U.S. Department of Justice

Criminal Division

September 30, 2016

Kathryn H. Ruemmler
Latham & Watkins LLP
555 11th Street, N.W.
Suite 1000
Washington, DC 20004

Re:  Tenet HealthSystem Medical, Inc.
Dear Ms. Ruemmler:

The United States Department of Justice, Criminal Division, Fraud Section and the United
States Attorney’s Office for the Northern District of Georgia (the “Offices”) and Tenet
HealthSystem Medical, Inc. (on its behalf and on behalf of its subsidiaries) (collectively, “Tenet
Subsidiary”), pursuant to authority granted by the Board of Directors of its parent, Tenet
Healthcare Corporation (“Tenet”) attached hereto (Attachment B), enters into this Non-
Prosecution Agreement (“Agreement”). As indicated below, Tenet is undertaking certain
obligations under the Agreement.

1. Relevant Considerations. The Offices enter into this Agreement based on the
individual facts and circumstances presented by this case, including those described below.

a. Tenet Subsidiary and Tenet engaged in remedial measures, including:

i.  substantially restricting the types of services that they permit their
hospitals to purchase from a referral source;

ii.  adding new policies and amending existing policies for contracts with
referral sources to make more clear the requirements as to the
identification of the need for contracted-for services, defining the scope
of contracted-for services, justifying the selection of a particular
contractor over a non-referral source option, compensating contractors
at fair market value, and obtaining adequate documentation to justify
payments for services rendered;

iii. making improvements to its corporate auditing and monitoring of
hospital contracts with referral sources, including verifying that
payments to referral sources are substantiated with appropriate
supporting documentation pursuant to the terms of the contract, and
amending policies to require that, in the event an audit has identified a
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deficiency related to a referral source contract and the hospital has failed
to meet a deadline to take corrective action, the hospital must suspend
all federal program bills related to the audit deficiency;

iv.  instituting an enhanced training program to implement and ensure
compliance with the new and enhanced policies described above;

v.  taking steps to centralize oversight of all referral-source contracts by
shifting contract administrator positions from hospitals to its corporate
headquarters and having these positions report to the legal department;
and

vi.  divesting, in April 2016, three subsidiary hospitals involved in the
conduct described in the Statement of Facts attached hereto (Attachment
A): (1) Atlanta Medical Center, Inc. (“Atlanta Medical”); (2) North
Fulton Medical Center, Inc. d/b/a North Fulton Hospital (“North
Fulton”); and (3) Spalding Regional Medical Center, Inc. d/b/a Spalding
Regional Medical Center (“Spalding”);

Tenet Subsidiary and Tenet have committed to continue to enhance their
compliance and ethics program and internal controls, including ensuring that
their compliance program is designed and implemented to prevent and detect
violations of the Anti-Kickback Statute, 42 U.S.C. § 1320a-7b(b), and the Stark
Law, 42 U.S.C. § 1395nn;

Tenet has agreed to retain an Independent Compliance Monitor to aid in the
enforcement, implementation, and maintenance of its compliance and ethics
program and internal controls, as provided in Paragraphs 7-9, below;

Tenet, Tenet Subsidiary, and their subsidiaries that previously owned and
operated hospitals, including Atlanta Medical and North Fulton, have agreed to
a global resolution of criminal and civil liability relating to the conduct
described in the Statement of Facts attached hereto (Attachment A), which
includes this Agreement and the following components:

1. Atlanta Medical, a direct subsidiary of Tenet HealthSystem Medical,
Inc. and an indirect subsidiary of Tenet, has agreed to plead guilty to
one count of conspiring under Title 18, United States Code, Section 371
to violate the Anti-Kickback Statute, Title 42, United States Code,
Sections 1320a-7b(b)(2)(A) and (B) and 1320a-7b(b)(1)(A) and (B), and
to defraud the United States, and to pay a $84,696,727 forfeiture money
judgment pursuant to a negotiated plea agreement, which is
incorporated by reference into this Agreement (Attachment D);

ii.  North Fulton, a direct subsidiary of Tenet HealthSystem Medical, Inc.
and an indirect subsidiary of Tenet, has agreed to plead guilty to one
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count of conspiring under Title 18, United States Code, Section 371 to
violate the Anti-Kickback Statute, Title 42, United States Code,
Sections 1320a-7b(b)(2)(A) and (B) and 1320a-7b(b)(1)(A) and (B), and
to defraud the United States and to pay a $60,019,618 forfeiture money
judgment pursuant to a negotiated plea agreement, which is
incorporated by reference into this agreement (Attachment E); and

