, 2008
Lossto Tenet Healthcare Corporation shareholders for basic earnings

01 S 3 TR $(40) 475,687 $(0.09)
Effect of dilutive stock options and restricted StOCK UNItS.........coceeeerevererircenenene, — — —

Lossto Tenet Healthcare Corporation shareholdersfor diluted
EAI NINGS PEF SNAT ... eeeeee s ese e es e sess e seeseeesesee e $(40) 475,687 $(0.09)

Stock options (in thousands) whose exercise price exceeded the average market price of our common stock and,
therefore, were not included in the computation of diluted shares for the three and six months ended June 30, 2009 were 29,278
and 29,343 shares, respectively.

All potentially dilutive securities were excluded from the calculation of diluted earnings (loss) per share for the three and
six months ended June 30, 2008 because we did not report income from continuing operationsin those periods. In circumstances
where we do not have income from continuing operations, the effect of stock options and other potentially dilutive securitiesis
anti-dilutive, that is, aloss from continuing operations has the effect of making the diluted loss per share less than the basic loss
per share. Had we generated income from continuing operations in the three and six months ended June 30, 2008, the effect (in
thousands) of employee stock options, restricted stock units and deferred compensation units on the diluted shares calculation
would have been an increase of 2,942 and 1,911 shares, respectively. Stock options (in thousands) whose exercise price exceeded
the average market price of our common stock and, therefore, would not have been included in the computation of diluted shares
if we had income from continuing operations for the three months and six months ended June 30, 2008 were 32,504 shares for
both periods.

NOTE 13. FAIR VALUE MEASUREMENTS

In September 2006, the FASB issued SFAS 157 (Section 820-10 of the Codification), which provides a new definition
for fair value, establishes aframework for measuring fair value and expands disclosures about fair value measurements. We
adopted the provisons of SFAS 157 as of January 1, 2008 for our financial assets and liabilities that are re-measured and reported
at fair value for each reporting period. Our financial assets and liabilities recorded at fair value on arecurring basis primarily
relate to investments in avail able-for-sale securities held by our captive insurance subsidiaries and to our derivative contracts. The
adoption of SFAS 157 to our financia assets did not have any impact on our financial results.

Even though the adoption of SFAS 157 did not materially impact our financial condition, results of operations or cash
flows, we are now required to provide additiona disclosures under SFAS 157 as part of our financia statements. The following
tables present information about our assets and liabilities that are measured at fair value on arecurring basis as of June 30, 2009
and indicate the fair value hierarchy of the valuation techniques we utilized to determine such fair value. In generdl, fair vaues
determined by Level 1 inputs utilize quoted prices (unadjusted) in active markets for identical assetsor liabilities. We consider a
security that trades at |east weekly to have an active market. Fair values determined by Level 2 inputs utilize data points that are
observable, such as quoted prices, interest rates and yield curves. Fair values determined by Level 3 inputs are unobservable data
pointsfor the asset or liability, and include situations where thereisllittle, if any, market activity for the asset or liability.
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Quoted Prices

in Active Significant
Marketsfor Significant Other Unobservable
Identical Assets Observable Inputs Inputs
Investments: June 30, 2009 (Leve 1) (Leve 2) (Leve 3)
Marketable debt Securities - CUMTent ..........cceevevecerrereennens $ 3 $ 3 $ — $ —
Investmentsin Resarve Yidld PlusFund............................ 6 — 6 —
Marketable debt securities - NONCUITENt ............cccoccueeureene. 37 15 21 1
$ 46 $ 18 $ 27 $ 1
Derivative Contracts:
LIBOR Cap agreement ........ccoevvereeeenerereniesesesiese e seenens $ 3 $ — $ 3 $ —
Interest rate SWap agreemMeNt........coeeveeeeriereveese s $ (19 $ — $ (19 $ —

The changein the fair value of our auction rate securities valued using significant unobservable inputs is shown below:

Fair value recorded at December 31, 2008........ccooceeeereieiiee s $ 1
Adjustment to record reduction in estimated fair val ue of
AUCHION a8 SECUNMTIES. .....ccveve et sttt sre et sre e ebeer s —_

Fair valuerecorded at JUNE 30, 2009...........ewereeerereerrereseeereeresmeseseseeneeees $ 1
Fair value recorded at December 31, 2007 ........cccocoeveeieerveeeeeee s seeeeeenas $ 2
Adjustment to record reduction in estimated fair value of

AUCHION FALE SECUMHIES. ... oo eee e eeseeeesseeeeesesesesess e eesesssesseseses e eeeene (1)
Fair valuerecorded at JUNE 30, 2008.........ou.owereeeererreeeeseeereeresesesereneeens $ 1

At June 30, 2009, one of our captive insurance subsidiaries held $1 million of preferred stock and other securities that
were distributed from auction rate securities whose auctions have failed due to sell orders exceeding buy orders. Even though
there has been an illiquid market for these securities for over ayear, we were not required to record an other-than-temporary
impairment during the six months ended June 30, 2009. However, as aresult of downgraded ratings on certain of our auction rate
securities, which we attributed to liquidity issues rather than credit issues, we recorded an unredlized loss of $1 millionin
accumulated other comprehensive loss during the six months ended June 30, 2008. Fair values using significant other observable
inputs were determined using a combination, where applicable, of trading levels of the related operating or holding companies
credit default swaps, other subordinated and senior securities of the issuers, expected discounted cash flows using LIBOR plus
150 to 200 basis points and a discount from par based on theissuers' credit ratings.

At June 30, 2009, the fair value of our investments in the Reserve Yield Plus Fund was $6 million. The cost of our
investment was $7 million. In mid-September 2008, the net asset value of the fund decreased below $1 per share asaresult of a
valuation of certain investments at zero that the fund held in a company that filed for bankruptcy. Therefore, we recorded a
$1 million loss related to our then $49 million investment in the fund to recognize our pro rata share of the estimated lossin this
investment. We requested the redemption of our investmentsin the fund, and in the six months ended June 30, 2009 and the three
months ended December 31, 2008, we received $8 million and $34 million, respectively, of cash distributions from the fund.

While we expect to receive substantially all of our remaining holdingsin the fund, we cannot predict the ultimate timing of when
we will receive the funds. Accordingly, we have classified our holdings as investmentsin the Reserve Yield Plus Fund, rather than
as cash and cash equivalents, on our Condensed Consolidated Balance Sheets as of June 30, 2009 and December 31, 2008.

We adopted the provisions of SFAS 157 as of January 1, 2009 for our non-financial assets and liabilities that are not
permitted or required to be measured at fair value on arecurring basis. Our non-financial assets and liabilities not permitted or
required to be measured at fair value on arecurring basis typically relate to long-lived assets held and used, long-lived assets held
for sale and goodwill. We are now required to provide additional disclosures under SFAS 157 as part of our financial statements
for each major category of assets and liabilities measured at fair value on anon-recurring basis. The following table presents this
information as of June 30, 2009 and indicates the fair value hierarchy of the valuation techniques we utilized to determine such
fair value. In general, fair values determined by Level 1 inputs utilize quoted prices (unadjusted) in active markets for identical
assets or liabilities, which generally are not applicable to non-financial assetsand liabilities. Fair values determined by Level 2
inputs utilize data points that are observable, such as appraisals or established market values of comparable assets. Fair values
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determined by Level 3 inputs are unobservable data points for the asset or liability, and include situations where there is little, if
any, market activity for the asset or liability, such asinternal estimates of future cash flows.

Quoted Prices
in Active Significant
Marketsfor Significant Other Unobservable
Identical Assets Observable Inputs Inputs
June 30, 2009 (Level 1) (Level 2) (Leve 3)
Long-lived assets held for sale.........c.ocevveeeecveevevecreeeeeeen, $ 16 $ — $ 16 $ —

As described in Note 3, we recorded impairment charges in discontinued operationsin the six months ended
June 30, 2009 of $8 million to adjust the carrying values of assets held for sale primarily related to NorthShore Regional Medical
Center to their fair values, less costs to sell. The impairment charges consisted of $5 million for the write-down of long-lived
assets and $3 million of goodwill related to the hospital.

Thefair value of our long-term debt is based on quoted market prices. At June 30, 2009 and December 31, 2008, the
estimated fair value of our long-term debt was approximately 93.7% and 73.3%, respectively, of the carrying value of the debt.

NOTE 14. RECENTLY ISSUED ACCOUNTING STANDARDS

In June 2009, the FASB issued SFAS No. 168, “The FASB Accounting Standards Codification™ and the Hierarchy of
Generally Accepted Accounting Principles — areplacement of FASB Statement No. 162" (“SFAS 168”). The FASB has stated
that the Codification will become the source of authoritative U.S. GAAP recognized by the FASB to be applied by
nongovernmental entities. Once the Codification isin effect, al of its content will carry the same level of authority, effectively
superseding SFAS No. 162, “ The Hierarchy of Generally Accepted Accounting Principles.” In other words, the GAAP hierarchy
will be modified to include only two levels of GAAP: authoritative and nonauthoritative. SFAS 168 is effective for financial
statements issued for interim and annual periods ending after September 15, 2009. SFAS 168 will have no impact on our financial
condition, results of operations or cash flows.

Also in June 2009, the FASB issued SFAS No. 167, “Amendments to FASB Interpretation No. 46(R)” (“SFAS 167").
The objective of SFAS 167 isto amend certain requirements of FASB Interpretation No. 46 (revised December 2003),
“Consolidation of Variable Interest Entities,” (Section 810-10 of the Codification) to improve financia reporting by enterprises
involved with variable interest entities and to provide more relevant and reliable information to users of financial statements.
SFAS 167 is effective as of the beginning of the first annual reporting period that begins after November 15, 2009, for interim
periods within that first annual reporting period, and for interim and annual reporting periods thereafter. We are currently
evaluating the potential impact of SFAS 167, but we do not expect it to have amaterial impact on our financial condition, results
of operations or cash flows.

In May 2009, the FASB issued SFAS No. 165, “ Subsequent Events’ (“SFAS 165”) (Section 855-10 of the
Codification). SFAS 165 isintended to establish genera standards of accounting for and disclosure of events that occur after the
balance sheet date, but before financial statements are issued or are available to be issued. SFAS 165 is effective for interim and
annual periods ending after June 15, 2009. We adopted the new disclosure requirement beginning with our June 30, 2009
Condensed Consolidated Financial Statements, with no impact on our financia condition, results of operations or cash flows.

NOTE 15. SALESOF INVESTMENTS

During the three months ended June 30, 2009, we recorded a gain on sale of investment of approximately $15 millionin
continuing operations rel ated to the sale of our 50% membership interest in PHN.

NOTE 16. SUBSEQUENT EVENT
In early July 2009, we completed open market repurchases of approximately $68 million aggregate principal amount of

our senior notes duein 2011, 2012, 2014 and 2031 for cash of approximately $60 million. We estimate that these repurchases will
result in apretax gain in continuing operations of approximately $6 million in the three months ending September 30, 2009.
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ITEM 2. MANAGEMENT’SDISCUSSION AND ANALY SISOF FINANCIAL CONDITION AND RESULTSOF
OPERATIONS

INTRODUCTION TO MANAGEMENT’SDISCUSSION AND ANALYSIS

The purpose of this section, Management’ s Discussion and Analysis of Financial Condition and Results of Operations, is
to provide a narrative explanation of our financial statementsthat enablesinvestorsto better understand our business, to enhance
our overal financial disclosures, to provide the context within which our financia information may be analyzed, and to provide
information about the quality of, and potentia variability of, our financial condition, results of operations and cash flows. Unless
otherwise indicated, al financia and statistical information included herein relates to our continuing operations, with dollar
amounts expressed in millions (except per-share, per admission, per patient day and per visit amounts). This information should
be read in conjunction with the accompanying Condensed Consolidated Financial Statements. It includes the following sections:

Executive Overview

Forward-L ooking Statements
Sources of Revenue

Results of Operations

Liquidity and Capital Resources
Off-Balance Sheet Arrangements
Critical Accounting Estimates

EXECUTIVE OVERVIEW

We continue to focus on the execution of our operating and financing strategies. While we have seen certain areas of
improvement, we are still facing severa industry challenges that continue to negatively affect our progress. We are dedicated to
improving our patients , shareholders' and other stakeholders' confidence in us. We believe we will accomplish that by providing
quality care and generating positive growth and earnings at our hospitals.

KEY DEVELOPMENTS
Recent key developmentsinclude the following:

Repurchases of Senior Notes—In early July 2009, we completed open market repurchases of approximately $68 million
aggregate principa amount of our senior notesduein 2011, 2012, 2014 and 2031 for cash of approximately $60 million. We
estimate that these repurchases will result in a pretax gain in continuing operations of approximately $6 million in the three
months ending September 30, 2009.

Private Offering of Senior Secured Notes—In June 2009, we sold $925 million aggregate principal amount of
8% senior secured notes due 2019 in a private placement. We will pay interest on the senior secured notes semi-annually in
arrears on January 1 and July 1 of each year, commencing January 1, 2010. The senior secured notes rank equally with our
9% senior secured notes due 2015 and 10% senior secured notes due 2018. All of our senior secured notes are guaranteed by and
secured by afirst-priority pledge of the capital stock and other ownership interests of certain of our subsidiaries.

Tender Offer to Purchase Senior Notes—I n June 2009, we purchased in a cash tender offer approximately $900 million
of the $1 hillion aggregate principal anount outstanding of our 9%% senior notes due 2014 for total consideration of
approximately $941 million, representing approximately $900 million in principa payments and approximately $41 millionin
accrued and unpaid interest through the dates of purchase. We purchased the 9%% senior notes with the net proceeds of
approximately $881 million from the offering of the 87:% senior secured notes and cash on hand. In connection with the
purchases of our 9'/s% senior notes, we recorded aloss from early extinguishment of debt of approximately $24 million related to
the write-off of unamortized notes discounts and issuance costs.

NorthShore Regional Medical Center Lease Not Renewed—in May 2009, we announced that we would not renew the
lease for NorthShore Regional Medical Center in Slidell, Louisiana, which expiresin May 2010. We will work with the hospita’s
owner to facilitate atransition of the hospital to a new operator once one has been identified.

New Joint Venture Created— n May 2009, we announced the creation of MED3000 Practice Resources, LLC, ajoint
venture between MED3000, Inc., an unaffiliated third party, and one of our subsidiaries, which is a 20% minority owner. The new
joint venture will initially focus on providing servicesto physician practicesin the 12 states where we currently operate. In
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addition, the joint venture will provide health information technology (including practice management systems, electronic health
records and personal health records) and management services (including revenue cycle management, group purchasing and
comprehensive practice and data management).

SIGNIFICANT CHALLENGES

As stated above, there are significant industry-wide challenges that have been impacting our operating performance.
Below isasummary of these items.

Volumes—Although we have seen some improvementsin recent quarters, we have experienced declinesin patient
volumes over the last several years. We believe the reasons for these declines include, but are not limited to, factorsthat have
affected many hospital companies, including decreasesin the demand for invasive cardiac procedures, increased competition and
utilization pressure by managed care organizations. Given our geographic concentration, we are a so affected by population
trends, which have been aparticular concernin Florida. In addition, we believe the industry-wide challenges associated with
physician recruitment, retention and attrition have also been significant contributors to our past volume declines. Our operations
depend on the efforts, abilities and experience of the physicians on the medical staffs of our hospitals, most of whom have no
contractual relationship with us. It is essentia to our ongoing business that we attract and retain an appropriate number of quality
physiciansin all specidties on our medica staffs. Although we had anet overall gain in physicians added to our medical staffs
during 2007 and 2008, in some of our markets, physician recruitment and retention are still affected by a shortage of physiciansin
certain sought-after speciaties and the difficulties that physicians experience in obtaining affordable mal practice insurance or
finding insurers willing to provide such insurance. Other issues facing physicians, such as proposed decreasesin Medicare
payments, are forcing them to consider alternatives, including relocating their practices or retiring sooner than expected.

We continue to take steps to increase patient volumes, however, due to the concentration of our hospitalsin California,
Floridaand Texas, we may not be able to mitigate some factors that contribute to volume declines. One of our initiativesis our
Physician Relationship Program, which is centered around understanding the needs of physicians who admit patients both to our
hospitals and to our competitors hospitals and responding to those needs with changes and improvementsin our hospitals and
operations. We have targeted capital spending in order to address specific needs or growth opportunities of our hospitals, which is
expected to have a positive impact on their volumes. We have also sought to include all of our hospitalsin the affected
geographic area or nationally when negotiating new managed care contracts, which should result in additional volumes at
facilities that were not previoudy a part of such managed care networks. In addition, we have completed clinical serviceline
market demand analyses and profitability assessments to determine which services are highly valued that can be emphasized and
marketed to improve our operating results. This Targeted Growth Initiative has resulted in some reductionsin unprofitable
service linesin severd locations, which have had a dightly negative impact on our volumes. However, the eimination of these
unprofitable service lines will alow usto focus more resources on services that are in higher demand and are more profitable.

Our Commitment to Quality initiative is further helping position us to competitively meet the volume challenge. We
continue to work with physicians to implement the most current evidence-based medicine techniques to improve the way we
provide care. Asaresult of these efforts, our hospitals have improved substantialy in quality metrics reported by the government
and have been recognized by several managed care companies for their quality of care. We believe that quality of care
improvements will continue to have the effect of increasing physician and patient satisfaction, potentially improving our volumes.

In our efforts to continuously improve our clinical outcomes and to drive down our cost of care, we launched our
Medicare Performance I nitiative in the second quarter of 2009. This project is focused on the dissemination of best practices
based on evidence-based medicine, which we expect to result in driving down length of stay, as well as minimizing redundant
ancillary services and readmissions for hospitalized patients.

Bad Debt—L ike other organizationsin the health care industry, we continue to provide servicesto a high volume of
uninsured patients and more patients than in prior years with an increased burden of co-payments and deductibles as aresult of
changesin their health care plans. The discounting components of our Compact with Uninsured Patients (“ Compact”) have
reduced our provision for doubtful accounts recorded in our Condensed Consolidated Financial Statements, but they do not
mitigate the net economic effects of treating uninsured or underinsured patients. We continue to experience ahigh level of
uncollectible accounts, and we continue to focus, where applicable, on placement of patients in various government programs,
such as Medicaid. However, unless our business mix shifts toward a greater number of insured patients or the trend of higher co-
payments and deductibles reverses, we anticipate this high level of uncollectible accountsto continue.

Cost Pressures—Labor and supply expenses remain a significant cost pressure facing us aswell as the industry in
generd. Controlling labor costsin an environment of fluctuating patient volumes and increased labor union activity will continue
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to be a challenge. Also, inflation and technology improvements are driving supply costs higher, and our effortsto control supply
costs through product standardization, bulk purchases and improved utilization are constantly challenged.

General Economic Conditions—We believe the current economic downturn, tightening in the credit markets, and
instability in the banking and financial ingtitution industries has had some impact on our volumes and has affected our ability to
collect outstanding receivables. A significant amount of our admissions comes through our emergency rooms and, therefore, is
not usually materially impacted by broad economic factors. However, our levels of elective procedures and our ability to collect
accounts receivable, due to the related effects of higher unemployment and reductions in commercial managed care enrolIment,
may be materialy impacted if the current economic environment continues. We could also be negatively affected if Cdifornia,
Florida or other states reduce funding of Medicaid and other state health care programs.