iii.  Tenet has agreed to pay $368,000,000 to the United States, the State of
Georgia, and the State of South Carolina to resolve its civil liability for
certain civil claims, including under the federal False Claims Act and
State of Georgia Medicaid False Claims Act pursuant to a civil
Settlement Agreement, which is incorporated by reference into this
Agreement (Attachment F);

e. the nature and seriousness of the offense, including that senior executives and
employees of Tenet Subsidiary, some working as senior executives at Atlanta
Medical, North Fulton, Spalding, and Hilton Head Hospital, engaged in at least
a 10-year scheme to pay over $12 million to the owners and operators of a chain
of prenatal care clinics designed to induce the owners and operators to: (1) refer
Medicaid patients to Atlanta Medical, North Fulton, Spalding, and Hilton Head
Hospital for labor and delivery services; and (2) arrange for these hospitals to
provide services to these Medicaid patients and their newborns, resulting in the
hospitals receiving over $146 million from the Medicaid and Medicare
programs for the illegally referred patients;

f. Tenet Subsidiary has no prior criminal history; and

g. Tenet Subsidiary and Tenet (on its behalf and through its subsidiaries and
affiliates) have agreed to continue to cooperate with the Offices in any ongoing
investigation of the conduct of Tenet Subsidiary, Tenet, their subsidiaries and
affiliates and their officers, directors, employees, agents, business partners, and
consultants relating to violations of the Anti-Kickback Statute, or additional
conduct, as provided in Paragraph 5, below.

2. Acceptance of Responsibility. Tenet Subsidiary admits, accepts, and acknowledges
that it is responsible under United States law for the acts of its officers, directors, employees, and
agents as set forth in the attached Statement of Facts attached hereto as Attachment A and
incorporated by reference into this Agreement, and that the facts described in Attachment A are
true and accurate. Tenet Subsidiary also admits, accepts, and acknowledges that the facts
described in Attachment A constitute a violation of law, specifically a conspiracy under Title 18,
United States Code, Section 371, to violate the Anti-Kickback Statute, Title 42, United States
Code, Sections 1320a-7b(b)(2)(A) and (B) and 1320a-7b(b)(1)(A) and (B), and to defraud the
United States.




3. Tenet Subsidiary and Tenet expressly agree that they shall not, through present or
future attorneys, officers, directors, employees, agents or any other person authorized to speak for
Tenet Subsidiary or Tenet make any public statement, in litigation or otherwise, contradicting the
acceptance of responsibility set forth above or the facts described in the Statement of Facts attached
hereto as Attachment A. Tenet Subsidiary and Tenet agree that if they or any of their direct or
indirect subsidiaries or affiliates issues a press release or holds any press conference in connection
with this Agreement, Tenet Subsidiary and Tenet shall first consult the Offices to determine (a)
whether the text of the release or proposed statements at the press conference are true and accurate
with respect to matters relating to this Agreement; and (b) whether the Offices have any objection
to the release.

4. Term of the Agreement. Tenet Subsidiary’s and Tenet’s obligations under this
Agreement shall have a term of 3 years from the later of the date on which the Agreement is
executed or the date on which the independent compliance monitor (the “Monitor”) is retained by
Tenet, as described below (the “Term™). Tenet Subsidiary agrees, however, that in the event the
Offices determine, in their sole discretion, that Tenet Subsidiary or Tenet, or any of Tenet’s
subsidiaries or affiliates has knowingly violated any provision of this Agreement, subject to
Paragraph 12, below, an extension or extensions of the term of the Agreement may be imposed by
the Offices, in their sole discretion, for up to a total time period of one year, without prejudice to
the Offices’ right to proceed as provided in Paragraphs 13-14, below. Any extension of this
Agreement extends all terms of this Agreement, including the terms of the monitorship in
Attachment C, for an equivalent period. Conversely, in the event the Offices find, in their sole
discretion, that there exists a change in circumstances sufficient to eliminate the need for a
monitorship as described in Attachment C, or that the other provisions of this Agreement have
been satisfied, the monitorship or the Term of this Agreement may be terminated early.

5. Future Cooperation and Disclosure Requirements. Tenet Subsidiary and Tenet shall
cooperate fully with the Offices in any and all matters relating to the conduct described in this
Agreement and Attachment A and other conduct under investigation by the Offices or any other
component of the Department of Justice at any time during the Term of this Agreement, subject to
applicable law and regulations, until the later of the date upon which all investigations and
prosecutions arising out of such conduct are concluded, or the end of the Term. At the request of
the Offices, Tenet Subsidiary and Tenet shall also cooperate fully with other law enforcement and
regulatory authorities and agencies in any investigation of Tenet Subsidiary or Tenet or Tenet’s
affiliates and subsidiaries, or any of their present or former officers, directors, employees, agents,
and consultants, or any other party, in any and all matters relating to the conduct described in this
Agreement and Attachment A and other conduct under investigation by the Offices or any other
component of the Department of Justice at any time during the Term of this Agreement. Tenet
Subsidiary and Tenet agree that their cooperation shall include, but not be limited to, the following:

a. Tenet Subsidiary and Tenet shall truthfully disclose all factual information not
protected by a valid claim of attorney-client privilege or work product doctrine
with respect to their activities, those of their affiliates, and those of their present
and former directors, officers, employees, agents, and consultants, including
any evidence or allegations and internal or external investigations, about which
they have any knowledge or about which the Offices may inquire. This

4



obligation of truthful disclosure includes, but is not limited to, the obligation of
Tenet Subsidiary and Tenet to provide to the Offices, upon request, any
document, record or other tangible evidence about which the Offices may
inquire of Tenet Subsidiary or Tenet.

b. Upon request of the Offices, Tenet Subsidiary and Tenet shall designate
knowledgeable employees, agents or attorneys to provide to the Offices the
information and materials described above on behalf of Tenet Subsidiary and
Tenet. It is further understood that Tenet Subsidiary and Tenet must at all times
provide complete, truthful, and accurate information.

c. Tenet Subsidiary and Tenet shall use their best efforts to make available for
interviews or testimony, as requested by the Offices, present or former officers,
directors, employees, agents and consultants of Tenet Subsidiary and Tenet
within one month of the Offices’ request. This obligation includes, but is not
limited to, sworn testimony before a federal grand jury or in federal trials, as
well as interviews with law enforcement and regulatory authorities.
Cooperation shall include identification of witnesses who, to the knowledge of
Tenet Subsidiary and Tenet, may have material information regarding the
matters under investigation.

d. With respect to any information, testimony, documents, records or other
tangible evidence provided to the Offices pursuant to this Agreement, Tenet
Subsidiary and Tenet consents to any and all disclosures, subject to applicable
law and regulations, to other governmental authorities of such materials as the
Offices, in their sole discretion, shall deem appropriate.

e. During the Term of the Agreement, should Tenet Subsidiary or Tenet learn of
evidence or allegations of actual or potential violations of the Anti-Kickback
Statute, they shall promptly report such evidence or allegations to the Offices.
No later than thirty days after the expiration of the Term of this Agreement,
Tenet, by the Chief Executive Officer of Tenet and the Chief Financial Officer
of Tenet, will certify to the Department that Tenet Subsidiary and Tenet have
met their disclosure obligations pursuant to this Agreement. Such certifications
will be deemed a material statement and representation by Tenet Subsidiary and
Tenet to the executive branch of the United States for purposes of 18 U.S.C. §
1001.

6. Corporate Compliance Program. Tenet Subsidiary and Tenet represent that they have
implemented and will continue to maintain Tenet’s compliance and ethics program throughout its
operations, including those of its subsidiaries, affiliates, agents, and joint ventures (to the extent
that Tenet Subsidiary or Tenet manages or controls such joint ventures), that is designed and
implemented to prevent and detect violations of the Anti-Kickback Statute and Stark Law.




7. Independent Compliance Monitor. Tenet agrees to retain a Monitor for the term of 3
years from the date on which the Monitor is retained by Tenet, subject to extension or early
termination as described above. The Monitor’s duties and authority, and the obligations of Tenet
with respect to the Monitor and the Offices, are set forth in Attachment C, which is incorporated
by reference into this Agreement. Upon the execution of this Agreement, and after consultation
with the Offices, Tenet will propose to the Offices a pool of three qualified candidates to serve as
the Monitor. If the Offices determine, in their sole discretion, that any of the candidates are not,
in fact, qualified to serve as the Monitor, or if the Offices, in their sole discretion, are not satisfied
with the candidates proposed, the Offices reserve the right to seek additional nominations from
Tenet. The parties will use their best efforts to complete the monitor selection process within sixty
calendar days of the execution of this Agreement. The Monitor candidates or their team members
shall have, at a minimum, the following qualifications:

a. demonstrated expertise with respect to monitoring and/or evaluating the
effectiveness of corporate compliance programs in the health care
industry;

b. experience designing, reviewing and/or counseling on corporate

compliance policies, procedures and internal controls, including the Anti-
Kickback Statute, the Stark Law, referral source arrangements, and
procurement policies, procedures and internal controls;