RESULTS OF OPERATIONS—OVERVIEW

Our results of operations have been and continue to be influenced by industry-wide challenges, including fluctuating
volumes, decreased demand for inpatient cardiac procedures and high levels of bad debt, that have negatively affected our
revenue growth and operating expenses. We believe our future profitability will be achieved through volume growth, appropriate
reimbursement levels and cost control across our portfolio of hospitals. Because we believe our results of operations for our most
recent fiscal quarter best reflect the trends we are currently experiencing with respect to volumes, revenues and expenses, we have
provided below detailed information about these metrics for the three months ended June 30, 2009 and 2008. In order to disclose
trends using data comparabl e to the prior-year period, operating statistics in this section and throughout Management’ s Discussion
and Analysis are presented on a same-hospital bas's, where noted, and exclude the results of our Sierra Providence East Medical
Center, which opened in May 2008, because we do not yet have afull calendar year of operating results for that hospital, and
NorthShore Regional Medical Center, which was reclassified to discontinued operationsin the three months ended June 30, 20009.

Same-Hospital
Continuing Oper ations
Three Months Ended June 30,
Increase
Admissions, Patient Daysand Surgeries 2009 2008 (Decrease)
Commercial managed care admiSSIONS.........cccvvrririereeeenes e s, 33,519 35,557 (5.7 %
Governmental managed care admiSSIONS.........cceovvveereeerisieneesesesesesessseseerenen, 28,977 26,761 83 %
MEJICArE BOMISTIONS.......ceuierececeeieieerieis e ettt se s ee e s 38,632 39,734 (2.8) %
MediCaid BOMISTIONS.......cocuieeiereeieieerieir ettt s 15,591 15,562 02 %
Uninsured admiSSIONS........ccouiueeeininener e seseeesee s seessssenens 5,860 5,936 (1.3) %
Charity Care adMiSTIONS ........ccovrerireeeeererrreresreeresess e res e se e seeeeens 2,731 2,484 29 %
Other @0MISSIONS. ...ttt bt s s 3,508 3,306 6.1 %
TOtal BOMISTIONS....cciciicieirieer ettt e s et 128,818 129,340 0.4 %
Paying admissions (excludes charity and uninsured)...........ccocvveevvienesienceennn, 120,227 120,920 (0.6) %
Charity admissions and uninsured admiSSIONS..........cccceeveeviineeeseesseseeenenenns 8,591 8,420 20 %
Admissions through emergency department..........ocooeeeeeenerrsensesesesenenens 73,701 72,125 22 %
Commercial managed care admissions as a percentage of total
BOMISTIONS ...ttt ettt st 26.0% 27.5% (1.5 %(1)
Emergency department admissions as a percentage of total
BOMISTIONS ...ttt bt st 57.2% 55.8% 1.4 9%(1)
Uninsured admissions as a percentage of total admissions..........ccceeeevvvereeene, 4.5% 4.6% (0.1) %(12)
Charity admissions as a percentage of total admissions..........c.ccceeevevvvvereenns 2.1% 1.9% 0.2 %(1)
SUFQErES — INPALENE .....cvvieee e s 38,298 38,789 1.3) %
SUrQENiES — QULPALENT ......eeeveeeeeecciee ettt nsens 53,277 51,464 35 %
TOtEl SUIGENTES.....ecvieetieeereetec ettt et e e 91,575 90,253 15 %
Patient days —tOLal.........coooeuererireeeriee et s st 624,125 640,812 (26) %
Adjusted Patient daYS(2).......covovrrererrrierrirereeeereseres s senessseesns 931,502 927,945 04 %
Patient days — commercial managed Care ..........ocvveevveeererneeesseneeeneseseseneenn, 132,024 143,165 (7.8) %
Average length of stay (daYS).......ccoveererereieieienire e 49 5.0 ©1n @
Adjusted patient admMiSSONS(2) ......cccoceeiirireririeieeererereseeseee e eeeens 193,572 188,696 26 %

(1) Thechangeisthe difference between the amounts shown for the three months ended June 30, 2009 as compared to the three months ended June 30, 2008.
(2) Adjusted patient days/admissions represents actual patient days/admissions adjusted to include outpatient services by multiplying actual patient
days/admissions by the sum of gross inpatient revenues and outpatient revenues and dividing the results by gross inpatient revenues.
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Total same-hospital admissionswere relatively flat, with adecline of 0.4% in the three months ended June 30, 2009 as
compared to the same period in 2008. Commercial managed care admissions declined by 5.7% in the three months ended
June 30, 2009 as compared to the three months ended June 30, 2008. Our Central region and our Philadelphia market both
achieved postive total admissions growth, while our other regions reported dight declines in admissions, in the three months
ended June 30, 2009 as compared to the same period in 2008. Surgery growth remained strong in the three months ended
June 30, 2009, with a 1.5% increase in total surgeries that was comprised of outpatient surgery growth of 3.5% and adeclinein
inpatient surgeries of 1.3%, in each case as compared to the three months ended June 30, 2008.

Same-Hospital
Continuing Oper ations
Three Months Ended June 30,

Increase

Outpatient Vists 2009 2008 (Decrease)

Commercial managed Care ViSItS.........eeevirerseseeenessese e sssesens 352,700 350,535 0.6 %

Governmental managed Care ViSItS .......cvvvrrirereenersee s e 186,919 154,131 21.3 %

MEICArE VISITS ..ottt ettt 213,403 212,219 0.6 %

MEICAIA VISITS ...ttt 75,866 67,159 13.0 %

UNINSUMEH VISITS.....cvieiieisesieieeee sttt se s sesseese e ssesesssesessessnsnsensnes 93,822 99,780 (6.00%

Charity Car@ VISItS......eueureiieris et s sesesens 7,287 4,858 50.0 %

OtNEE VISITS....coiiieieiiee sttt 53,098 51,831 24 %

QLI t= IR/ £ 983,095 940,513 45 %

Paying visits (excludes charity and uninsured) .........ccooeoveievvieneecnsie e 881,986 835,875 55 %

SUPGEIY VISIES. ..ottt sttt ettt st nnsena 53,277 51,464 35%

Emergency department VISIES ........cccvvrnereeeeenireserecseese s sssssenenes 356,125 327,311 8.8 %

Charity visits and UNiNSUrEd VISIES........cccvvirerrereessee e 101,109 104,638 BAH%
Charity visits and uninsured visits as a percentage of total visits.........c..c........ 10.3% 11.1% (0.8)%(1)
Commercial visits as a percentage of total ViSitS.......ccocvevveevvecrenc e 35.9% 37.3% (1.4)%(1)

@ The change is the difference between the amounts shown for the three months ended June 30, 2009 as compared to the three months ended June 30, 2008.

We had strong growth of 42,582 outpatient visits, or 4.5%, in total same-hospital outpatient visits in the three months
ended June 30, 2009 as compared to the three months ended June 30, 2008. This growth was highlighted by improving mix,
including 5.5% growth in total paying outpatient visits (excluding charity and uninsured outpatient visits) and 0.6% growth in
commercial managed care outpatient visits in the three months ended June 30, 2009 compared to the same period in 2008.

Outpatient surgeries experienced strong growth, increasing by 3.5%, as did outpatient imaging, which increased by
2.6%, in the three months ended June 30, 2009 as compared to the same period in 2008.

Emergency department outpatient visitsincreased 28,814 visits, or 8.8%, in the three months ended June 30, 2009
compared to the three months ended June 30, 2008. This increase in emergency room outpatient visits contributed 67.7% of the
increase in total outpatient visitsin the three months ended June 30, 2009 as compared to the same period in 2008.

All of our regions, except our Southern States region, showed strong growth in outpatient visits in the three months
ended June 30, 2009 compared to the same period in 2008. Our Southern States region experienced outpatient volumes that were
approximately flat in the three months ended June 30, 2009 as compared to the three months ended June 30, 2008.

Same-Hospital
Continuing Oper ations
Three Months Ended June 30,
Increase
Revenues 2009 2008 (Decrease)
NEL OPErAtiNG FEVENUES..........cecvceeeereveeeeacteeee et tes e tes et st sas et s $2,205 $2,110 45 %
Net patient revenue from commercial managed Care..........ooovvevereverereeevneennens $ 887 $ 853 40 %
Revenues from the UNINSUIEd..........c.ceuveeireccccsee et ssssssssesnens $ 154 $ 158 (25) %
Net iNPatient rFEVENUEI(L) ....c.cccvueeereeereerireereeesssessse st sssse e e ssssssssnsnens $1,427 $1,391 26 %
NEt OULPAL BNt FEVENUES(L) ....evcveeeecveeeecteeeee ettt bttt $ 692 $ 645 73 %

(1) Netinpatient revenues and net outpatient revenues are components of net operating revenues. Net inpatient revenues include self-pay revenues of $64 million
and $66 million for the three months ended June 30, 2009 and 2008, respectively. Net outpatient revenuesinclude self-pay revenues of $90 million and
$92 million for the three months ended June 30, 2009 and 2008, respectively.
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Unfavorable prior-year cost report adjustments reduced net operating revenues by approximately $12 million in the three
months ended June 30, 2009 as compared to a reduction of $9 million in the three months ended June 30, 2008.

Commercial managed care revenues increased by approximately 4.0%, representing a rate of growth significantly in
excess of the 5.7% decline in commercial managed care admissions and 0.6% growth in commercial managed care outpatient
visitsin the three months ended June 30, 2009 as compared to the same period in 2008.

Same-Hogpital
Continuing Operations
Three Months Ended June 30,

Increase

Revenueson a Per Patient Day, Per Admission and Per Visit Basis 2009 2008 (Decrease)
Net inpatient revenue per admiSSON...........ccoceueecueueeccteeeeee et $ 11,078 $ 10,755 3.0 %
Net inpatient revenue per Patient day..........ccocevveerieeennnnesnesese s sesssssseseens $ 2,286 $ 2171 53 %
NEt OULPALi Nt FEVENUE PEY VISIt.......cuevieceeieeete ettt $ 704 $ 686 26 %
Net patient revenue per adjusted patient admission(1) .......c.coeveveeeverereeeenreennnnns $ 10,947 $ 10,790 15 %
Net patient revenue per adjusted patient day(1).......c.ccoeeeeeecreeeeecrereeerereeereene $ 2275 $ 2,1% 37 %
Managed care; net inpatient revenue per admission........cccoceeveeeriieneseresennenns $ 12,108 $ 11,446 58 %
Managed care: net outpatient revenue PEN ViSit.......ouoceecnnrnenesesenssssesseseeseens $ 82 $ 802 25 %

(1) Adjusted patient days/admissions represents actual patient days/admissions adjusted to include outpatient services by multiplying actual patient
days/admissions by the sum of gross inpatient revenues and outpatient revenues and dividing the results by grossinpatient revenues.

Pricing improvement was evident across all key metrics, primarily reflecting the improved terms of our commercia
managed care contracts. The growth in net inpatient revenue per admission of 3.0% was constrained by the 5.7% decline in
commercial managed care admissions in the three months ended June 30, 2009 as compared to the three months ended
June 30, 2008.

Same-Hospital
Continuing Operations
Three Months Ended June 30,
Increase

Selected Operating Expenses 2009 2008 (Decrease)

Salaries, wages and DENEFIS.......cccecciieii e $ 942 $ 930 13 %
S 0o =SSP 392 377 40 %
Other Operating EXPENSES. ......cuvvrierreererireenereresessesessesesssessesessesessssesssssesesenses 467 482 31 %
TOBL ot e $ 1,801 $ 1,789 07 %
ReN/IEASE EXPENSE(L) ...covevecreteieteeeeeteteeete ettt enas s ense s s st ae e $ 36 $ 33 91 %
Salaries, wages and benefits per adjusted patient day(2)........ccccceevvverrereeieeenne $ 1011 $ 1,002 09 %
Supplies per adjusted patient day(2).........ccovverererenniinenirseeee e 421 406 37 %
Other operating expenses per adjusted patient day(2) .......cocooveeeerererereerienenenens 501 519 (35) %
Tota per adjusted Patient daly .........c.ccoverererenerrererereesesssee e $ 1,933 $ 1,927 03 %

(1) Included in other operating expenses.
(2) Adjusted patient days represent actua patient days adjusted to include outpatient services by multiplying actual patient days by the sum of gross inpatient
revenues and outpatient revenues and dividing the results by gross inpatient revenues.

Salaries, wages and benefits per adjusted patient day increased by approximately 0.9% in the three months ended
June 30, 2009 as compared to the same period in 2008. Thisincreaseis primarily due to higher compensation and health benefits
costs, partidly offset by a declinein full-time employee headcount, reduced contract labor expense, lower stock-based
compensation expense, alower 401(k) match effective January 1, 2009 and lower overtime costs. Contract labor expense, which
isincluded in salaries, wages and benefits, was $21 million in the three months ended June 30, 2009, a decrease of $17 million, or
45%, as compared to the same period in 2008.

Supplies expense per adjusted patient day increased by 3.7% in the three months ended June 30, 2009 compared to the
three months ended June 30, 2008. The increase in supplies expenseis primarily due to the increase in the number of surgeries,
which grew by 1.5%, and increased utilization of high cost implants and high cost drugs. A portion of the increase in supplies
expense is offset by revenue growth related to payments we receive from certain payers.

Other operating expenses per adjusted patient day decreased by 3.5% in the three months ended June 30, 2009 as
compared to the same period in 2008. Contributing to this decrease was an $11 million, or 28.9%, declinein total hospital
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mal practice expense to $27 million in the three months ended June 30, 2009, compared to $38 million in the three months ended
June 30, 2008. Thisdecreaseis primarily attributable to improved claims experience. A decline in consulting costs also had a
favorable impact on other operating expenses. The favorable impact of these items was partially offset by increases in other items,
including higher physician fees relating to increased emergency department on-call payments and increases in the costs of
contracted services.

Total selected operating expenses, which is defined as salaries, wages and benefits, supplies, and other operating
expenses, increased by 0.3% on a per adjusted patient day basis in the three months ended June 30, 2009 compared to the three
months ended June 30, 2008.

Same-Hospital
Continuing Oper ations
Three Months Ended June 30,

Increase
Provision for Doubtful Accounts 2009 2008 (Decr ease)

Provision for doubtful a0COUNES...........c.ccveeuiveicriiieies e $163 $ 152 72 %
Provision for doubtful accounts as a percentage of net operating revenues..... 7.4% 7.2% 0.2 %(1)
Collection rate from SEf-Pay ..o e 30.8% 34.0% (3.2) %(1)
Collection rate from managed Care PayErS ........ccovevvveveeeererereseseseseeseseseseesesens 97.9% 97.5% 0.4 %(1)

(1) Thechangeisthe difference between the amounts shown for the three months ended June 30, 2009 as compared to the three months ended June 30, 2008.

Provision for doubtful accountsincreased by $11 million, or 7.2%, in the three months ended June 30, 2009 as
compared to the same period in 2008. The increase in provision for doubtful accounts was related to decreased collection rates
from sdlf-pay accounts, higher pricing and higher patient insurance deductibles, partialy offset by the decline in uninsured
revenues and improved managed care accounts receivable aging categories. Our self-pay collection rate, which isthe aggregate
collection rate for uninsured and balance-after accounts receivable, declined to approximately 30.8% in the three months ended
June 30, 2009 from 34.0% in the same period in 2008 and 31.4% in the three months ended March 31, 2009.

The table bel ow shows the pretax and after-tax impact on continuing operations for the three and six months ended
June 30, 2009 and 2008 of the following items:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008

(Expense) Income

Impairment of long-lived assets and goodwill, and

FESLIUCLUNNG CRAITES.......cvuevveceeeec ettt ettt $ 1 $ @ $ (6 $ O
Litigation and inVestigation COSES.............wwwrveerereeeseeessseennnes ©) ©) (10) (50)
Gain (loss) from early extinguishment of debt............co.evvrveneee. (21) — 113 —
Gain 0N SAlES Of INVESIMENES........c..eoorveeeeeeeeeeessesesseesseeseesseenns 15 — 15 —
PretaX iMPaCt ..o s s ssssnens $ (16) $ (5) 112 $ (53)
Deferred tax asset vauation allowance and other tax

AJUSIMENES ...ttt ettt $ 1 $ @ $ 74 $ @
Total after-taxX IMPBCL .........cveveeveveeeeeeees ettt e, $ (8 $ @ $ 144 $ (36)
Diluted per-shareimpact of above items..........cccccveeeeveveererennn, $ (0.02 $ (0.01) $ 031 $ (0.08)
Diluted earnings (loss) per share, including aboveitems............ $ 001 $ (0.03) $ 041 $ (0.09)

LIQUIDITY AND CAPITAL RESOURCES OVERVIEW

Cash and cash equivalents were $758 million at June 30, 2009, an increase of $106 million from $652 million at
March 31, 2009.

Significant cash flow itemsin the three months ended June 30, 2009 included:

e  Net proceeds of $881 million from our offering of $925 million aggregate principal amount of 874% senior secured
notes due 2019;
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Payments of approximately $900 million to purchase $900 million aggregate principal amount of our 974% senior
notes due 2014 in a cash tender offer;

Interest payments of $91 million, including $41 million of payments that were accelerated and paid in the three
months ended June 30, 2009 as aresult of our repurchase of $900 million aggregate principal amount of our

974% senior notes due 2014, and $5 million of interest payments under an interest rate swap agreement that has the
effect of converting our 7%:% senior notes due 2013 from a fixed interest rate paid semi-annually to a variable
interest rate paid monthly based on the one-month LIBOR plus afloating rate spread of approximately 5.46%;

$24 million of payments for deferred debt issuance costs classified asfinancing activities;
Capital expenditures of $71 million;

$49 million of proceeds classified asinvesting activities from the early redemption of our investment in hospital
authority bonds related to previoudy divested hospitalsin the Ddllas, Texas areg;

$23 million in principal payments classified as operating cash outflows from continuing operations related to our
2006 civil settlement with the federal government;

Income tax refunds of $22 million, net of payments;

Proceeds of $7 million from sales of facilities and other assets related to discontinued operations, which are classified
asinvedting activity cash flows;

A $47 million decrease in the cash and cash equivalents balance related to our Medicare health maintenance
organization (“HM Q") insurance subsidiary operating in Louisiana prior to us divesting this subsidiary, primarily due
to the timing of monthly payments from the Centers for Medicare and Medicaid Services (“CMS’) of the U.S.
Department of Health and Human Services (“HHS’), which is classified as a discontinued operations cash outflow
from operations; and

A $19 million net decrease in cash as aresult of the sale of our Medicare HM O insurance operationsin Louisiana,
which is classified as an investing activity outflow.

Net cash provided by operating activities was $164 million in the six months ended June 30, 2009 compared to net cash

used by operating activities of $10 million in the six months ended June 30, 2008. Key negative and positive factors contributing
to the change between the 2009 and 2008 periods include the following:

Additional interest payments of $46 million, primarily due to interest payments that were accelerated and paid in the
six months ended June 30, 2009 as aresult of our various long-term debt transactions in the period;

Increased income from continuing operations before income taxes of $113 million, excluding gain from early
extinguishment of debt, litigation and investigation costs, and impairment and restructuring charges, in the six months
ended June 30, 2009 compared to the six months ended June 30, 2008;

$10 million of cash received from Stanislaus County with respect to the residency program funding grant agreement
between our Doctors Medica Center and the County;

$24 million of higher cash provided by operating activities from discontinued operationsin the six months ended
June 30, 2009 compared to the six months ended June 30, 2008 principally due to the liquidation of accounts
receivable and other working capital balancesrelated to divested hospitals;

Additional cash flows of $63 million as aresult of enhanced management of accounts receivable; and

Additional aggregate annua 401(k) matching contributions and annual incentive compensation payments of
$7 million ($123 million in the six months ended June 30, 2009 compared to $116 million in the same period in
2008).