& the ability to access and deploy resources as necessary to discharge the
Monitor’s duties as described in the Agreement; and

d. sufficient independence from Tenet to ensure effective and impartial
performance of the Monitor’s duties as described in the Agreement.

8. The Offices retain the right, in their sole discretion, to choose the Monitor from among
the candidates proposed by Tenet, though Tenet may express its preference(s) among the
candidates. In the event the Offices reject all proposed Monitors, the Offices shall propose an
additional three candidates within twenty business days after providing notice of the rejection to
Tenet. This process shall continue until a Monitor acceptable to both parties is chosen. The
Offices and Tenet will use their best efforts to complete the monitor selection process within sixty
calendar days of the execution of this Agreement. If the Monitor resigns or is otherwise unable to
fulfill his or her obligations as set out herein and in Attachment C, Tenet shall within twenty
business days of receipt of notice from the Monitor or the Offices, whichever comes first,
recommend a pool of three qualified Monitor candidates from which the Offices will choose a
replacement.

9. The Monitor’s powers, duties, and responsibilities, as well as additional circumstances
that may support an extension of the Monitor’s term, are set forth in Attachment C. Tenet agrees
that it will not employ or be affiliated with the Monitor or the Monitor’s firm for a period of not
less than two years from the date on which the Monitor’s term expires. Nor will Tenet discuss
with the Monitor or the Monitor’s firm the possibility of further employment or affiliation during
the Monitor’s term.



10. Monetary Penalty. The Offices are not requiring Tenet Subsidiary to pay a monetary
penalty under this Agreement, which is conditioned on: (1) Atlanta Medical entering its guilty
plea and paying a $60,091,618 forfeiture money judgment within 10 days after its sentencing; (2)
North Fulton entering its guilty plea and paying a $84,696,727 forfeiture money judgment within
10 days after its sentencing; and (3) Tenet paying $368,000,000 to the United States, the State of
Georgia, and the State of South Carolina under the civil Settlement Agreement. The Offices and
Tenet Subsidiary agree that this disposition is appropriate given the relevant considerations
outlined above, including Atlanta Medical and North Fulton’s agreement to pay the forfeiture
money judgments under their respective plea agreements with the Offices, and Tenet’s agreement
to pay the civil settlement amount to the United States and the State of Georgia under the
Settlement Agreement. Nothing in this Agreement shall be deemed an agreement by the Offices
that no monetary penalty may be imposed in any future prosecution in the event of a breach of this
Agreement, and the Offices are not precluded from arguing in any potential future prosecution that
the Court should impose a penalty and the amount of such penalty.

11. Conditional Release from Liability. The Offices agree, except as provided herein, that
they will not bring any criminal or civil case against Tenet Subsidiary or any of its present or
former affiliates and parents, including Tenet and its subsidiaries and affiliates, relating to any of
the conduct described in the Statement of Facts, attached hereto as Attachment A. The Offices,
however, may use any information related to the conduct described in the attached Statement of
Facts against Tenet Subsidiary or Tenet or any of Tenet’s subsidiaries or affiliates: (a) in a
prosecution for perjury or obstruction of justice; (b) in a prosecution for making a false statement;
(c) in a prosecution or other proceeding relating to any crime of violence; or (d) in a prosecution
or other proceeding relating to a violation of any provision of Title 26 of the United States Code.
This Agreement does not provide any protection against prosecution for any future conduct by
Tenet Subsidiary, Tenet, or any of its present or former parents, affiliates, or subsidiaries. In
addition, this Agreement does not provide any protection against prosecution of any individuals,
regardless of their affiliation with Tenet Subsidiary or Tenet.