In early July 2009, we completed open market repurchases of approximately $68 million aggregate principal amount of

our senior notes duein 2011, 2012, 2014 and 2031 for cash of approximately $60 million. Also in July 2009, we paid $23 million
of our $81 million settlement to resolve two wage and hour litigation matters discussed in Note 10 to our Condensed
Consolidated Financial Statements. The remaining $58 million will be paid by us no later than August 24, 2009.
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FORWARD-LOOKING STATEMENTS

Theinformation in this report includes “forward-looking statements’ within the meaning of Section 27A of the

Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, each as amended. All statements, other than
statements of historical or present facts, that address activities, events, outcomes, business strategies and other mattersthat we
plan, expect, intend, assume, believe, budget, predict, forecast, project, estimate or anticipate (and other similar expressions) will,
should or may occur in the future are forward-looking statements. These forward-looking statements represent management’s
current belief, based on currently available information, asto the outcome and timing of future events. They involve known and
unknown risks, uncertainties and other factors—many of which we are unable to predict or control—that may cause our actual
results, performance or achievements, or health care industry results, to be materially different from those expressed or implied by
forward-looking statements. Such factorsinclude, but are not limited to, the following risks, many of which are described in

Item 1A of our Annua Report on Form 10-K for the year ended December 31, 2008 (“Annual Report”):

A reduction in the payments we receive from managed care payers as reimbursement for the health care serviceswe
provide and difficulties we may encounter collecting amounts owed from managed care payers,

Changesin the Medicare and Medicaid programs or other government health care programs, as aresult of national
headlth care reform or otherwise, including modificationsto patient eligibility requirements, funding levels or the
method of cal culating payments or reimbursements,

Volumes of uninsured and underinsured patients, and our ability to satisfactorily and timely collect our patient
accounts receivable;

Competition;

Our ability to attract and retain employees, physicians and other health care professionals, and the impact on our
labor expenses from union activity and the shortage of nurses and physicians in certain specialties and geographic
regions,

The geographic concentration of our licensed hospital beds;

Changesin, or our ability to comply with, laws and government regulations;

Our ability to execute our operating strategies and the impact of other factors on our initiatives;

Trends affecting our actual or anticipated results that lead to charges adversaly affecting our results of operations;
The effect on our business of the recent worldwide financial and credit crisis,

Our relative leverage and the amount and terms of our indebtedness;

Our ability to identify and execute on measures designed to save or control costs or streamline operations;
The availahility and terms of debt and equity financing sources to fund the requirements of our business,
Changesin our business strategies or development plans;

Theimpact of natural disasters, including our ability to operate facilities affected by such disasters;

The ultimate resolution of claims, lawsuits and investigations,

Technological and pharmaceutical improvements that increase the cost of providing, or reduce the demand for, health
care services,

Various factors that may increase supply costs,
The soundness of our investments in short-term bond funds, auction rate securities and other investments,

The creditworthiness of counterpartiesto our business transactions;
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e Adversefluctuationsin interest rates and other risksrelated to interest rate swaps or any other hedging activities we
undertake;

e National, regiona and local economic and business conditions;
e  Demographic changes; and
e  Other factors and risk factors referenced in this report and our other public filings.

When considering forward-looking statements, areader should keep in mind the risk factors and other cautionary
gtatementsin our Annual Report. Should one or more of the risks and uncertainties described above, in Item 1A, Risk Factors, of
our Annual Report or elsewhere in this report occur, or should underlying assumptions prove incorrect, our actual results and
plans could differ materially from those expressed in any forward-looking statements. We specifically disclaim al responsibility
to publicly update any information contained in a forward-looking statement or any forward-looking statement in its entirety and,
therefore, disclaim any resulting liability for potentially related damages.

All forward-looking statements attributable to us are expresdy qudified in their entirety by this cautionary statement.
SOURCES OF REVENUE

We receive revenues for patient services from a variety of sources, primarily managed care payers and the federa
Medicare program, as well as state Medicaid programs, indemnity-based health insurance companies and self-pay patients (i.e.,

patients who do not have health insurance and are not covered by some other form of third-party arrangement).

The table below shows the sources of net patient revenues on a same-hospital basis, expressed as percentages of net
patient revenues from all sources.

Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Net Patient Revenues from: 2009 2008 (Decreasg)(1) 2009 2008 (Decreasg)(1)
MEAICAI ... seeeeeesee 24.0% 25.1% (1.1) % 25.5% 25.7% 0.2) %
MediCaid......cccoevveriiieeree e, 8.4% 8.4% — % 8.2% 8.4% 0.2) %
Managed care — governmentd ..........c.ccceevenen, 14.8% 13.0% 18 % 14.8% 13.1% 1.7 %
Managed care — commercid ........ccceeevvevrnennnn, 41.8% 41.9% (01) % 41.2% 41.0% 02 %
Indemnity, self-pay and other.............coco........ 11.0% 11.6% (0.6) % 10.3% 11.8% (1.5) %

(1) Theincrease (decrease) isthe difference between the 2009 and 2008 percentages shown.

Our payer mix on a same-hospital admissions basis, expressed as a percentage of total admissions from all sources, is
shown below:

Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Admissions from: 2009 2008 (Decreasg)(1) 2009 2008 (Decreasg)(1)
MEJICArE.......ccvecveeieceece s, 30.0% 30.7% 0.7) % 30.8% 31.7% (0.9 %
MediCaid........cooeeeiiiciece s, 12.1% 12.0% 01 % 11.9% 12.1% (0.2) %
Managed care — governmentd ..........c.cccevvenen, 22.5% 20.7% 18 % 22.6% 20.5% 21 %
Managed care — commercia .........coceeervrennn, 26.0% 27.5% (1.5) % 25.8% 26.7% (0.9) %
Indemnity, self-pay and other..........ccccceeveneee, 9.4% 9.1% 03 % 8.9% 9.0% (0.1) %

(1) Theincrease (decrease) is the difference between the 2009 and 2008 percentages shown.

The increase in managed care — governmental admissionsis primarily due to a shift from traditional government programsto
managed government programs.
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GOVERNMENT PROGRAMS

The Medicare program, the nation’ s largest health insurance program, is administered by CMS. Medicareis ahealth
insurance program primarily for individuals 65 years of age and older, certain younger people with disabilities, and people with
end-stage rena disease, and is provided without regard to income or assets. Medicaid is a program that pays for medical
assistance for certain individuals and families with low incomes and resources, and isjointly funded by the federal government
and state governments. Medicaid is the largest source of funding for medical and health-related services for the nation’s poor and
most vulnerable individuals.

These government programs are subject to statutory and regulatory changes, administrative rulings, interpretations and
determinations, requirements for utilization review, and federal and state funding restrictions, all of which could materialy
increase or decrease payments from these government programsin the future, as well as affect the cost of providing servicesto
our patients and the timing of paymentsto our facilities. We are unable to predict the effect of future government health care
funding policy changes on our operations. If the rates paid by governmental payers are reduced, if the scope of services covered
by governmental payersislimited, or if we or one or more of our subsidiaries’ hospitals are excluded from participation in the
Medicare or Medicaid program or any other government health care program, there could be amaterial adverse effect on our
business, financial condition, results of operations or cash flows.

Medicare

Medicare offers its beneficiaries different ways to obtain their medical benefits. One option, the Original Medicare Plan,
is afee-for-service payment system. The other option, called Medicare Advantage, includes health maintenance organizations,
preferred provider organizations, private fee-for-service Medicare specia needs plans and Medicare medical savings account
plans. The major components of our net patient revenues for services provided to patients enrolled in the Original Medicare Plan
for the three and six months ended June 30, 2009 and 2008 are set forth in the table below:

Three Months Ended Six Months Ended
June 30, June 30,

Revenue Descriptions 2009 2008 2009 2008
Diagnosis-related group — Operating........ccoveveveeereereseeresennens $ 294 $ 287 $ 615 $ 604
Diagnosis-related group — capital .........ccocvvveverenecinnisesennene 27 27 56 56
OULTTEN .ttt 18 18 39 35
(@8 1107 11 | TSRO 105 A 210 186
Disproportionate SNare.........coveveeereeerereneeeseseresesesesesesesesene s 51 50 109 104
Direct Graduate and Indirect Medical Education.................... 29 28 57 56
OLhE(L) oottt bbb 13 22 37 41
Adjustments for prior-year cost reports and related

Valuation allOWaANCES.......c.coeceeereciee e (15) (8) (4) (8)
Total Medicare net patient revenues...........ccceceeeeecveeeennes $ 522 $ 518 $1,119 $1,074

(1) Theother revenue category includes one skilled nursing facility, inpatient psychiatric units, one inpatient rehabilitation hospital (which we closed during
the three months ended March 31, 2009), inpatient rehabilitation units, one long-term acute care hospital, other revenue adjustments, and adjustments
related to the estimates for current-year cost reports and related val uation allowances.

In our Annual Report, we provide a genera description of the types of payments we receive for services provided to
patients enrolled in the origina Medicare Plan, including disproportionate share hospital (“DSH”) payments. The primary method
for ahospital to qualify for DSH paymentsis based on acomplex statutory formula that resultsin a DSH percentage that is
applied to payments based on Medicare severity-adjusted diagnosisrelated groups (“MS-DRGS’). The DSH percentage is equal
to the sum of the percentage of Medicare inpatient days attributable to patients eligible for both the Traditional Medicare Plan
(“Part A") and Supplemental Security Income (“SSI”) percentage, and the percentage of total inpatient days attributable to
patients eligible for Medicaid but not Medicare Part A. Hospitals receive interim DSH payments that are reconciled in the annual
cost report. CM S devel ops and distributes the SSI percentages, typically one year after the close of the federal fiscal year
(“FFY™); however, the release of the SSI percentages has been delayed in recent years as CM S continues to examine and refine
the data. Historically, the SSI percentage included only patient days paid under Part A. In June 2009, CM S released the
FFY 2007 SSI percentages, which reflect a policy change to include the Medicare Advantage (“Part C”) daysin theratio. The
2007 SSI percentages will be used to settle our 2007 cost reports, and we estimate they will have an unfavorable impact on our
Medicare net revenue of approximately $9 million. CMS has not released the 2008 and 2009 SSI percentages; however, using the
2007 SSI percentages to approximate the 2008 and 2009 SSI percentages, we estimate they will have an unfavorable impact on
our Medicare net revenue for our 2008 and 2009 cost reporting periods through June 30, 2009 of approximately $14 million.
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Accordingly, we recorded an unfavorable adjustment of $23 million ($16 million related to prior years and $7 million related to
the current year) in the three months ended June 30, 2009. CM S recently instructed hospitals to submit information related to
Part C for FFY 2006, and according to the CM S website, the 2006 SSI dataiis under review. Whileit islikely that CM S will
revise the 2006 SS| percentages in the future, we cannot predict what those changes will be or how they might impact our
Medicare net revenue. The SSI percentage is subject to administrative and judicia review through the cost report appea process;
however, cost report appeals can take many yearsto resolve.

Medicaid

Medicaid programs are funded by both the federal government and state governments. These programs and the
reimbursement methodol ogies are administered by the states and vary from state to state and from year to year.

Egtimated payments under various state Medicaid programs, excluding state-funded managed care Medicaid programs,
congtituted approximately 8.2% and 8.4% of net patient revenues at our continuing genera hospitals for the six months ended
June 30, 2009 and 2008, respectively. These payments are typically based on fixed rates determined by the individual states. We
also receive DSH payments under various state Medicaid programs. For the six months ended June 30, 2009 and 2008, our
revenue attributable to DSH payments and other state-funded subsidy payments was approximately $86 million and $79 million,

respectively.

Medicaid patient revenues of our continuing general hospitals by state for the six months ended June 30, 2009 are set
forth in the table bel ow:

Six Months Ended
June 30, 2009

FlOMida ...t $ 88
CaliforNia......cceeveeeeeeceese e 60
(€7 o (o TT- USSR 41
MISSOUI ...ttt 36
LG TSRS 31
Pennsylvania.........cccoveveeeennreesess s 28
SoUth Carolina.......ccceveveevecieeseesee e 26
North Carolina..........ccoeeeeeeeeeieeeceececeeeeveee e 15
NEDIasKaA.......ccecueeeiereceeeceee et 12
Alabama.........coeceeceeec e 11
TENNESSEL ... 4

$ 352

Several states in which we operate have recently faced budgetary challenges that resulted in reduced Medicaid funding
levels to hospitals and other providers. Most states began a new fiscal year on July 1, and although most addressed projected
shortfallsin their final budgets, some states may face mid-year budget gaps that could result in additional reductionsto Medicaid
payments, coverage and eligibility or additional taxes on hospitals. For example:

e InFlorida, the legidature held a special session in January 2009 to address that state’s mid-year budget deficit and
proposed severa changes for consideration in the full legidative session that commenced February 1, 2009. The
changes passed in the specia session resulted in a 4% across-the-board reduction in Medicaid rates effective
March 1, 2009. We estimate that the impact of these changes on our Florida hospitals' revenues will be a
reduction of approximately $5 million in 2009. The fiscal year 2010 budget adopted in May 2009 does not
include additional reductionsto Medicaid hospital payments.

e In September 2008, the Governor of California approved a budget containing more than $544 million in
reductions to Medi-Cal, the state's Medicaid program, for the state fiscal year beginning July 1, 2008. Many of
the changes had been put forward as part of a mid-year budget correction enacted in February 2008 with a
delayed implementation to the 2008-2009 state fiscal year. The final budget included a 10% reduction to certain
Medi-Cal provider payments from July 1, 2008 to March 1, 2009, when the 10% reduction was reduced to 1%. At
this time, we estimate that these payment reductions will reduce our revenues by approximately $9 million in
2009. The reductions also apply to capitation payments to Medi-Cal managed care plans, however, we cannot
estimate at this time what impact the reductions will have on such payments. In addition to provider payment
reductions, the budget included payment deferrals and reductions in coverage. A one-time delay in payments
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occurred during March 2009, and an additional deferral was added in June. California state law now allows for
Medi-Cal payments to be delayed from the last two weeks in June, until July, the beginning of the new state fiscal
year. On February 20, 2009, a new budget plan for California was released to address budget deficits in the 2008-
2009 state fiscal year, as well asthe new state fiscal year beginning July 1, 2009. The new plan included
eliminating some benefits and further reductions in coverage. Legal challenges to these reductions have been
filed, and temporary injunctive relief on certain elements of the reductions was granted in March 2009. We cannot
predict the final outcome of the litigation or the impact it might have on our operations, net revenues or cash
flows. Additional cuts to the February 2009 budget were approved July 28, 2009. This new budget package
includes approximately $2 billion in cuts to health programs allocated between disproportionate share hospitals,
the Distressed Hospital Fund, hospital-based skilled nursing facilities, the Healthy Families program and other
areas. We cannot predict the extent of the impact of these cuts on our hospitals at thistime or future actions the
State of California may take to address additional budgetary shortfalls.

e The Pennsylvanialegisature is currently considering itsfiscal year 2009-2010 budget. The new budget year
began July 1, 2009 without a constitutionally mandated balanced budget. Three different proposals — one offered
by the Governor and one passed by each of the Senate and the House — include cutsin total payments (state and
federal) to hospitals ranging from $48 million to $280 million. We estimate that the proposals would reduce the
revenues of our Pennsylvania hospitals by $3 million to $12 million in 2009. In addition, Pennsylvania has
suspended certain Medicaid payments to hospitals until the budget is finalized. We cannot predict what actions
the legidature and the Governor will take with regard to afinal budget agreement.

We cannot predict the extent of the impact on our hospitals of future actions the states in which we operate might take to address
additional budgetary shortfals.

Moratorium on Medicaid Regulations

In May 2007, CM S issued afind rule, “Medicaid Program; Cost Limit for Providers Operated by Units of Government
and Provisionsto Ensure the Integrity of the Federal-State Financia Partnership,” that places limits and restrictions on Medicaid
reimbursement to safety-net hospitals. A one-year moratorium on implementation of the final rule was included in the FFY 2007
Supplemental Appropriations Act, which meant that the rule could not take effect before May 25, 2008. On May 21, 2008, CMS
announced that it was voluntarily extending the moratorium for an additional 60 days; then in June 2008 the moratorium was
extended through March 31, 2009 as part of the FFY 2008 Supplementa Appropriations Act.

Also in May 2007, CM Sissued a proposed rule clarifying that the agency would no longer provide federal Medicaid
matching funds for graduate medical education (*GME") purposes; however, the FFY 2007 Supplemental Appropriations Act
contained language that placed a one-year moratorium on any such restriction. The moratorium was scheduled to expire on
May 23, 2008. On May 21, 2008, CM S announced that it was voluntarily extending the moratorium for an additional 60 days;
then in June 2008 the moratorium was extended through March 31, 2009 as part of the FFY 2008 Supplemental Appropriations
Act. Annual Medicaid GME paymentsto our hospitals are approximately $35 million.

The American Recovery and Reinvestment Act of 2009 (“ARRA”), also known as the Stimulus Bill, did not extend the
moratoria on these regulations, as expected; however, it did note that Congress believes that the Secretary of HHS should not
promul gate the proposed regulations relating to cost limits on public providers and GME payments as final. We cannot predict
what further action, if any, Congress or CM S will take on these issues.

Regulatory and L egidative Changes

Material updates to the information set forth in our Annua Report about the Medicare and Medicaid programs are
provided below.

Payment and Policy Changes to the Medicare Inpatient Prospective Payment System
Under Medicare law, CMSis required annually to update certain rules governing the inpatient prospective payment
system (“1PPS"). The updates generally become effective October 1, the beginning of the federal fiscal year. On July 31, 2009,

CMS issued the Changes to the Hospital Inpatient Prospective Payment Systems for Acute Care Hospitals and Fiscal Year 2010
Rates (“Final Rule€”). The Final Rule includes the following payment and policy changes:
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e A market basket increase currently estimated at 2.1% for MS-DRG operating payments for hospitals reporting
specified quality measure data (hospitals that do not report specified quality measure data would receive an increase
of 0.1%);

e Anincreasein the cost outlier threshold from $20,045 to $23,140;

e A reduction of 0.5% for projected outlier payments and the expiration of Section 508 hospital wage area
reclassifications;

o A l4%increaseinthe capital federal MS-DRG rate; and
e Regtoration of 100% of capital IME payments for teaching hospitals.

The Transitional Medical Assistance, Abstinence Education, and Qualifying Individuals Programs Extension Act of
2007 (“TMA Act”) specifies that, to the extent the documentation and coding adjustments applied in FFY 2008 and
FFY 2009 result in overpayments relative to the actual amount of documentation and coding-related increases in connection
with the transition to MS-DRG, CM S shall correct the overpayments and underpayments in FFY's 2010-2012. In the Proposed
Changes to the Hospital I npatient Prospective Payment Systems and FFY 2010 Rates (“Proposed Rule”) issued on
May 1, 2009, CM S estimated the adjustments required to recover estimated coding and documentation overpayments madein
FFYs 2008 and 2009 and prevent future coding and documentation overpayments required under the TMA Act to be 5.2%
and 3.3%, respectively. Also in the Proposed Rule, CM S proposed to reduce FFY 2010 rates by 1.9%, the adjustment
required to remove the FFY 2008 estimated overpayment from the current rates in order to prevent future coding and
documentation overpayments related to FFY 2008 rates. In the Final Rule, CM S confirmed its earlier estimates of the
aforementioned adjustments required under the TMA Act; however, instead of imposing the 1.9% reduction to FFY 2010
rates as proposed, in the Final Rule CM S stated its intent not to impose any coding and documentation adjustments to the FFY
2010 IPPS rates pending its complete review of the FFY 2008 and 2009 data. Also in the Final Rule, CM S stated that it will
defer the recovery of the FFY 2008 and 2009 estimated coding and documentation adjustments and consider phasing in future
coding and documentation adjustments over an extended period beginning in FFY 2011 as permitted under the TMA Act.

CMS projects that the combined impact of the payment and policy changes included in the Fina Rule will yield an
average 1.7% increase in payments for hospitals in large urban areas (populations over 1 million). Using the impact percentages
in the Final Rule as applied to our Medicare | PPS payments for the nine months ended June 30, 2009, the estimated annual
impact for al changesin the Final Rule on our hospitalsis an increase in our Medicare inpatient revenues of approximately
$24 million. Because of the uncertainty regarding other factors that may influence our future |PPS payments by individual
hospital, including admission volumes, length of stay and case mix, we cannot provide any assurances regarding this estimate.

Payment and Policy Changes to the Medicare Inpatient Rehabilitation Facility Prospective Payment System

On July 31, 2009, CMSissued the Final Rule for the Medicare Inpatient Rehabilitation Fecility (“1RF")
Prospective Payment System (“PPS’) for FFY 2010 (“IRF-PPS Final Rule’). The IRF-PPS Final Rule includes the following
payment and policy changes, which, except as noted, will be effective for discharges on or after October 1, 2009:

o A market basket update to the IRF PPS payment rate equa to 2.5%;
e Anincreaseinthe outlier threshold for high cost outlier cases from $10,250 to $10,652;
e Anupdate to the case-mix group relative weights and average length of stay values using FFY 2008 data; and

e A new regulatory framework that clarifies the coverage criteria (including provisions regarding patient selection and
care) that will be effective January 1, 2010.

At June 30, 2009, 10 of our genera hospitalsin continuing operations operated inpatient rehabilitation units. CMS
projects that the payment and policy changes in the IRF-PPS Final Rule will result in an estimated total increase in aggregate |RF
payments of $145 million or 2.5% of total IRF PPS payments. This estimated increase includes an average 2.5% increase for
rehabilitation unitsin urban areas for FFY 2010. Using the urban rehabilitation unit impact percentage as applied to our Medicare
|RF payments for the nine months ended June 30, 2009, the annual impact of al payment and policy changesin the IRF-PPS
Fina Rule on our rehabilitation units may result in an estimated increase in our Medicare revenues of approximately $1 million.
Because of the uncertainty of the factors that may influence our future | RF payments, including legidative action, admission
volumes, length of stay and case mix, and the impact of compliance with the |RF admission criteria, we cannot provide any
assurances regarding our estimate of the impact of these changes.
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Payment Changes to the Medicare Inpatient Psychiatric Facility Prospective Payment System

On April 30, 2009, CM S issued a Notice of the Medicare Inpatient Psychiatric Facility (“IPF") Prospective Payment
System Update for the rate year beginning July 1, 2009 (“1PF-PPS Notice”). The I PF-PPS Notice includes the following payment
changes.

e Anupdate to the |PF payment equa to the market basket of 2.1%; and
e Anincreaseinthefixed dollar loss threshold amount for outlier payments from $6,113 to $6,565.

At June 30, 2009, 11 of our general hospitalsin continuing operations operated inpatient psychiatric units. CM S projects
that the combined impact of the payment changes will yield an average 2.0% increase in payments for al 1PFs (including
psychiatric unitsin acute care hospitals), and an average 1.8% increase in payments for psychiatric units of acute care hospitals
located in urban areas. Using the urban psychiatric unit impact percentage as applied to our Medicare | PF payments for the
nine months ended June 30, 2009, the annua impact of the payment changes included in the IPF-PPS Notice on our psychiatric
units may result in an estimated increase in our Medicare revenues of approximately $1 million. Because of the uncertainty of the
factors that may influence our future | PF payments, including future legidation, admission volumes, length of stay and case mix,
we cannot provide any assurances regarding our estimate of the impact of these changes.

Proposed Payment and Policy Changes to the Medicare Hospital Outpatient Prospective Payment System

On July 1, 2009, CM S issued the Proposed Changes to the Hospital Outpatient Prospective Payment System (“OPPS’)
and Calendar Year (“CY”) 2010 Payment Rates (“ OPPS Proposed Rule”). The OPPS Proposed Rule includes the following
payment and policy proposals:

e Anupdate to OPPS payments equal to the estimated market basket of 2.1%; hospitalsthat did not take part in the
Hospital Outpatient Quality Data Reporting Program (“HOP QDRP”) or that did not successfully report their quality
measures will have their update reduced by two percentage points;

e Thecontinuing requirement that hospitals taking part in the HOP QDRP report seven existing chart-abstracted
emergency department and perioperative measures, along with four claims-based imaging efficiency measures for
payment determination for CY 2011 payments;

e Anexpansion of the typesof practitioners who will satisfy the CM S physician supervision requirements for hospital
outpatient services; and

¢ A new definition for “direct supervision” for services furnished in an on-campus provider-based department to
require that a physician or non-physician practitioner must be present in a hospital or on-campus department of the
hospital “and immediately available to furnish assistance and direction throughout the performance of the procedure.”

CMS projects that the combined impact of the proposed payment and policy changesin the OPPS Proposed Rule will
yield an average 1.9% increase in payments for al hospitals and an average 2.0% increase in payments for hospitalsin large
urban areas (populations over 1 million). According to CMS' estimates, the projected annual impact of the proposed payment and
policy changes in the OPPS Proposed Rule on our hospitalsis $7 million, an increase of approximately 2.4% over projected
CY 2009 payments. Because of the uncertainty regarding the proposals and other factors that may influence our future OPPS
payments, including volumes, case mix and additional costs associated with physician supervision requirements, we cannot
provide any assurances regarding this estimate.

The American Recovery and Reinvestment Act of 2009

On February 17, 2009, the President signed the ARRA into law. The ARRA includes $31 billion in new spending on
health information technology (“HIT”), most of which isfor incentive Medicare and/or Medicaid payments to physicians and
hospitals. The legidation requires that hospitals and physicians become “meaningful users’ of HIT asa condition of receiving the
incentive payments beginning in 2011. If we are able to achieve full compliance at al of our hospitals by 2013, we could receive
approximately $360 million in total estimated combined Medicare and Medicaid hospital incentive payments. The incentive
payments to individual hospitals would be made over afour-year, front-weighted transition period. Hospitals that achieve
compliance between 2014 and 2015 will receive reduced incentive payments during the transition period. We will be required to
make a significant investment in HIT through 2013 that likely will exceed the potential Medicare and Medicaid incentive
paymentsin order for our hospitalsto qudify for the maximum payments. Much or al of thisinvestment may have been made by
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us asapart of our clinical systemsimplementations, but would not have been incurred in the timeline to comply with the incentive
payment requirements of the ARRA. Hospitalsthat fail to achieve compliance by 2015 will be subject to penaltiesin the form of a
reduction to Medicare payments. These reductions will be phased in over three years and will continue until a hospital achieves
compliance. Should al of our hospitals fail to achieve full compliance, the annua reduction to Medicare payments after the
phase-in period would be approximately $90 million. The ARRA a so requires CM S to issue rules that implement the law by
December 31, 2009. CM S hasindicated that it plansto issue a Notice of Proposed Rulemaking by December 31, 2009 and afinal
rulein the spring of 2010. We are currently evaluating what changes will be required to our information systems and the cost of
those changes in order for our hospitals to become meaningful users of HIT. Because of the uncertainties regarding the
implementation of HIT, including CMS' future implementing regulations, our hospitals entitlement to receive Medicare and
Medicaid HIT funding, the ability of our hospitals to achieve compliance and the associated costs, we cannot provide any
assurances regarding the aforementioned estimates.

Federal Budget and Health Reform Legidation

On February 26, 2009, President Obama released afederal budget proposal that includes plansto extensively reform the
U.S. hedlth care system by creating a $634 billion reserve fund over 10 years. Under the proposal, $316 billion of the reserve fund
will come from Medicare and Medicaid spending reductions, including the following:

e  $176 hillion from removing subsidies to Medicare Advantage health plans and moving those plans to a competitive
bidding model;

e  $26 hillion of cutsin payments to hospitals through reduced payments to hospitals with high readmission rates and
bundled payments for post-acute services during the 30 days following initial hospital admission; and

e Theexpansion of quality incentive programs (also referred to as “value-based purchasing”); specifically, the plan
links a portion of Medicare hospital paymentsto performance on specific quality measures, which is expected to
yield savings of $12 billion and result in higher quality of care.

On April 2, 2009, the U.S. House of Representatives and the U.S. Senate both approved budget resolutions drawn to
President Obama s specifications. Following adoption of the budget resolutions, the U.S. House of Representatives and Senate
have been working on legidation that would make significant changesto the U.S. health care system, including changes to the
Medicare and Medicaid programs. In addition to the changes described above, Congress is considering various proposalsto
promote quality and cost efficiency in health care delivery and to generate budgetary savings to fund the expansion of insurance
coverage. These proposed changes include negative “ productivity adjustments’ to the annual market basket updates for Medicare
inpatient, outpatient, long term acute hospital and inpatient rehabilitation payment systems; reductions to Medicare and Medicaid
disproportionate share payments; and adjustments to address variation in Medicare reimbursements among geographic regions
and individua providers. To reduce the number of uninsured Americans, Congressis aso considering expanding Medicaid
igibility to additional populations and creating a new public insurance program, with payment rates for providers under such
program potentially based on Medicare payment rates. We are unable to predict what action Congress or the President might take
with respect to final legidation affecting health care or the impact such legidation might have on our Medicare and Medicaid
revenues.

MedPAC Annual Report to Congress

The Medicare Payment Advisory Commission (“MedPAC”) isan independent Congressional agency established by the
Balanced Budget Act of 1997 to advise Congress on issues affecting the Medicare program. The MedPAC' s statutory mandateis
quite broad; in addition to advising Congress on payments to private health plans participating in Medicare and providersin
Medicare' s traditional fee-for-service program, MedPAC is also tasked with analyzing access to care, quality of care and other
issues affecting Medicare.

Included in MedPAC’s Annual Report to Congress dated March 17, 2009 are the following recommendations affecting
hospital payments for FFY 2010:

e Anupdate to hospita inpatient and outpatient prospective payment rates equal to the projected increase in the market
basket;

e A 0.0% payment update for inpatient rehabilitation services,
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e A quality improvement, or pay-for-performance, payment pool funded by setting aside 1% to 2% of overall
payments; and

e Funding part of the quality improvement pool by reducing the Indirect Medical Education (“IME") adjustment for
two reasons:. (1) based on MedPAC's analysis, IME payments are currently set at alevel that is more than twice the
costs associated with teaching residents; and (2) the MS-DRG severity adjustment compensates teaching hospitals to
the extent they treat more severe cases.

PRIVATE INSURANCE
Managed Care

We currently have thousands of managed care contracts with various HM Os and preferred provider organizations
(“PPOs"). HMOs generally maintain a full-service health care delivery network comprised of physician, hospital, pharmacy and
ancillary service providers that HMO members must access through an assigned “primary care” physician. The member’scareis
then managed by his or her primary care physician and other network providersin accordance with the HMO’ s quality assurance
and utilization review guidelines so that appropriate health care can be efficiently delivered in the most cost-effective manner.
HM Ostypically provide reduced benefits or reimbursement to their members who use non-contracted health care providers for
non-emergency care or none at al.

PPOs generally offer limited benefits to members who use non-contracted health care providers. PPO members who use
contracted health care providers receive a preferred benefit, typically in the form of lower co-payments, co-insurance or
deductibles. As employers and employees have demanded more choice, managed care plans have developed hybrid products that
combine elements of both HMO and PPO plans.

The amount of our managed care net patient revenue during the six months ended June 30, 2009 and 2008 was
$2.4 billion and $2.2 hillion, respectively. Approximately 62% of our managed care net patient revenues for the six months ended
June 30, 2009 was derived from our top ten managed care payers. Nationa payers generate approximately 44% of our total net
managed care revenues. The remainder comes from regional or local payers. At June 30, 2009 and December 31, 2008,
approximately 58% and 55%, respectively, of our net accounts receivable related to continuing operations were due from
managed care payers.

Revenues under managed care plans are based primarily on payment terms involving predetermined rates per diagnos's,
per-diem rates, discounted fee-for-service rates and/or other similar contractual arrangements. These revenues are also subject to
review and possible audit by the payers. The payers are billed for patient services on an individual patient basis. An individua
patient’ s bill is subject to adjustment on a patient-by-patient basis in the ordinary course of business by the payers following their
review and adjudication of each particular bill. We estimate the discounts for contractual allowances at the individual hospital
level utilizing billing data on an individual patient basis. At the end of each month, on anindividua hospital basis, we estimate
our expected reimbursement for patients of managed care plans based on the applicable contract terms. We believeitis
reasonably likely for there to be an approximately 3% increase or decrease in the estimated contractual allowances related to
managed care plans. A 3% increase or decrease in the estimated contractual alowance would impact the estimated reserves by
$10 million. These estimates are periodically reviewed for accuracy by taking into consideration known contract terms, aswell as
payment history. Although we do not separately accumulate and disclose the aggregate amount of adjustments to the estimated
reimbursement for every patient bill, we believe our estimation and review process enables us to identify instances on atimely
basis where such estimates need to be revised. We do not believe there were any adjustments to estimates of individual patient
bills that were material to our revenues. In addition, on a corporate-wide basis, we do not record any general provision for
adjustments to estimated contractual alowances for managed care plans.

We expect managed care governmental admissionsto continue to increase as a percentage of total managed care
admissions over the near term. However, the managed Medicare and Medicaid insurance plans typically generate lower yields
than commercial managed care plans, which have been experiencing an improved pricing trend. Although we have had sixteen
consecutive quarters of improved year-over-year managed care pricing, we expect some moderation in the pricing percentage
increases in the future.

Through the six months ended June 30, 2009, our commercial managed care net inpatient revenue per admission from

our acute care hospitals was approximately 55% higher than our aggregate yield on aper admission basis from government
payers, including managed Medicare and Medicaid insurance plans.
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The U.S. House of Representatives and Senate are currently considering legidation that would make significant changes
to the U.S. health care system, including changes designed to expand insurance coverage to many of the estimated 47 million
Americanswho are uninsured. Proposals include a mandate on individuals to purchase insurance, a mandate on businessesto
provide insurance or pay into a government insurance fund, and income-based subsidies for individuals and families to purchase
private or public insurance coverage through a government-run “ health insurance exchange.” As part of reform legidation,
Congressis aso considering the President’ s proposal to cut $176 billion over ten years from paymentsto Medicare Advantage
health plans. We are unable to predict what action Congress or the President might take with respect to final legidation or the
impact such legidation ultimately might have on our managed care business.

Indemnity

An indemnity-based agreement generally requires the insurer to reimburse an insured patient for health care expenses
after those expenses have been incurred by the patient, subject to an increasing number of policy conditions and exclusions.
Unlike an HMO member, a patient with indemnity insurance is freeto control his or her utilization of health care and selection of
hedlth care providers.

SELF-PAY PATIENTS

Self-pay patients are patients who do not qualify for government programs payments, such as Medicare and Medicaid,
and who do not have some form of private insurance and, therefore, are responsible for their own medica bills. A significant
portion of our self-pay patientsis being admitted through our hospitals emergency departments and often requires high-acuity
treatment. High-acuity treatment is more costly to provide and, therefore, resultsin higher billings, which are the least collectible
of all accounts. We believe our level of self-pay patients has been higher in the last several years than previous periods dueto a
combination of broad economic factors, including reductions in state Medicaid budgets, increasing numbers of individua s and
employers who choose not to purchase insurance, and an increased burden of co-payments and deductibles to be made by patients
instead of insurers.

Self-pay accounts pose significant collectability problems. At both June 30, 2009 and December 31, 2008,
approximately 8% of our net accounts receivable related to continuing operations were due from self-pay patients. Further, a
significant portion of our provision for doubtful accounts relates to self-pay patients, as well as co-payments and deductibles
owed to us by patients with insurance. We have performed systematic analyses to focus our attention on drivers of bad debt for
each hospital. While emergency department use is the primary contributor to our provision for doubtful accountsin the aggregate,
thisisnot the case at al hospitals. Asaresult, we are increasing our focus on targeted initiatives that concentrate on non-
emergency department patients. These initiatives are intended to promote process efficiencies in working self-pay accounts, as
well as co-payment and deductible amounts owed to us by patients with insurance, that we deem highly collectible. Thisisjust
one example of our continuous improvement efforts dedicated to modifying and refining our processes, enhancing our technology
and improving staff training throughout the revenue cycle in an effort to increase collections and reduce accounts receivable.

Over the longer term, several other initiatives we have previously announced should also hel p address this challenge. For
example, our Compact with Uninsured Patientsis designed to offer managed care-style discounts to most uninsured patients,
which enables us to offer lower rates to those patients who historically have been charged standard gross charges. A significant
portion of those charges had previoudy been written down in our provision for doubtful accounts. Under the Compact, the
discount offered to uninsured patientsis recognized as a contractual allowance, which reduces net operating revenues at the time
the self-pay accounts are recorded. The uninsured patient accounts, net of contractual allowances recorded, are further reduced to
their net realizable val ue through provision for doubtful accounts based on historical collection trends for self-pay accounts and
other factors that affect the estimation process.

The estimated direct and allocated costs (based on selected operating expenses, which include salaries, wages and
benefits, supplies and other operating expenses) of caring for our self-pay patients for the three months ended June 30, 2009 and
2008 were $93 million and $91 million, respectively, and $173 million for both the six months ended June 30, 2009 and 2008.
We also provide charity care to patients who are financially unable to pay for the health care services they receive. Most patients
who qualify for charity care are charged a per-diem amount for services received, subject to a cap. Except for the per-diem
amounts, our policy is not to pursue collection of amounts determined to qualify as charity care; therefore, we do not report these
amounts in net operating revenues or in provision for doubtful accounts. Most statesinclude an estimate of the cost of charity care
in the determination of a hospital’ s eigibility for Medicaid DSH payments. The estimated direct and allocated costs (based on the
selected operating expenses described above) of providing charity care for the three months ended June 30, 2009 and 2008 were
approximately $29 million and $28 million, respectively, and for both the six months ended June 30, 2009 and 2008 were
approximately $58 million.
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The U.S. House of Representatives and Senate are currently considering legidation that would make significant changes
to the U.S. health care system, including changes designed to expand insurance coverage to many of the estimated 47 million
Americanswho are uninsured. Various proposals would a so place limits on copayments, deductibles and other patient cost-
sharing. A reduction in the number of self-pay patients and cost-sharing likely would favorably impact our revenues and provision
for doubtful accounts; however, we are unable to predict what action Congress or the President might take with respect to final
legidation affecting health care or theimpact such legidation ultimately might have on our business, financial condition or results
of operations.

RESULTS OF OPERATIONS
The following two tables summarize our net operating revenues, operating expenses and operating income from

continuing operations, both in dollar amounts and as percentages of net operating revenues, for the three and six months ended
June 30, 2009 and 2008:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Net operating revenues.
General hOSPITaAIS. .....cccvveeeerreieerer s $2,179 $2,070 $4,39%4 $4,186
Other OPEralioNS.......ccoeeervreeeerrrrrenereseeeeesese s sesee s s seesesenenn 50 42 97 82
Net operating revenues 2,229 2,112 4,491 4,268
Operating expenses.
Salaries, wages and ben€fits...........coovvvnivvciinnecece s, 949 934 1,914 1,879
SUPPIIES ...ttt 395 376 786 750
Provision for doubtful 8CCOUNES.........ccevvenererevenereeireeeee, 167 153 323 298
Other operating eXPeNSES, NEL ........coveeevrererereeeeeseeeseeseenens, 472 486 944 962
Depreciation and amortization...........oceeeeereveeenresereeesrnsenen, 98 93 194 183
Impairment of long-lived assets and goodwill, and
FESLFUCLUNING CHaIgES. ....c.cvierereeieeecire et 1 2 6 3
Litigation and investigation COSES..........uvvrrrerneeersesseveneenienes 9 3 10 50
OPErating iNCOME.......oveveeereereee ettt sesses st seseeseesessesee s $ 138 $ 65 $ 314 $ 143
Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Net operating revenues.

General NOSPITAIS. ....cccueurererieiree s 97.8 % 98.0 % 97.8 % 98.1%
Other OPErations..........coveuvereeeri i 22% 2.0 % 2.2% 1.9%
Net Operating rEVENUES........ccceiivererteeriee e 100.0 % 100.0 % 100.0 % 100.0 %

Operating expenses.
Saaries, wages and ben€fits.......oovvvrvrecvcreseceeenn, 42.6 % 44.2 % 42.6 % 44.0 %
SUPPHIES ...t 17.7% 17.8 % 175% 17.6 %
Provision for doubtful accounts...........cccoveeeienrenee s 75% 72% 7.2% 7.0%
Other operating eXPenSES, NEL .......cccoveeveecereeinre e, 21.2% 231 % 21.1% 224 %
Depreciation and amortization............ccoeeeeveecereieereseeennns 44 % 44 % 43 % 4.3 %
Impairment of long-lived assets and goodwill, and
(= 0o (0 0T ox g 0= T — % 0.1% 0.1% 0.1%
Litigation and investigation COSS........uurvrrrnmreenereesnsinnens 0.4 % 0.1% 0.2 % 12%
Operating iNCOME......c.covvureeeeisererer e 6.2 % 3.1% 7.0% 34%

Net operating revenues of our continuing general hospitals include inpatient and outpatient revenues, as well as nonpatient
revenues (primarily rental income, management fee revenue and income from services such as cafeterias, gift shops and parking)
and other miscellaneous revenue. Net operating revenues of other operations primarily consist of revenues from (1) physician
practices, (2) arehabilitation hospital, which we closed during the three months ended March 31, 2009, and (3) along-term acute
care hospital. Only one of our individual hospitals represented more than 5% (approximately 5.1%) of our net operating revenues
for the six months ended June 30, 2009, and none represented more than 5% of our total assets, excluding goodwill and
intercompany receivables, at June 30, 2009.
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Net operating revenues from our other operations were $50 million and $42 million in the three months ended
June 30, 2009 and 2008, respectively, and $97 million and $82 million in the six months ended June 30, 2009 and 2008,
respectively. Equity earnings for unconsolidated affiliates, included in our net operating revenues from other operations, were
$2 million and $4 million for the three months ended June 30, 2009 and 2008, respectively, and $4 million and $8 million for
the six months ended June 30, 2009 and 2008, respectively.

The tables below show certain selected historical operating statistics for our continuing hospitals on a same-hospital
basis. We have excluded two of our hospitals from the same-hospital statistics for the three and six months ended June 30, 2009
and 2008. The hospitals excluded are Sierra Providence East Medical Center, which opened in May 2008, as we do not yet have a
full calendar year of operating resultsfor that hospital, and NorthShore Regional Medical Center, which was reclassified to
discontinued operations during the three months ended June 30, 2009 as previoudly discussed.

Same-Hospital
Continuing Oper ations

Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Admissions, Patient Daysand Surgeries 2009 2008 (Decrease) 2009 2008 (Decrease)
Commercial managed care admissions........ 33,519 35,557 5.7 % 67,690 70,840 (4.4 %
Governmental managed care admissions..... 28,977 26,761 83 % 59,243 54235 92 %
Medicare admiSIONS.........ccoveeeeverrinirenerenens 38,632 39,734 (2.8) % 80,807 84,054 (3.9 %
Medicaid admiSSIONS.........ccoverueeeerinirerereens 15,591 15,562 02 % 31,299 32059 (24 %
Uninsured admissions.........cocceeneenenerenenes 5,860 5,936 (1.3) % 11,356 11,782 (3.6) %
Charity care admiSSionS.........ccccvverererereneene 2,731 2,484 99 % 5,328 4866 95 %
Other admiSSIONS.........oveverererenerceeeieeeeeieeenas 3,508 3,306 6.1 % 6,987 7,017 (0.4) %
Tota adMiSSIONS......ovevereereecicieieierene 128,818 129,340 (0.4) % 262,710 264,853 (0.8) %
Paying admissions (excludes charity
and UNINSUFEd) .......cueuverererereneneeieeeeeeceeeens 120,227 120,920 (0.6) % 246,026 248205 (0.9 %
Charity admissions and uninsured
AOMISTONS ...t 8,591 8,420 20 % 16,684 16,648 02 %
Admissions through emergency
department .......cceeverernsenrse s 73,701 72,125 22 % 151,023 149,609 09 %
Commercial managed care admissions
as apercentage of total admissions.......... 26.0% 27.5% (1.5)%(1) 25.8% 26.7% (0.9) %(1)
Emergency department admissionsas a
percentage of total admissions................. 57.2% 55.8% 1.4% (1) 57.5% 56.5% 1.0 %(1)
Uninsured admissions as a percentage
of total admisSIoNS.........cccovevivireeerrrirennnn, 4.5% 4.6% (0.1)%(1) 4.3% 44%  (0.1) %(1)
Charity admissions as a percentage of
total admiSSIONS.......cccecverererericirrrerens 2.1% 1.9% 0.2% (1) 2.0% 18% 0.2 %(1)
Surgeries—inpatient .........ocovvevereeccecenieeenns 38,298 38,789 (1.3) % 76,355 76,851 (0.6) %
Surgeries — outpatient .........ccccevevrererereeereens 53,277 51,464 35 % 104,296 100,092 42 %
Total SUNgEriES.....oveeveerererreeeeeeeeeeeens 91,575 90,253 15 % 180,651 176,943 21 %
Patient days—total.........c.coeereneneerereceeneennns 624,125 640,812 (2.6) % 1,291,203 1,329,664 (2.9) %
Adjusted patient dayS(2).......ccceeerererererenens 931,502 927,945 04 % 1,901,768 1,899,421 01 %
Patient days — commercial managed
Gttt 132,024 143,165 (7.8) % 272,937 289,072 (5.6) %
Average length of stay (days).......coceeeveenene. 49 5.0 0.1) () 49 50 (01 (@
Adjusted patient admissSions(2) ...........c.c.... 193,572 188,696 26 % 389,443 381,083 22 %
Number of general hospitals (at end of
1< 100 ) OSSR 48 48 — (D 48 448 — (D]
Licensed beds (at end of period)................. 13,309 13,270 03 % 13,309 13270 03 %
Average licensed beds........cccooovvvnincninee 13,301 13,272 02 % 13,301 13282 01 %
Utilization of licensed beds(3) ........cccveuune 51.6% 53.1% (1.5)%(1) 53.6% 55.0% (1.4) %(1)

(1) Thechangeisthe difference between the 2009 and 2008 amounts shown.

(2) Adjusted patient days/admissions represents actual patient days/admissions adjusted to include outpatient services by multiplying actua patient

days/admissions by the sum of gross inpatient revenues and outpatient revenues and dividing the results by grossinpatient revenues.

(3) Utilization of licensed beds represents patient days divided by number of daysin the period divided by average licensed beds.
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Same-Hospital
Continuing Oper ations

Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Outpatient Visits 2009 2008 (Decrease) 2009 2008 (Decrease)
Commercial managed care visits................. 352,700 350,535 06 % 697,186 699,908 (0.4) %
Governmental managed carevisits............. 186,919 154,131 213 % 365,334 305,621 195 %
Medicare VISItS ..., 213,403 212,219 06 % 430,171 430,889 (0.2) %
Medicaid VISIES ..., 75,866 67,159 13.0 % 147,685 137,880 71 %
Uninsured ViSItS.......covernecenenenrine s 93,822 99,780 (6.0) % 183,944 204,311  (10.0) %
Charity care ViSitS........oeeeeenevererrieeseieeeias 7,287 4858 500 % 14,859 10,569 40.6 %
Other VISIES.....coceeeeriririeiccere e 53,098 51,831 24 % 102,417 102,530 (0.1)) %
Total VISIES. .o 983,095 940,513 45 % 1,941,596 1,891,708 26 %
Paying visits (excludes charity and
UNINSUFE) ..o 881,986 835,875 55 % 1,742,793 1,676,828 39 %
SUIgErY VISItS. ..ot 53,277 51,464 35 % 104,296 100,092 42 %
Emergency department visits...........ccccceuee. 356,125 327,311 88 % 699,928 669,292 46 %
Charity visits and uninsured visits............... 101,109 104,638 (3.4 % 198,803 214,880 75 %
Charity visitsand uninsured visitsas a
percentage of tota ViSits.......covvrieeennnee. 10.3% 11.1%  (0.8)%(1) 10.2% 11.4% (1.2)%(1)
Commercial vidits as a percentage
Of tOtal VISItS....ceireererieeeresese e 35.9% 37.3%  (1.4%(1) 35.9% 37.0% 1.19%(1)
(1) Thechangeisthe difference between the 2009 and 2008 amounts shown.
Same-Hospital
Continuing Oper ations
Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Revenues 2009 2008 (Decrease) 2009 2008 (Decr ease)
Net operating revVenues..........c.ceceeveeeeecvnnne. $2,205 $2,110 4.5% $4,445 $ 4,266 4.2%
Net patient revenue from commercia
MANAgEd CAIE......c.cveeeeereierriniire e $ 887 $ 853 4.0% $1,763 $ 1,691 4.3%
Revenuesfrom the uninsured...........cccceveenen, $ 14 $ 158 (2.5)% $ 295 $ 314 (6.1)%
Net inpatient revenues(1) .......cccoveeeeererenens, $1,427 $1,391 2.6% $2,928 $2,855 2.6%
Net outpatient revenues(l) .......coceeeeeererenens, $ 692 $ 645 7.3% $1,351 $ 1,265 6.8%

(1) Netinpatient revenues and net outpatient revenues are components of net operating revenues. Net inpatient revenues include self-pay revenues of $64 million
and $66 million for the three months ended June 30, 2009 and 2008, respectively, and $123 million and $134 million for the six months ended June 30, 2009
and 2008, respectively. Net outpatient revenues include self-pay revenues of $90 million and $92 million for the three months ended June 30, 2009 and 2008,
respectively, and $172 million and $180 million for the six months ended June 30, 2009 and 2008, respectively.
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Same-Hospital
Continuing Oper ations

Three Months Ended June 30, Six Months Ended June 30,
Revenueson a Per Patient Day, Per Admission Increase Increase
and Per Visit Bass 2009 2008 (Decrease) 2009 2008 (Decrease)

Net inpatient revenue per admission............. $11,078  $10,755 3.0% $11,145 $10,780 3.4%
Net inpatient revenue per patient day............ $ 2286 $ 2171 5.3% $ 2,268 $ 2,147 5.6%
Net outpatient revenue per Visit..........c......... $ 704 $ 686 2.6% $ 696 $ 669 4.0%
Net patient revenue per adjusted

patient admisSoN(1) ......oovverererereneeceennnnn $ 10,947 $ 10,790 1.5% $ 10,985 $ 10,811 1.6%
Net patient revenue per adjusted patient

AY(L) e $ 2,275 $ 2194 3.7% $ 2,249 $ 2,169 3.7%
Managed care; net inpatient revenue per

AMISION ... $12,108 $ 11,446 5.8% $ 12,040 $ 11,515 4.6%
Managed care; net outpatient revenue per

VIS e $ 822 $ 802 2.5% $ 817 $ 788 3.7%

(1) Adjusted patient days/admissions represents actual patient days/admissions adjusted to include outpatient services by multiplying actual patient
days/admissions by the sum of gross inpatient revenues and outpatient revenues and dividing the results by gross inpatient revenues.

Same-Hospital
Continuing Oper ations
Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Sdlected Operating Expenses 2009 2008 (Decrease) 2009 2008 (Decr ease)
Salaries, wages and benefits...........cocceeeerins, $ 942 $ 930 1.3% $ 1,900 $ 1,873 1.4%
SUPPHIES. ..ot 392 377 4.0% 780 750 4.0%
Other operating eXpenses..........ccovvevereeerinnns 467 482 (3.1)% 932 957 (2.6)%
TOtaA. oo, $ 1,801 $ 1,789 0.7% $ 3612 $ 3,580 0.9%
Rent/lease eXpense(l) ...coevvveevereeneernennnens $ 36 $ 33 9.1% $ 7 $ 66 7.6%
Salaries, wages and benefits per adjusted
patient day(2)......cccoveeeeeeerninese e $ 1,011 $ 1,002 0.9% $ 999 $ 986 1.3%
Supplies per adjusted patient day(2)............. 421 406 3.7% 410 395 3.8%
Other operating expenses per adjusted
PAENt AAY(2) v 501 519 (35% 490 504 (2.8)%
Tota per adjusted patient day ............... $ 1,933 $ 1,927 0.3% $ 1,899 $ 1,885 0.7%

(1) Included in other operating expenses.
(2) Adjusted patient days represent actua patient days adjusted to include outpatient services by multiplying actud patient days by the sum of gross inpatient
revenues and outpatient revenues and dividing the results by gross inpatient revenues.

Same-Hospital
Continuing Operations
Three Months Ended June 30, Six Months Ended June 30,
Increase Increase
Provision for Doubtful Accounts 2009 2008 (Decrease) 2009 2008 (Decrease)
Provision for doubtful accounts..................... $163 $ 152 72 % $ 316 $ 297 6.4 %
Provision for doubtful accountsas a
percentage of net operating revenues......... 7.4% 7.2% 0.2 %(1) 71% 7.0% 0.1%(1)
Coallection rate from salf-pay .......ccocoeerreneeeen. 30.8% 34.0%  (3.2)%(1) 30.8% 34.0%  (3.2)%(1)
Collection rate from managed care payers....  97.9% 97.5% 0.4 %(1) 97.9% 97.5% 0.4 %(1)

(1) Thechangeisthe difference between the 2009 and 2008 amounts shown.
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THREE MONTHS ENDED JUNE 30, 2009 COMPARED TO THREE MONTHS ENDED JUNE 30, 2008
Revenues

During the three months ended June 30, 2009, net operating revenues from continuing operations increased 5.5%
compared to the three months ended June 30, 2008.

Our same-hospital net inpatient revenues for the three months ended June 30, 2009 increased by 2.6% compared to the
three months ended June 30, 2008. There were various positive and negative factorsimpacting our net inpatient revenues.

Key positive factorsinclude:

¢ Improved managed care pricing as aresult of renegotiated contracts.

Key negative factors include:

e A decrease in same-hospital commercia managed care admissions of 5.7%; and

e  Unfavorable adjustments for prior-year cost reports and related valuation allowances of $12 million in the three
months ended June 30, 2009 compared to $9 million in the three months ended June 30, 2008.

Same-hospital net outpatient revenues during the three months ended June 30, 2009 increased 7.3% compared to the
three months ended June 30, 2008. The primary reasonsfor this increase are improved managed care pricing and increased
volume levels. Total same-hospital outpatient visits and surgeries for the three months ended June 30, 2009 increased by 4.5%
and 3.5%, respectively, compared to the 2008 period. Commercial managed care outpatient visits also increased by 0.6% in the
three months ended June 30, 2009 compared to the same period in 2008.

Salaries, Wages and Benefits

Salaries, wages and benefits expense as a percentage of net operating revenues decreased 1.6% for the three months
ended June 30, 2009 compared to the three months ended June 30, 2008. Same-hospital salaries, wages and benefits per adjusted
patient day increased by approximately 0.9% in the three months ended June 30, 2009 as compared to the same period in 2008.
Thisincreaseis primarily due to higher compensation and health benefits costs, partialy offset by a declinein full-time employee
headcount, reduced contract labor expense, lower stock-based compensation expense, alower 401(k) match effective
January 1, 2009 and lower overtime costs. Contract labor expense, which isincluded in salaries, wages and benefits, was
$21 million in the three months ended June 30, 2009, a decrease of $17 million, or 45%, as compared to the same period in 2008.
We have experienced a significant improvement in our employee turnover, which has contributed to higher productivity and
lower recruiting related costs. While a portion of the improvement can be attributed to the recession, which has reduced overall
job opportunities, our programs to select and retain employees have positively impacted these results. In addition, new toolsto
provide insight and better manage our workforce have been introduced, which has contributed to our labor cost improvement.

At June 30, 2009, approximately 19% of the employees at our hospitals and related health care facilitiesin both
continuing and discontinued operations were represented by labor unions. Labor relations at our facilities generally have been
satisfactory. We, and the hospital industry in general, are continuing to see an increase in the amount of union activity across
the country. As union activity increases, our salaries, wages and benefits expense may increase more rapidly than our net
operating revenues.

We currently have labor contracts and collective bargaining agreements with the California Nurses Association
(“CNA"), the Service Employees International Union (“SEIU”), the United Nurses Associations of Californiaand the
American Federation of State, County and Municipal Employees that cover registered nurses, service and maintenance
workers, and other employees at 10 of our continuing general hospitalsin California, three of our continuing general hospitals
in Florida and one of our continuing general hospitalsin Philadelphia. All of these union agreements set stable and
competitive wage increases within our budgeted expectations through various dates in 2010 and early 2011. We have also
entered into separate “peace accords’ with both the CNA and the SEIU that provide each union with limited accessto attempt
to organize certain of our employees and establish specific guidelines for the parties to follow with respect to organizing
activities. Both peace accords expire in December 2011.



In 2008, the CNA and the SEIU commenced union organizing activities at several of our hospitals pursuant to the
terms of the peace accords. To date, we have granted the CNA access to Hahnemann University Hospital in Philadelphia and
three of our hospitals in Houston — Cypress Fairbanks Medical Center, Park Plaza Hospital and Houston Northwest Medical
Center — and we have granted the SEIU access to our Saint Francis Hospital in Memphis, Tennessee.

e  Hahnemann University Hospital—In mid-June 2009, registered nurses at Hahnemann University Hospital voted in
an election to determine whether they would be represented by the CNA. Because of the pending unfair labor
practice charges described below, the National Labor Relations Board (“NLRB”) took possession of the ballots
before they were counted. However, in July 2009, the Regional Director of the NLRB decided that the ballots
should be counted rather than impounded pending final resolution of the charges, and it was determined that the
nurses rejected union representation by a vote of 302-267. Also in July 2009, the CNA filed objections to the
election results seeking a nullification of the outcome and a re-vote based on our alleged misconduct.

o Cypress Fairbanks Medical Center—After extended collective bargaining negotiations at Cypress Fairbanks
Medical Center, the CNA triggered an agreed-to interest arbitration process, which began in June 2009, that
providesfor aneutral third party to mediate unresolved contract terms. If the mediation is unsuccessful, those
unresolved terms will be decided by binding arbitration. In addition, in May 2009, certain registered nurses at the
hospital filed a decertification petition seeking a vote on whether to continue to have the CNA represent any of
the nurses at the hospital. In late June 2009, the nurses cast their ballots on the question of continued CNA
representation, but the NLRB impounded the ballots pending afinal decision on the appeal described below.

e Park Plaza Hospital and Houston Northwest Medical Center—In April 2009, the CNA withdrew its petitionsto hold
elections at Park Plaza Hospital and Houston Northwest Medical Center, thereby foregoing its opportunity to
attempt to organize registered nurses at either hospital.

e Saint Francis Hospital—We are currently defending our actionsin connection with the SEIU’ sfailed attempt to
organize employees at Saint Francis Hospital. An arbitration in that matter was expected to commence in January
2009, but has since been postponed while the parties engage in settlement discussions. In addition, in January 2009,
we executed an agreement with the SEIU delaying for one year any further organizing efforts by that union as
contemplated by the terms of our peace accord.

In August 2008, two registered nurses from Cypress Fairbanks Medical Center and Park Plaza Hospital, with the
help of the National Right to Work Legal Defense Foundation, filed unfair labor practice charges against us and the CNA with
the NLRB. The charges alleged that our peace accord with the CNA violates federal rules prohibiting employer-dominated
unions and improperly restricts nurses from speaking out against the union. The filing also claimed that the peace accord
subverts the NLRB’s role by stipulating that an arbitrator will resolve conflicts rather than federal board representatives. The
NLRB completed itsinvestigation of the allegations and issued a complaint against us and the CNA in March 2009. In
April 2009, we entered into a preliminary settlement with the NLRB to resolve all outstanding issues by agreeing to post
notices regarding employee rights under the National Labor Relations Act at both Cypress Fairbanks Medical Center and Park
Plaza Hospital. Final approval of the settlement is subject to the NLRB’s review of an appeal of itsinitial decision. Similar
unfair labor practice charges were filed with the NLRB in February 2009 relating to Hahnemann University Hospital. The
NLRB is considering those claims; however, we cannot predict the timing of the NLRB’ s decision at thistime. In addition to
the aforementioned claims, we are defending various allegations made by the unions that we are in violation of federal labor
laws or the terms of our collective bargaining agreements, and we expect to continue to be subject to such claims from timeto
time in the normal course of business.

Legidation has been introduced in Congress that would make significant changes to the National Labor Relations
Act (“NLRA™). The Employee Free Choice Act would, among other things, require employers to recognize unions as
bargaining representatives based on the submission of signed union cards instead of an NLRB-supervised election by secret
ballot; mandate binding arbitration if afirst contract is not reached within a specified period following recognition; and
increase penalties for employers found to be engaging in activities prohibited under the NLRA. We are unable to predict what
action Congress or the President might take with respect to the Employee Free Choice Act or other labor-related legislation or
the impact such legidation ultimately might have on our relations with employees and unions.

Included in salaries, wages and benefits expense in the three months ended June 30, 2009 is $6 million of stock-
based compensation expense compared to $10 million in the three months ended June 30, 2008. The decrease is due to the
vesting of higher grant-date fair value awards from prior years and the issuance of new awards at lower grant-date fair values
primarily due to our lower stock price.
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Supplies

Supplies expense as a percentage of net operating revenues was essentially flat for the three months ended June 30, 2009
compared to the three months ended June 30, 2008; however, supplies expense per adjusted patient day on a same-hospital basis
increased by approximately 3.7% in the three months ended June 30, 2009 compared to the same period in 2008. Theincreasein
supplies expense is primarily due to the increase in the number of surgeries, which grew by 1.5%, and increased utilization of
high cost implants and high cost drugs. A portion of the increase in supplies expense is offset by revenue growth related to
payments we receive from certain payers.

We strive to control supplies expense through product standardization, bulk purchases, contract compliance, improved
utilization and operational improvements that should minimize waste. The items of current cost reduction focus continue to be
cardiac stents and pacemakers, orthopedics and implants, and high-cost pharmaceuticals. We aso utilize the group-purchasing
strategies and supplies-management services of Broadlane, Inc., a company that offers group-purchasing procurement strategy,
outsourcing and e-commerce services to the health care industry.

Provision for Doubtful Accounts

The provision for doubtful accounts as a percentage of net operating revenues on a same-hospital basiswas 7.4% for the
three months ended June 30, 2009 compared to 7.2% in the three months ended June 30, 2008. The increase in provision for
doubtful accounts was related to decreased collection rates from self-pay accounts, higher pricing and higher patient insurance
deductibles, partialy offset by the decline in uninsured revenues and improved managed care accounts receivable aging
categories. Our self-pay collection rate declined to approximately 30.8 % in the three months ended June 30, 2009 from 34.0 % in
the same period in 2008.

The table bel ow shows the net accounts receivable and allowance for doubtful accounts by payer at June 30, 2009 and
December 31, 2008:

June 30, 2009 December 31, 2008
Accounts Accounts
Receivable Receivable
Before Before
Allowance Allowance Allowance Allowance
For Doubtful For Doubtful For Doubtful For Doubtful

Accounts Accounts Net Accounts Accounts Net
MEICAE ...t $ 158 $ — $ 158 $ 156 $ — $ 156
MeEdiCad ......coevereeveereee e 111 — 111 121 — 121
Net cost report settlements payable and

valuation allOWanCeS..........cccvvrenerereeneene s (219 — (19) (20 — (20)
Commercia managed Care.........coevevveneveeeneeennnn, 554 68 486 549 71 478
Governmental managed Care.........coveeevveeereeeennnn. 193 — 193 175 — 175
Self-pay uninsured ..........coocovveeeveeeniene s, 217 185 32 190 161 29
Self-pay balance after .........ccovvvveeevrrrneienens 126 66 60 139 71 68
Estimated future recoveries from accounts
assigned to collection agencies.........vvveeeveeeenne 33 — 33 40 — 40

(@]107= 0 07z Y= £ 179 54 125 176 40 136
Total continuing OPerations .........c.cccveivrvreeesenenns 1,552 373 1,179 1,526 343 1,183
Total discontinued OPErations...............owereeeeeeenen. 80 34 46 207 53 154

$1,632 $ 407 $1,225 $1,733 $ 396 $1,337

A significant portion of our provision for doubtful accounts relatesto self-pay patients, as well as co-payments and
deductibles owed to us by patients with insurance. Collection of accounts receivable has been akey area of focus, particularly
over the past severa years, as we have experienced adverse changesin our business mix. At June 30, 2009, our collection rate on
self-pay accounts was approximately 30.8%, including collections from point-of-service through collections by our in-house
collection agency. During 2008 and 2009, we experienced a downward trend in our self-pay collection rate asfollows: 35.0% at
March 31, 2008, 34.0% at June 30, 2008; 33.3% at September 30, 2008; 32.5% at December 31, 2008; and 31.4% at
March 31, 2009. These self-pay collection rates include payments made by patients, including co-payments and deductibles paid
by patients with insurance, prior to an account being classified and assigned to our in-house self-pay collection group. Based on
our accounts receivable from self-pay patients and co-payments and deductibles owed to us by patients with insurance at
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June 30, 2009, a hypothetical 10% decline in our self-pay collection rate, or approximately 3.1%, would result in an unfavorable
adjustment to provision for doubtful accounts of approximately $7 million.

We have performed systematic analyses to focus our attention on drivers of bad debt for each hospital. While emergency
department use is the primary contributor to our provision for doubtful accountsin the aggregate, thisis not the case at al
hospitals. Asaresult, we are increasing our focus on targeted initiatives that concentrate on non-emergency department patients.
Theseinitiatives are intended to promote process efficiencies in working self-pay accounts we deem highly collectible. Thisisjust
one example of our continuous improvement efforts dedicated to modifying and refining our processes, enhancing our technology
and improving staff training throughout the revenue cycle in an effort to increase collections and reduce accounts receivable.

Payment pressure from managed care payers also affects our provision for doubtful accounts. We typically experience
ongoing managed care payment delays and disputes; however, we continue to work with these payers to obtain adequate and
timely reimbursement for our services. Our estimated collection rate on managed care accounts was approximately 97.9% and
97.8% at June 30, 2009 and December 31, 2008, respectively, which includes collections from point-of-service through
collections by our in-house collection agency.

We continue to focus on revenue cycle initiatives to improve cash flow. One specific initiative is our Center for Patient
Access Services (“CPAS’), which was completed during the three months ended March 31, 2009 at the hospitals scheduled to
participate in the program. CPAS is acentralized, dedicated operation that performs financial clearance, including completing
insurance eligibility checks, documenting verification of benefits, providing required notifications to managed care payers,
obtai ning pre-authorizations when necessary and contacting the patient to offer pre-service financia counseling. Although we
continue to improve our methodology for evaluating the collectability of our accounts receivable, we may incur future chargesif
there are unfavorable changes in the trends affecting the net realizable value of our accounts receivable.

We manage our provision for doubtful accounts using hospital-specific goals and benchmarks such as (1) total cash
collections, (2) point-of-service cash collections, (3) accounts receivable days outstanding (“AR Days’), and (4) accounts
receivable aging. The following tables present the approximate aging by payer of our continuing operations' net accounts
receivable of $1.198 billion and $1.203 hillion, excluding cost report settlements payable and valuation allowances of $19 million
and $20 million, at June 30, 2009 and December 31, 2008, respectively:

June 30, 2009
Indemnity,
Managed Self-Pay
Medicare Medicaid Care and Other Total
0000 = Y £ 97% 59% 76% 23% 67%
B1-120 AAYS...cueeeeveieieierieerrees e e 2% 21% 14% 30% 16%
121-180 AAYS...eeeerieeriereieeseerisisees et saenenns 1% 13% 5% 15% 8%
OVEN 180 AAYS ..o seses sttt —% % 5% 32% 9%
LI OSSO 100% 100% 100% 100% 100%
December 31, 2008
Indemnity,
Managed Self-Pay
Medicare Medicaid Care and Other Total
000 = Y £ 99% 64% 1% 33% 69%
BL-120 GAYS.....orrveeeeeereeeseeeeeeeseesseessee e ssees e seee e sesese e seseseee e 1% 24% 14% 24% 15%
121-180 AAYS...oeeereeeriereieeseerisisees e saenenns —% 12% 5% 11% 7%
OVEN 180 AAYS ..o ses sttt —% —% 4% 32% 9%
LI OSSO 100% 100% 100% 100% 100%

Our AR Days from continuing operations were 48 days at June 30, 2009 and 50 days at December 31, 2008. AR Days at
June 30, 2009 and December 31, 2008 are within our target of lessthan 55 days. AR Days are calculated as our accounts
receivable from continuing operations on the last date in the quarter divided by our revenue from continuing operations for the
quarter ended on that date divided by the number of daysin the quarter.

As of June 30, 2009, we had a cumulative total of patient account assignments dating back at least three years or older of

approximately $4.3 billion related to our continuing operations being pursued by our in-house collection agency. These accounts
have already been written off and are not included in our receivables or in the allowance for doubtful accounts, however, an
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estimate of future recoveries from all the accounts at the collection agency is determined based on our historical experience and
recorded in accounts receivable.

Patient advocates from our Medica Eligibility Program (“MEP’) screen patients in the hospital to determine whether
those patients meet eligibility requirements for financia assistance programs. They al so expedite the process of applying for these
government programs. Receivables from patients who are potentially eligible for Medicaid are classified as Medicaid pending,
under our MEP, with appropriate contractua allowances recorded. Based on recent trends, approximately 88% of al accountsin
our MEP are ultimately approved for benefits under a government program such as Medicaid.

The following table shows the approximate amount of net accounts receivable in our MEP, still awaiting determination
of igibility under a government program at June 30, 2009 and December 31, 2008, by aging category:

June 30, December 31,
2009 2008
000 TR $72 $87
L 120 o £ TSRS 16 25
2 0 I £ TSSOSO 5 6
L@ S o= Y1 (1 ) TSRS — —
LI 000000000 $93 $118

(1) Includes accounts receivable of $9 million at June 30, 2009 and $10 million at December 31, 2008 that are fully reserved.
Other Operating Expenses

Other operating expenses as a percentage of net operating revenues decreased by 1.9% for the three months ended
June 30, 2009 compared to the same period in 2008. Other operating expenses per adjusted patient day on a same-hospital basis
decreased by approximately 3.5% in the three months ended June 30, 2009 as compared to the same period in 2008. Contributing
to this decrease was an $11 million, or 28.9%, decline in total hospital mal practice expense to $27 million in the three months
ended June 30, 2009, compared to $38 million in the same period in 2008. The decrease in malpractice expenseis principally due
to a 3% reduction in the expected claim frequency, partialy offset by a 1% increase in theimplied claim severity and a 15 basis
point declinein the interest rate used to estimate the discounted present value of projected future liabilities. A declinein
consulting costs also had a favorable impact on other operating expenses. The favorable impact of these items was partially offset
by increasesin other items, including higher physician fees relating to increased emergency department on-call payments and
increases in costs of contracted services.

Impairment of Long-Lived Assetsand Goodwill and Restructuring Charges

During the three months ended June 30, 2009 we recorded net impairment and restructuring charges of $1 million
compared to $2 million for the three months ended June 30, 2008. See Note 4 to the Condensed Consolidated Financial
Statements for additiona details of these charges and related liabilities.

Our impairment tests presume declining, stable or, in some cases, improving results of our hospitas, which are based on
programs and initiatives being implemented that are designed to achieve the hospital’ s most recent projections. If these
projections are not met, or if in the future negative trends occur that impact our future outlook, further impairments of long-lived
assets and goodwill may occur, and we may incur additional restructuring charges. Future restructuring of our regions that
changes our goodwill reporting units could also result in further impai rments of our goodwill.

Litigation and Investigation Costs

Litigation and investigation costs in continuing operations for the three months ended June 30, 2009 were $9 million
compared to $3 million for the three months ended June 30, 2008. The 2009 and 2008 costs primarily relate to an increasein our
estimated liability for the wage and hour actions further described in Note 10 to the Condensed Consolidated Financial
Statements.

Interest Expense

During the three months ended June 30, 2009, we recorded interest expense of $120 million compared to
$102 million for the three months ended June 30, 2008. The increase in interest expense primarily relatesto higher interest
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rates on the senior secured notes issued in 2009. See Note 5 to the Condensed Consolidated Financial Statements for
additional detail about debt transactions.

Gain (L oss) from Early Extinguishment of Debt

During the three months ended June 30, 2009, we recorded a loss from early extinguishment of debt of
approximately $24 million in connection with the purchases of our 97/g% senior notes due 2014 related to the write-off of
unamortized note discounts and issuance costs. We also recorded a gain from early extinguishment of debt of approximately
$3 million for cash we received relating to the difference in the fair values of the tendered senior notes due in 2011 and 2012
as compared to the fair values of the senior secured notes due 2015 and 2018 issued in connection with an exchange, net of
the write-off of unamortized note discounts, issuance costs and unrecognized interest rate hedge settlements associated with
the senior notes tendered. See Note 5 to the Condensed Consolidated Financial Statements for additional detail about these
transactions.

Investment Earnings (L 0ss)

During the three months ended June 30, 2009, we recorded investment losses of $5 million compared to investment
earnings of $4 million for the three months ended June 30, 2008. The investment earnings (Ioss) was unfavorably impacted by
a$7 million loss related to an agreement reached during June 2009 for the early redemption of our $56 million investment in
hospital authority bonds related to previously divested hospitals in the Dallas, Texas areafor $49 million of cash that we
received in June 20009.

Net Gain on Sale of I nvestments

During the three months ended June 30, 2009, we recorded a gain on sale of investments of approximately $15 million
in continuing operations related to the sale of our 50% membership interest in PHN.

Income Taxes

During the three months ended June 30, 2009, we recorded income tax expense of $4 million compared to an income tax
benefit of $16 million during the three months ended June 30, 2008. See Note 11 to the Condensed Consolidated Financial
Statements for additional detail about income taxes.

SIX MONTHS ENDED JUNE 30, 2009 COMPARED TO SIX MONTHS ENDED JUNE 30, 2008
Revenues

During the six months ended June 30, 2009, net operating revenues from continuing operations increased 5.2%
compared to the six months ended June 30, 2008.

Our same-hospital net inpatient revenues for the six months ended June 30, 2009 increased by 2.6% compared to the Six
months ended June 30, 2008. There were various positive and negative factors impacting our net inpatient revenues.

Key postive factorsinclude:

e Improved managed care pricing as aresult of renegotiated contracts; and

e Unfavorable adjustmentsfor prior-year cost reports and related val uation alowances of $1 million in the six months
ended June 30, 2009 compared to $8 million in the six months ended June 30, 2008.

Key negative factors include:

e A decreasein same-hospital commercial managed care admissions of 4.4%.

Same-hospital net outpatient revenues during the six months ended June 30, 2009 increased 6.8% compared to the six
months ended June 30, 2008. The primary reasons for thisincrease are improved managed care pricing and increased volume
levels. Total same-hospital outpatient visits and surgeries for the six months ended June 30, 2009 increased by 2.6% and 4.2%,
respectively, compared to the 2008 period. Commercial managed care outpatient visits declined 0.4% in the six months ended
June 30, 2009 compared to the same period in 2008.
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Salaries, Wages and Benefits

Salaries, wages and benefits expense as a percentage of net operating revenues decreased 1.4% for the six months ended
June 30, 2009 compared to the six months ended June 30, 2008. Same-hospital salaries, wages and benefits per adjusted patient
day increased by approximately 1.3% in the six months ended June 30, 2009 as compared to the same period in 2008. This
increase is primarily due to higher compensation and health benefits costs, partially offset by adecline in full-time employee
headcount, reduced contract labor expense, lower stock-based compensation expense, alower 401(k) match percentage effective
January 1, 2009 and lower overtime costs. Contract labor expense, which isincluded in salaries, wages and benefits, was
$50 million in the six months ended June 30, 2009, a decrease of $31 million, or 38%, as compared to the same period in 2008.

Included in salaries, wages and benefits expense in the six months ended June 30, 2009 is $13 million of stock-based
compensation expense compared to $19 million in the six months ended June 30, 2008. The decrease is due to the vesting of
higher grant-date fair value awards from prior years and the issuance of new awards at lower grant-date fair values primarily due
to our lower stock price.

Supplies

Supplies expense as a percentage of net operating revenues was essentialy flat for the six months ended June 30, 2009
compared to the six months ended June 30, 2008; however, supplies expense per adjusted patient day on a same-hospital basis
increased by approximately 3.8% in the six months ended June 30, 2009 compared to the same period in 2008. Theincreasein
supplies expenseis primarily due to the increase in the number of surgeries, which grew by 2.1%, and increased utilization of
high cost implants and high cost drugs. A portion of the increase in supplies expense is offset by revenue growth related to
payments we receive from certain payers.

Provision for Doubtful Accounts

The provision for doubtful accounts as a percentage of net operating revenues on a same-hospital basiswas 7.1% for the
six months ended June 30, 2009 compared to 7.0% in the six months ended June 30, 2008. The increase in provision for doubtful
accounts was related to decreased collection rates from self-pay accounts, higher pricing and higher patient insurance deductibles,
partially offset by the decline in uninsured revenues and improved managed care accounts receivable aging categories. Our sdif-
pay collection rate declined to approximately 30.8% in the six months ended June 30, 2009 from 34.0% in the same period in
2008. The provision for doubtful accounts in the six months ended June 30, 2008 also benefited from a $7 million favorable
settlement of a dispute with a managed care payer.

Other Operating Expenses

Other operating expenses as a percentage of net operating revenues decreased by 1.3% for the six months ended
June 30, 2009 compared to the same period in 2008. Other operating expenses per adjusted patient day on a same-hospital basis
decreased by approximately 2.8% in the six months ended June 30, 2009 as compared to the same period in 2008. Contributing to
this decrease was a$30 million, or 38.5%, declinein total hospital malpractice expense to $48 million in the six months ended
June 30, 2009, compared to $78 million in the same period in 2008. The decrease in malpractice expense is principaly dueto a
3% reduction in the expected claim frequency, partialy offset by a 1% increase in the implied claim severity and a49 basis point
declinein the interest rate used to estimate the discounted present value of projected future liabilities. A declinein consulting
costs aso had afavorable impact on other operating expenses. The favorable impact of these items was partialy offset by
increases in other items, including higher physician fees relating to increased emergency department on-call payments and
increases in costs of contracted services.

Impairment of Long-Lived Assetsand Goodwill and Restructuring Charges

During the six months ended June 30, 2009, we recorded net impairment and restructuring charges of $6 million
compared to $3 million during the six months ended June 30, 2008. See Note 4 to the Condensed Consolidated Financial
Statements for additional detail of these charges and related liabilities.

Litigation and I nvestigation Costs

Litigation and investigation costs in continuing operations for the six months ended June 30, 2009 were $10 million
compared to $50 million for the six months ended June 30, 2008. The 2009 and 2008 costs primarily relate to an increase in our
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estimated liability for the wage and hour actions and other unrelated employment matters further described in Note 10 to the
Condensed Consolidated Financial Statements.

Interest Expense

During the six months ended June 30, 2009, we recorded interest expense of $230 million compared to $206 million
for the six months ended June 30, 2008. Theincrease in interest expense primarily relates to higher interest rates on the senior
secured notesissued in 2009. See Note 5 to the Condensed Consolidated Financial Statements for additional detail about debt
transactions.

Gain (L oss) from Early Extinguishment of Debt

During the three months ended March 31, 2009, we recorded a gain from early extinguishment of debt of
approximately $134 million relating to the estimated fair values of the 9% and 10% senior secured notes issued at less than
their par values, net of the write-off of unamortized note discounts, issuance costs and unrecognized interest rate hedge
settlements. In the three months ended June 30, 2009, we recorded a loss from early extinguishment of debt of approximately
$24 million in connection with the purchases of our 9°/z% senior notes due 2014 related to the write-off of unamortized note
discounts and issuance costs. During the three months ended June 30, 2009, we a so recorded a gain from early
extinguishment of debt of approximately $3 million for cash we received relating to the difference in the fair values of the
tendered senior notes due in 2011 and 2012 as compared to the fair values of the senior secured notes due 2015 and 2018
issued in connection with an exchange, net of the write-off of unamortized note discounts, issuance costs and unrecognized
interest rate hedge settlements associated with the senior notes tendered. See Note 5 to the Condensed Consolidated Financial
Statements for additional detail about these transactions.

Investment Earnings (L 0ss)

During the six months ended June 30, 2009, we recorded investment losses of $3 million compared to investment
earnings of $9 million for the six months ended June 30, 2008. The investment earnings (10ss) was unfavorably impacted by a
$7 million loss related to an agreement reached during June 2009 for the early redemption of our $56 million investment in
hospital authority bonds related to previously divested hospitals in the Dallas, Texas areafor $49 million of cash that we
received in June 20009.

Net Gain on Sale of | nvestments

During the six months ended June 30, 2009, we recorded a gain on sale of investments of approximately $15 millionin
continuing operations rel ated to the sale of our 50% membership interest in PHN.

Income Taxes

During the six months ended June 30, 2009, we recorded income tax expense of $9 million compared to an income tax
benefit of $15 million during the six months ended June 30, 2008. See Note 11 to the Condensed Consolidated Financia
Statements for additional detail about income taxes.

LIQUIDITY AND CAPITAL RESOURCES

CASH REQUIREMENTS

There have been no material changes to our obligations to make future cash payments under contract as disclosed in the
Annua Report, except for long-term debt, as described bel ow:

* Inearly July 2009, we completed open market repurchases of approximately $68 million aggregate principal amount
of our senior notes duein 2011, 2012, 2014 and 2031 for cash of approximately $60 million.

e InJune 2009, we sold $925 million aggregate principal amount of 87% senior secured notes due 2019, generating
net proceeds of approximately $881 million. The proceeds from the offering and cash on hand were used to purchase
approximately $900 million aggregate principal amount of our 9%% senior notes due 2014 in a tender offer.

e In May 2009, we exchanged approximately $3 million aggregate principal amount of our outstanding 6%4% senior
notes due 2011 and approximately $25 million aggregate principal amount of our outstanding 6%:% senior notes due

51



2012 for approximately $14 million aggregate principa amount of 9% senior secured notes due 2015 and
approximately $14 million aggregate principal amount of 10% senior secured notes due 2018. In addition, we
received approximately $6 million in cash, which represented the difference in the fair values of the tendered notes
as compared to the fair values of the 9% and 10% senior secured notes and compensation to us for increased interest
expense.

* In March 2009, we exchanged approximately $915 million aggregate principal amount of our outstanding 63:%
senior notes due 2011 and approximately $485 million aggregate principal amount of our outstanding 6¥2% senior
notes due 2012 for approximately $700 million aggregate principal amount of 9% senior secured notes and
approximately $700 million aggregate principal amount of 10% senior secured notes.

Our obligations to make future cash payments for long-term debt, including interest, are estimated to be $177 million for
the remainder of 2009, $412 million in 2010, $505 million in 2011, $516 million in 2012, $1.347 hillion in 2013 and
$5.267 billionin later years.

In the first six months of 2009, we refinanced approximately $2.3 billion aggregate principal amount of outstanding debt
through tender offers and exchange offers. We also repurchased approximately $68 million aggregate principal amount of our
outstanding debt through open market repurchases in early July 2009. These transactions, which were financed with the issuances
of new securities and cash on hand, are part of our long-term objective to manage the risks associated with our high levels of debt.
We may from time to time seek to retire, purchase, redeem or refinance additional amounts of our outstanding debt subject to
prevailing market conditions, our liquidity requirements, contractual restrictions and other factors. These actions are part of our
strategy to reduce our leverage over time, which is dependent on our total amount of debt, our cash and our operating results, with
along-term target to reduce our ratio of total long-term debt, net of cash and cash equivalent balances, to Adjusted EBITDA (as
defined below) to 4.0x. At June 30, 2009, using the last 12 months of Adjusted EBITDA, this ratio was 4.4x. Weintend to pursue
our objectives by following our business plan, managing our cost structure and through other changesin our capital structure,
including the issuance of equity or convertible securities. Our ability to achieve these long-term objectives is subject to numerous
risks and uncertainties. For additiona information regarding these risks, we refer you to “Risk Factors’ in Item 1A of our Annual
Report.

“Adjusted EBITDA” isanon-GAAP measure that we use internally in our analysis of the performance of our business,
which we define as net income (loss) attributable to shareholders before: (1) the cumulative effect of changes in accounting
principle, net of tax; (2) net income attributable to noncontrolling interests; (3) income (loss) from discontinued operations, net of
tax; (4) income tax (expense) benefit; (5) net gains (losses) on sales of investments; (6) investment earnings (10ss); (7) gain (10ss)
from early extinguishment of debt; (8) interest expense; (9) litigation and investigation (costs) benefit, net of insurance recoveries;
(20) hurricane insurance recoveries, net of cogts; (11) impairment of long-lived assets and goodwill and restructuring charges, net
of insurance recoveries; (12) amortization; and (13) depreciation. Asin the case of al non-GAAP measures, investors should
consider the limitations associated with this metric, including the potential lack of comparability of this measure from one
company to another, and should recognize that Adjusted EBITDA does not provide a complete measure of our operating
performance because it excludes many items that are included in our financia statements.

Our capital expenditures primarily relate to the expansion and renovation of existing facilities, including amounts to
comply with applicable laws and regulations, equipment and information systems additions and replacements, introduction of new
medical technologies, design and construction of new buildings, and various other capital improvements.

Capital expenditures were $173 million and $299 million in the six months ended June 30, 2009 and 2008, respectively.
We anticipate that our capital expenditures for the year ending December 31, 2009 will total approximately $400 million to
$450 million, including $59 million that was accrued at December 31, 2008, but not paid until 2009. The anticipated capital
expenditures include approximately $11 million in 2009 to meet California seismic requirements for our remaining California
facilities. We currently estimate spending atotal of approximately $111 million to comply with the requirements under
Cadlifornid s seismic regulations, of which approximately $19 million was spent prior to January 1, 2009. Our current estimated
seismic costs are considerably lower than certain previous estimates because several of our hospitals have been evaluated as
having reduced risk using anew evaluation tool. Our total estimated seismic expenditure amount has not been adjusted for
inflation. Our budgeted capital expenditures for the year ending December 31, 2009 al so include approximately $4 million to
improve disability access at certain of our facilities, as aresult of a consent decree in aclass action lawsuit. We expect to spend a
total of approximetely $134 million on such improvements over the next seven years. We were previoudy required to complete
the same work over the next three years, but negotiated an extension to alow for a more orderly use of cash flow.

52



Interest payments, net of capitalized interest, were $240 million and $194 million in the six months ended June 30, 2009
and 2008, respectively. Theincreaseis primarily due to interest payments that were accelerated and paid in the six months ended
June 30, 2009 as a result of our various long-term debt transactions discussed in Note 5 to the Condensed Consolidated Financia
Statements. Because the interest rates on our new senior secured notes due 2015 and 2018 are higher than the interest rates on the
2011 and 2012 senior notes exchanged, we will incur increased interest payments. We anticipate that our interest payments,
including capitalized interest, for the year ending December 31, 2009 will be approximately $416 million, net of interest
payments expected to be recelved under our interest rate swap agreement.

We also use an interest rate swap agreement to manage our exposure to future changesin interest rates. In April 2009,
we entered into the interest rate swap agreement, which became effective May 1, 2009, for an aggregate notional amount of
$1 billion. The agreement has a scheduled termination date of February 1, 2013. The interest rate swap agreement has been
designated as afair value hedge. It has the effect of converting our 7%% senior notes due February 1, 2013 from afixed interest
rate paid semi-annually to a variable interest rate paid monthly based on the one-month LIBOR plus afloating rate spread of
approximately 5.46%. During the term of the interest rate swap agreement, changesin the fair value of the interest rate swap
agreement and changesin the fair value of the 7%% senior notes, which we anticipate should substantially offset each other, will
be recorded in interest expense. To mitigate future risks related to potential significant increasesin the one-month LIBOR, we
also entered into a separate agreement that limits the maximum one-month LIBOR to 8% under the interest rate swap agreement.
As of June 30, 2009, the variable rate was approximately 5.78%.

Income tax refunds, net of tax payments, were approximately $22 million in the six months ended June 30, 2009
compared to approximately $3 million of income tax payments, net of tax refunds, during the six months ended June 30, 2008. At
June 30, 2009, our carryforwards available to offset future taxable income consisted of (1) federal net operating loss
carryforwards of approximetely $2.0 billion pretax expiring in 2024 to 2028, (2) approximately $27 million in aternative
minimum tax credits with no expiration, and (3) general business credit carryforwards of approximately $13 million expiring in
2023 to 2028. Periodic examinations of our tax returns by the IRS or other taxing authorities could result in the payment of
additional taxes.

SOURCES AND USES OF CASH

Our liquidity for the six months ended June 30, 2009 was primarily derived from cash on hand, net cash provided by
operating activities, and proceeds from the sale of USC University Hospital and USC Kenneth Norris Jr. Cancer Hospital.

Our primary source of operating cash isthe collection of accounts receivable. As we experience changes in our business
mix and as admissions of uninsured and underinsured patients grow, our operating cash flow is negatively impacted due to lower
levels of cash collections and higher levels of bad debt.

Net cash provided by operating activities was $164 million in the six months ended June 30, 2009 compared to net cash
used by operating activities of $10 million in the six months ended June 30, 2008. Key negative and positive factors contributing
to the change between the 2009 and 2008 periods include the following:

e Additional interest payments of $46 million, primarily due to interest payments that were accelerated and paid in the
six months ended June 30, 2009 as aresult of our various long-term debt transactions discussed above;

e Increased income from continuing operations before income taxes of $113 million, excluding gain from early
extinguishment of debt, litigation and investigation costs, and impairment and restructuring charges, in the six months
ended June 30, 2009 compared to the six months ended June 30, 2008;

e  $10 million of cash received from Stanidaus County with respect to the residency program funding grant agreement
between our Doctors Medical Center and the County;

e  $24 million of higher cash provided by operating activities from discontinued operations in the six months ended
June 30, 2009 compared to the six months ended June 30, 2008 principally due to the liquidation of accounts
receivable and other working capital balancesrelated to divested hospitals;

e Additional cash flows of $63 million as aresult of enhanced management of accounts receivable; and

e Additional aggregate annual 401(k) matching contributions and annual incentive compensation payments of
$7 million ($123 million in the six months ended June 30, 2009 compared to $116 million in the same period in
2008).
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In early July 2009, we completed open market repurchases of approximately $68 million aggregate principal amount of
our senior notes duein 2011, 2012, 2014 and 2031 for cash of approximately $60 million. Also in July 2009, we paid $23 million
of our $81 million settlement to resolve two wage and hour litigation matters discussed in Note 10 to our Condensed
Consolidated Financia Statements. The remaining $58 million will be paid by us no later than August 24, 2009.

During the six months ended June 30, 2009, we received net cash proceeds of $221 million from the sale of facilities and
other assets related to discontinued operations, primarily from the sale of USC University Hospital and USC Kenneth Norris Jr.
Cancer Hospital. Proceeds from the sales of facilities and other assets related to discontinued operations during the six months
ended June 30, 2008 aggregated $83 million.

Further initiatives to increase the efficiency of our balance sheet during 2009 could generate incremental cash. These
initiatives include the sale of our medical office buildings and excess land, buildings or other underutilized or inefficient assets.
We are currently working to reach definitive agreements in connection with our previously announced intention to sell up to 31 of
our 47 owned medical office buildings. These types of transactions are subject to significant negotiation and due diligence efforts
and likely will be delayed as aresult of the effects of the current credit environment. The remaining 16 owned medical office
buildings are less likely to be sold as we are either a substantial or the primary occupant, or because the buildings are strategicaly
located for our purposes. The realization of any incremental cash asaresult of balance sheet initiatives cannot be assured.

Capital expenditures were $173 million and $299 million for the six months ended June 30, 2009 and 2008,
respectively, including approximately $34 million and $56 million in the same respective periods for construction of Sierra
Providence East Medical Center, our new hospital in El Paso, Texas, and areplacement hospital for East Cooper Regional
Medical Center in Mt. Pleasant, South Carolina

We use fair market value to record our investmentsthat are available-for-sale. As shown in Note 13 to the Condensed
Consolidated Financia Statements, the mgjority of our investments are valued based on quoted market prices or other observable
inputs. However, at June 30, 2009, one of our captive insurance subsidiaries held $1 million (principal value) of auction rate
securities, classified as investments, whose auctions have failed due to sell orders exceeding buy orders. In addition, we held
$6 million of investments in the Reserve Yield Plus Fund and reclassified the balance out of cash equivalents as the fund has
experienced liquidity issues and temporarily suspended distributions. The fund is currently in the process of liquidating its
investments and distributing cash to itsinvestors and, in the six months ended June 30, 2009, we received $8 million of cash
distributions from the fund. We expect the fund to liquidate al of its investments; however, the ultimate timing is uncertain. We
will continue to closely monitor our investments, but do not anticipate any future decrease in value of either the auction rate
securities or the Reserve Yield Plus Fund to have a material impact on our financial condition, results of operations or cash flows.
We have no other investments that we expect will be negatively affected by the current economic crisis that will materialy impact
our financial condition, results of operations or cash flows.

DEBT INSTRUMENTS, GUARANTEES AND RELATED COVENANTS

Credit Agreement

We have afive-year, $800 million senior secured revolving credit facility, which matures on November 16, 2011, that is
collateralized by patient accounts receivable at our acute care and specialty hospitals, and bearsinterest at our option based on
LIBOR plus 175 basis points or Citigroup’s base rate, as defined in the credit agreement, plus 75 basis points. A subsidiary of
CIT Group, Inc. hasan unfunded lender commitment of $25 million (or 3%) of the $800 million facility, an amount which we do
not deem materia under the facility. The revolving credit agreement contains customary covenants and also includes a provision,
which we believe is customary in receivables-backed credit facilities, that gives our banks the right to require that proceeds of
collections of substantially al of our consolidated accounts receivable be applied directly to repay outstanding loans and other
amounts that are due and payable under the revolving credit facility at any time that unused borrowing availability under the
revolving credit facility isless than $100 million or if an event of default has occurred and is continuing thereunder. In that event,
we would seek to re-borrow under the revolving credit facility to satisfy our operating cash requirements. Our ability to borrow
under the revolving credit facility is subject to conditions that we believe are customary in such facilities, including that no events
of default then exist.

In May 2009, we entered into an amendment to our credit agreement that permits us to incur secured refinancing debt
(as defined under the credit agreement) if either (i) the aggregate amount of secured refinancing debt would not exceed
$3.2 billion or (ii) the secured leverage ratio (as defined) would be less than 4.0 to 1.0 for each of the most recently ended four
consecutive fiscal quarters. The amendment conforms the credit agreement terms restricting the incurrence of secured refinancing
debt in substantial respectsto similar limitations in the indentures relating to the senior secured notes we issued in the first six
months of 2009, as described below.
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We are currently in compliance with al covenants and conditionsin our revolving credit agreement. Our borrowing
capacity under the revolving credit facility, based on our eligible receivables, was $522 million at June 30, 2009.

At June 30, 2009, there were no cash borrowings outstanding under the revolving credit facility, and we had
approximately $187 million of letters of credit outstanding. We also had approximately $758 million of cash and cash equivalents
on hand at June 30, 2009 to fund our operations and capital expenditures.

Senior Notes

In June 2009, we purchased in a cash tender offer approximately $900 million of the $1 billion aggregate principal
amount outstanding of our 9%% senior notes due 2014 for total consideration of approximately $941 million, representing
approximately $900 million in principal payments and approximately $41 million in accrued and unpaid interest through the dates
of purchase. We purchased the 9% senior notes with the $881 million of net proceeds from the offering of new 87:% senior
secured notes, as described below, and cash on hand.

In May and March 2009, we exchanged approximately $918 million aggregate principal amount of our outstanding
6%:% senior notes due 2011 and approximately $510 million aggregate principal amount of our outstanding 6% senior notes
due 2012 for new 9% senior secured notes due 2015 and 10% senior secured notes due 2018, as described below.

All of our senior notes are general unsecured senior debt obligations that rank equaly in right of payment with al of our
other unsecured senior indebtedness, but are effectively subordinated to our new senior secured notes described below, the
obligations of our subsidiaries and any obligations under our revolving credit facility to the extent of the collateral.

The indentures governing our senior notes contain covenants and conditions that have, among other requirements,
limitations on (1) liens on principal properties and (2) sale and lease-back transactions with respect to principa properties. A
principal property is defined in the indentures as a hospital that has an asset value on our books in excess of 5% of our
consolidated net tangible assets, as defined. The above limitations do not apply, however, to (1) debt that is secured by assets
other than principal propertiesor (2) debt that is secured by principal propertiesif the aggregate of such secured debt does not
exceed 15% of our consolidated net tangible assets, as further described in the indentures. The indentures also prohibit the
consolidation, merger or sale of dl or substantially all assets unless no event of default would result after giving effect to such
transaction. We are currently in compliance with al covenants and conditions in our indentures governing our senior notes.

Senior Secured Notes

In June 2009, we sold $925 million aggregate principal amount of 8%% senior secured notes due 2019. We will pay
interest on the notes semi-annually in arrears on January 1 and July 1 of each year, commencing January 1, 2010. The
8% senior secured notes rank equally with our 9% senior secured notes due 2015 and 10% senior secured notes due 2018,
which weissued in March and May 2009, as described bel ow.

In May 2009, we exchanged approximately $3 million aggregate principal amount of our outstanding 6%% senior notes
due 2011 and approximately $25 million aggregate principal amount of our outstanding 6%:% senior notes due 2012 for
approximately $14 million aggregate principal amount of 9% senior secured notes due 2015 and approximately $14 million
aggregate principa amount of 10% senior secured notes due 2018. In addition, we received approximately $6 million in cash,
which represented the differencein the fair values of the tendered notes as compared to the fair values of the 9% senior secured
notes and 10% senior secured notes and compensation to us for increased interest expense.

In March 2009, we exchanged approximately $915 million aggregate principal amount of our outstanding 6%:% senior
notes due 2011 and approximately $485 million aggregate principal amount of our outstanding 6%:% senior notes due 2012 for
approximately $700 million aggregate principal amount of 9% senior secured notes due 2015 and approximately $700 million
aggregate principa amount of 10% senior secured notes due 2018. The 9% senior secured notes will mature on May 1, 2015, and
the 10% senior secured notes will mature on May 1, 2018. Interest on these notesis payable semi-annually in arrearson May 1
and November 1 of each year, commencing on May 1, 2009. The 9% and 10% senior secured notes rank equally with our
8% senior secured notes.

All of our senior secured notes are guaranteed by and secured by afirst-priority pledge of the capital stock and other
ownership interests of certain of our subsidiaries. All of our senior secured notes and the related subsidiary guarantees are our and
the subsidiary guarantors senior secured obligations. Our senior secured notes rank senior to any subordinated indebtedness that
we or such subsidiary guarantors may incur; they are effectively senior to our and such subsidiary guarantors’ existing and future
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unsecured indebtedness and other liabilities to the extent of the value of the collateral securing the notes and the subsidiary
guarantees, they are effectively subordinated to our and such subsidiary guarantors' obligations under our revolving credit facility
to the extent of the value of the collateral securing borrowings thereunder; and they are structurally subordinated to al obligations
of our non-guarantor subsidiaries.

The indentures governing our senior secured notes contain covenants that, among other things, restrict our ability and the
ability of our subsidiariesto incur liens, consummate asset sales, enter into sale and lease-back transactions or consolidate, merge
or sell al or substantialy all of our or their assets, other than in certain transactions between one or more of our wholly owned
subsidiaries. These restrictions, however, are subject to a number of important exceptions and qualifications. In particular, there
are no restrictions on our ability or the ability of our subsidiariesto incur additional indebtedness, make restricted payments, pay
dividends or make distributionsin respect of capital stock, purchase or redeem capital stock, enter into transactions with affiliates
or make advancesto, or invest in, other entities (including unaffiliated entities). In addition, the indentures governing our senior
secured notes contain a covenant limiting our incurrence of additional secured debt as described in Note 5 to our Condensed
Consolidated Financia Statements. We are currently in compliance with all covenants and conditionsin our indentures governing
our senior secured notes.

Interest Rate Swap Agreement

In April 2009, we entered into an interest rate swap agreement, which became effective May 1, 2009, for an aggregate
notional amount of $1 billion. The agreement has a scheduled termination date of February 1, 2013. The interest rate swap
agreement has been designated as afair value hedge and is used to manage our exposure to future changesin interest rates. It has
the effect of converting our 7%:% senior notes due February 1, 2013 from afixed interest rate paid semi-annually to avariable
interest rate paid monthly based on the one-month LIBOR plus a floating rate spread of approximately 5.46%. During the term of
the interest rate swap agreement, changes in the fair value of the interest rate swap agreement and changesin the fair value of the
7%% senior notes, which we anticipate should substantially offset each other, will be recorded in interest expense. To mitigate
future risks related to potential significant increasesin the one-month LIBOR, we also entered into a LIBOR cap agreement that
limits the maximum one-month LIBOR to 8% under the interest rate swap agreement. We paid approximately $2 million for this
limitation on interest rate exposure under the interest rate swap agreement. As of June 30, 2009, the variable rate was
approximately 5.78%.

LIQUIDITY

From time to time, we expect to engage in additiona capital markets, bank credit and other financing activities
depending on our needs and financing alternatives available at that time. We believe our existing agreements provide significant
flexibility for future secured or unsecured borrowings.

We believe that existing cash and cash equivalents on hand, availability under our revolving credit facility, anticipated
future cash provided by operating activities, anticipated proceeds from the sales of assets held for sale, and our investmentsin the
Reserve Yield Plus Fund and marketable securities of our captive insurance companies classified as noncurrent investments on
our balance sheet should be adequate to meet our current cash needs. These sources of liquidity should also be adequate to
finance planned capital expenditures, payments on the current portion of our long-term debt and other presently known operating
needs. Long-term liquidity for debt service will be dependent on improved cash provided by operating activities, results of
balance sheet initiatives previously discussed and, given favorable market conditions, future borrowings or refinancings.
However, our cash requirements could be materially affected by a deterioration in our results of operations, as well asthe various
uncertainties discussed in this and other sections, which could require usto pursue any number of financing options, including,
but not limited to, additional borrowings, debt refinancing, asset sales or other financing alternatives. With the current tightening
in the credit markets, the level, if any, of these financing sources cannot be assured, and the ability of our counterparties to close
asset sales as previoudy anticipated could a so be affected.

We are aggressively identifying and implementing further actionsto control costs and enhance our operating
performance, including cash flow. Among the areas being addressed are volume growth, managed care payer contracting,
procurement efficiencies, cost standardization, bad debt expense reduction initiatives, underperforming hospitals, and certain
hospital and overhead costs not related to patient care. Although these initiatives may result in improved performance, that
performance may remain somewhat below our hospital management peers because of geographic and other differencesin hospital
portfolios.
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OFF-BALANCE SHEET ARRANGEMENTS

Excluding the hospitals whose operating results are included in discontinued operations, our consolidated operating
results for the six months ended June 30, 2009 and 2008 include $470 million and $476 million, respectively, of net operating
revenues and $53 million and $51 million, respectively, of income from operations generated from four general hospitals operated
by us under lease arrangements. In accordance with generally accepted accounting principles, the respective buildings and the
future lease obligations under these arrangements are not recorded on our consolidated balance sheet as they are considered
operating leases. The current terms of these |eases expire between 2010 and 2027, not including |ease extensions that we have
optionsto exercise. If these leases expire, we would no longer generate revenue or expenses from these hospitals.

We have no other off-balance sheet arrangements that may have a current or future material effect on our financia
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources, except for $302 million
of standby letters of credit outstanding and guarantees as of June 30, 2009.

CRITICAL ACCOUNTING ESTIMATES

In preparing our Condensed Consolidated Financial Statements in conformity with generally accepted accounting
principlesin the United States, we must use estimates and assumptions that affect the amounts reported in our Condensed
Consolidated Financia Statements and accompanying notes. We regularly evaluate the accounting policies and estimates we use.
In general, we base the estimates on historical experience and on assumptions that we believe to be reasonable, given the
particular circumstances in which we operate. Actua results may vary from those estimates.

We consider our critical accounting estimatesto be those that (1) involve significant judgments and uncertainties,
(2) require estimates that are more difficult for management to determine, and (3) may produce materialy different outcomes
under different conditions or when using different assumptions.

Our critical accounting estimates have not changed from the description provided in our Annual Report.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

The table bel ow presents information about certain of our market-sensitive financia instruments as of June 30, 2009.
Thefair values were determined based on quoted market prices for the same or similar instruments. At June 30, 2009, we had no
borrowings with variable interest rates and no borrowings subject to variable interest rates other than the effect of the interest rate
swap agreement described further below.

Maturity Date, Year Ending December 31,
2009 2010 2011 2012 2013  Thereafter Total Fair Value

(Dallarsin Millions)
Fixed rate long-term debot...................... $ 2% 2 $ 84 $ 91 $1000 $3,704 $4,883 $4,574
Average effective interest rates......... 85% 85% 68% 68% 78% 104% 9.7%

At June 30, 2009, we had long-term, market-sensitive investments held by our captive insurance subsidiaries. Our
market risk associated with our investments in debt securities classified as non-current assets is substantially mitigated by the
long-term nature and type of the investments in the portfolio. At June 30, 2009, the net accumulated unrealized losses related to
our captive insurance companies investment portfolios were approximately $1 million.

We have no dffiliation with partnerships, trusts or other entities (sometimes referred to as “ specia-purpose” or
“variable-interest” entities) whose purpose is to facilitate off-balance sheet financial transactions or similar arrangements by us.
Thus, we have no exposure to the financing, liquidity, market or credit risks associated with such entities.

We do not hold or issue derivative instruments for trading purposes and are not a party to any instruments with leverage
or prepayment features.

In April 2009, we entered into an interest rate swap agreement, which became effective May 1, 2009, for an aggregate
notional amount of $1 billion. The agreement has a scheduled termination date of February 1, 2013. The interest rate swap
agreement has been designated as afair value hedge and is used to manage our exposure to future changesin interest rates. It has
the effect of converting our 7%% senior notes due February 1, 2013 from afixed interest rate paid semi-annually to avariable
interest rate paid monthly based on the one-month LIBOR plus a floating rate spread of approximately 5.46%. During the term of
the interest rate swap agreement, changes in the fair value of the interest rate swap agreement and changesin the fair value of the
7%% senior notes, which we anticipate should substantially offset each other, will be recorded in interest expense. To mitigate
future risks related to potential significant increasesin the one-month LIBOR, we also entered into a separate agreement that
limits the maximum one-month LIBOR to 8% under the interest rate swap agreement. We paid approximately $2 million for this
limitation on interest rate exposure under the interest rate swap agreement. As of June 30, 2009, the variable rate was
approximately 5.78%.

ITEM 4. CONTROLSAND PROCEDURES

We carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures
as defined by Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended. The evaluation was
performed under the supervision and with the participation of management, including our chief executive officer and chief
financial officer. Based upon that evaluation, the chief executive officer and chief financia officer concluded that, as of the end of
the period covered by this report, our disclosure controls and procedures are effective in accumulating and communicating, in a
timely manner, the material information related to the Company (including its consolidated subsidiaries) required to be included
in our periodic Securities and Exchange Commission filings.

During the second quarter of 2009, there were no changes to our internal controls over financial reporting, or in other
factors, that have materially affected, or are reasonably likely to materialy affect, our internal controls over financia reporting.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Werefer youto Part I, Item 3, Legal Proceedings, of our Annual Report on Form 10-K for the year ended
December 31, 2008 (“Annual Report”) for adescription of material investigations, claims and legal proceedings not in the
ordinary course of business as updated through the filing date of that report. We also refer you to Part 11, Item 1, Legal
Proceedings, of our subsequent Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 for a description of the
meaterial devel opments occurring with respect to investigations, claims and legal proceedings through the filing date of that report.
Since the beginning of the second quarter of 2009, further material devel opments, as described below, have occurred. For
additional information, see Note 10 to the Condensed Consolidated Financial Statements included in this report. Where specific
amounts are sought in any pending investigation or legal proceeding, those amounts are disclosed. For all other matters, where a
lossisreasonably possible and estimable, an estimate of theloss or arange of lossis provided. Where no estimate is provided, a
lossis not reasonably possible or an amount of lossis not reasonably estimable at thistime. New claims or inquiries may be
initiated against us from time to time. We cannot predict the results of current or future investigations, claims and lawsuits. We
recogni ze that, where appropriate, our interests may be best served by resolving certain matters without litigation. If non-litigated
resolution is not appropriate or possible with respect to a particular matter, we will defend ourselves vigoroudly. The ultimate
resolution of significant claims againgt us, individually or in the aggregate, whether as aresult of litigation or settlement, could
have amaterial adverse effect on our business (both in the near and long term), financia condition, results of operations or cash
flows. We undertake no obligation to update the following disclosures for any new devel opments.

WAGE AND HOUR ACTIONS

On May 5, 2009, we received final approval of a settlement in two wage and hour matters described in our Annual
Report — Pagaduan v. Fountain Valley Regional Medical Center, which was pending in Los Angeles Superior Court, and Falck
v. Tenet Healthcare Corporation, which was pending in U.S. Digtrict Court for the Central District of California. These lawslits,
which were certified as class actions in February 2008, alleged that our pay practices since 2000 for California-based 12-hour
shift employees violated Californiaand, in the Falck case, federal overtime laws by virtue of the alleged failure to include certain
payments known as Flexible (or California) Differential paymentsin the regular rate of pay that was used to calculate overtime
pay. These payments are made to 12-hour shift employees when they do not work a shift that is exactly 12 hours. Plaintiffsin both
cases sought back pay, statutory pendlties, interest and attorneys' fees. Although we believed our California hospitals' overtime
payments complied with state and federal law, we entered into the settlement in late 2008, though we did not admit any
wrongdoing. The settlement, which isbeing administered by the Los Angeles Superior Court, was preliminarily approved in
December 2008. Under the terms of the settlement and based on claims received and approved, our total liability (including the
employer’s share of taxes on claims paid) will be approximately $81 million, subject to minor adjustment by the court. We paid
$23 million of the settlement on July 31, 2009, and the remaining $58 million will be paid by August 24, 2009.

ITEM 4. SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

Our annual meeting of shareholders was held on May 6, 2009. At that meeting, our shareholders (1) elected al of the
board’'s nominees for director, (2) ratified the selection of Deloitte & Touche LLP as our independent registered public
accountants for the year ending December 31, 2009 and (3) voted against a shareholder proposal regarding peer
benchmarking of executive compensation.

The results of the election of directors were as follows:

For Against Abstain
John Ellis“Jeb” Bush 423,968,719 14,654,785 458,284
Trevor Fetter 425,702,359 12,878,516 500,914
Brenda J. Gaines 378,857,697 59,494,018 730,074
Karen M. Garrison 426,416,804 11,935,661 729,325
Edward A. Kangas 378,929,718 59,351,766 800,304
J. Robert Kerrey 425,301,102 13,124,228 656,457
Floyd D. Loop, M.D. 426,021,444 12,352,132 708,211
Richard R. Pettingill 379,537,047 58,809,896 734,846
James A. Unruh 425,255,951 13,030,369 795,468
J. McDonald Williams 380,022,899 58,300,342 758,548
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The result of the vote to ratify the selection of Deloitte & Touche LLP as our independent registered public
accountants for the year ending December 31, 2009 were as follows:

For

Against
Abstain

425,908,225
12,769,562
404,002

Broker Non-V otes —

The results of the vote with respect to the shareholder proposal regarding peer benchmarking of executive
compensation were as follows:

ITEM 6. EXHIBITS

4

For 50,783,495
Against 300,501,375
Abstain 2,241,786
Broker Non-Votes 85,555,134

Instruments Defining the Rights of Security Holders, Including Indentures

@

Eleventh Supplemental Indenture, dated as of June 15, 2009, by and among the Registrant, The Bank of
New York Mellon Trust Company, N.A., as successor trustee to The Bank of New Y ork, and the
guarantors party thereto relating to 87%% Senior Secured Notes due 2019 (Incorporated by reference to
Exhibit 4.1 to Registrant’ s Current Report on Form 8-K, dated June 15, 2009 and filed June 16, 2009)

(10) Materia Contracts

(3D

(32)

@

(b)

(©

Amendment No. 2 to Credit Agreement, dated as of May 15, 2009, among the Registrant and Citicorp
USA, Inc., as Administrative Agent on behalf of each Lender executing an acknowledgement and
consent thereto (Incorporated by reference to Exhibit 10(a) to Registrant’s Current Report on

Form 8-K, dated May 15, 2009 and filed May 21, 2009)

Second Amendment to Stock Pledge Agreement, dated as of June 15, 2009, by and among the
Registrant, as pledgor, The Bank of New Y ork Mellon Trust Company, N.A., as collateral trustee, and
the other pledgors party thereto (Incorporated by reference to Exhibit 10.1 to Registrant’s Current
Report on Form 8-K, dated June 15, 2009 and filed June 16, 2009)

Exchange and Registration Rights Agreement, dated as of June 15, 2009, by and among the Registrant,
Banc of America Securities LLC, Goldman, Sachs & Co., Citigroup Global Markets Inc., Scotia
Capital (USA) Inc., Barclays Capital Inc., Credit Suisse Securities (USA) LLC and Wachovia Capital
Markets, LLC and the guarantors party thereto (Incorporated by reference to Exhibit 10.2 to
Registrant’s Current Report on Form 8-K, dated June 15, 2009 and filed June 16, 2009)

Rule 13a-14(a)/15d-14(a) Certifications

@)

(b)

Certification of Trevor Fetter, President and Chief Executive Officer

Certification of Biggs C. Porter, Chief Financial Officer

Section 1350 Certifications of Trevor Fetter, President and Chief Executive Officer, and Biggs C. Porter,
Chief Financial Officer
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

TENET HEALTHCARE CORPORATION
(Registrant)

Date: August 3, 2009 By: /s BIGGS C. PORTER

Biggs C. Porter
Chief Financia Officer
(Principal Financial Officer)

Date: August 3, 2009 By: /s/ DANIEL J. CANCELMI

Daniel J. Cancelmi
Senior Vice President and Controller
(Principal Accounting Officer)
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Rule 13a-14(a)/15d-14(a) Certification
I, Trevor Fetter, certify that:
1 | have reviewed this quarterly report on Form 10-Q of Tenet Healthcare Corporation (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
mid eading with respect to the period covered by this report;

3. Based on my knowledge, the financia statements, and other financial information included in this report, fairly present
inall material respectsthefinancia condition, results of operations and cash flows of the Registrant as of, and for, the
periods presented in this report;

4, The Registrant’ s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financia reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the Registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed suchinternal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting
and the preparation of financia statements for external purposesin accordance with generally accepted accounting
principles,

(c) Evauated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) Disclosed in thisreport any change in the Registrant’ s internal control over financia reporting that occurred during
the Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or isreasonably likely to materialy affect, the Registrant’sinternal control over financial
reporting; and

5. The Registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the Registrant’ s auditors and the audit committee of the Registrant’s board of directors (or
persons performing the equivalent functions):

(@ All sgnificant deficiencies and material weaknessesin the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’ s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant rolein the
Registrant’ sinternal control over financial reporting.

Date: August 3, 2009

/9 TREVOR FETTER

Trevor Fetter
President and Chief Executive Officer



Rule 13a-14(a)/15d-14(a) Certification
I, Biggs C. Porter certify that:
1 | have reviewed this quarterly report on Form 10-Q of Tenet Healthcare Corporation (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
mid eading with respect to the period covered by this report;

3. Based on my knowledge, the financia statements, and other financial information included in this report, fairly present
inall material respectsthefinancia condition, results of operations and cash flows of the Registrant as of, and for, the
periods presented in this report;

4, The Registrant’ s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financia reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the Registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed suchinternal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting
and the preparation of financia statements for external purposesin accordance with generally accepted accounting
principles,

(c) Evauated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) Disclosed in thisreport any change in the Registrant’ s internal control over financia reporting that occurred during
the Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or isreasonably likely to materialy affect, the Registrant’sinternal control over financial
reporting; and

5. The Registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the Registrant’s auditors and the audit committee of the Registrant’s board of directors (or
persons performing the equivalent functions):

(@ All sgnificant deficiencies and material weaknessesin the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’ s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant rolein the
Registrant’ sinternal control over financial reporting.

Date: August 3, 2009

/9 BIGGS C. PORTER

Biggs C. Porter
Chief Financial Officer



Certifications Pursuant to Section 1350 of Chapter 63
of Title 18 of the United States Code

We, the undersigned Trevor Fetter and Biggs C. Porter, being, respectively, the President and Chief Executive Officer and
the Chief Financia Officer of Tenet Healthcare Corporation (the “ Registrant”), do each hereby certify that (i) the Registrant’s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2009 (the “Form 10-Q"), to be filed with the Securities and
Exchange Commission on August 4 , 2009, fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 and (ii) theinformation contained in the Form 10-Q fairly presents, in al materia respects, the financia
condition and results of operations of the Registrant and its subsidiaries.

Date: August 3, 2009 /s TREVOR FETTER
Trevor Fetter
President and Chief Executive Officer

Date: August 3, 2009 /s BIGGS C. PORTER
Biggs C. Porter
Chief Financial Officer

Theforegoing certification is being furnished solely pursuant to 18 U.S.C. 81350; it is not being filed for purposes of
Section 18 of the Securities Exchange Act, and is not to be incorporated by reference into any filing of the Registrant, whether
made before or after the date hereof, regardless of any genera incorporation language in such filing.