12. Breach. If, during the Term of this Agreement, (a) Tenet Subsidiary commits any
felony under U.S. federal law or if Tenet commits a felony related to the Anti-Kickback Statute;
(b) Tenet Subsidiary or Tenet provides in connection with this Agreement deliberately false,
incomplete, or misleading information, including in connection with its disclosure of information
about individual culpability; (c) Tenet Subsidiary or Tenet fails to cooperate as set forth in this
Agreement; (d) Tenet Subsidiary or Tenet fails to continue to implement and maintain a
compliance and ethics program as set forth in this Agreement; () Tenet fails to retain an
Independent Compliance Monitor as set forth in this Agreement and in Attachment C; or (f) Tenet
Subsidiary or Tenet otherwise fails specifically to perform or to fulfill completely each of Tenet
Subsidiary and Tenet obligations under the Agreement, regardless of whether the Offices become
aware of such a breach after the Term of the Agreement is complete, Tenet Subsidiary and Tenet,
and Tenet’s subsidiaries and affiliates shall thereafter be subject to prosecution for any federal
criminal violation of which the Offices have knowledge, including, but not limited to, the conduct
described in the attached Statement of Facts, which may be pursued by the Offices in the U.S.
District Court for the Northern District of Georgia or any other appropriate venue. Determination
of whether Tenet Subsidiary or Tenet has breached the Agreement and whether to pursue
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prosecution of Tenet Subsidiary, Tenet, or Tenet’s subsidiaries or affiliates shall be in the Offices’
sole discretion. Any such prosecution may be premised on information provided by Tenet
Subsidiary, Tenet, or Tenet’s subsidiaries or affiliates. Any such prosecution relating to the
conduct described in the attached Statement of Facts or relating to conduct known to the Offices
prior to the date on which this Agreement was signed that is not time-barred by the applicable
statute of limitations on the date of the signing of this Agreement may be commenced against
Tenet Subsidiary, Tenet, or Tenet’s subsidiaries or affiliates, notwithstanding the expiration of the
statute of limitations, between the signing of this Agreement and the expiration of the Term plus
one year. Thus, by executing this Agreement, Tenet Subsidiary and Tenet agree that the statute of
limitations with respect to any such prosecution that is not time-barred on the date of the signing
of this Agreement shall be tolled for the Term plus one year. In addition, Tenet Subsidiary and
Tenet agree that the statute of limitations as to any violation of federal law that occurs during the
Term will be tolled from the date upon which the violation occurs until the earlier of the date upon
which the Offices are made aware of the violation or the duration of the Term plus five years, and
that this period shall be excluded from any calculation of time for purposes of the application of
the statute of limitations.

13. In the event the Offices determine that Tenet Subsidiary or Tenet has breached this
Agreement, the Offices agree to provide Tenet Subsidiary and Tenet with written notice prior to
instituting any prosecution of Tenet Subsidiary or Tenet resulting from such breach. Within thirty
days of receipt of such notice, Tenet Subsidiary and Tenet shall have the opportunity to respond
to the Offices in writing to explain the nature and circumstances of the breach, as well as the
actions Tenet Subsidiary and Tenet have taken to address and remediate the situation, which the
Offices shall consider in determining whether to pursue prosecution of Tenet Subsidiary, Tenet,
or Tenet’s subsidiaries or affiliates.

14. In the event that the Offices determine that Tenet Subsidiary or Tenet has breached
this Agreement: (a) all statements made by or on behalf of Tenet Subsidiary or Tenet, or Tenet’s
subsidiaries or affiliates to the Offices or to the Court, including the attached Statement of Facts,
and any testimony given by Tenet Subsidiary or Tenet, or Tenet’s subsidiaries or affiliates before
a grand jury, a court, or any tribunal, or at any legislative hearings, whether prior or subsequent to
this Agreement, and any leads derived from such statements or testimony, shall not be challenged
by Tenet Subsidiary and Tenet or Tenet’s subsidiaries or affiliates and shall be admissible in
evidence in any and all criminal proceedings brought by the Offices against Tenet Subsidiary,
Tenet, or Tenet’s subsidiaries or affiliates; and (b) Tenet Subsidiary, Tenet, or Tenet’s subsidiaries
or affiliates shall not assert any claim under the United States Constitution, Rule 11(f) of the
Federal Rules of Criminal Procedure, Rule 410 of the Federal Rules of Evidence, or any other
federal rule that any such statements or testimony made by or on behalf of Tenet Subsidiary, Tenet,
or Tenet’s subsidiaries or affiliates prior or subsequent to this Agreement, or any leads derived
therefrom, should be suppressed or are otherwise inadmissible. The decision whether conduct or
statements of any current director, officer or employee, or any person acting on behalf of, or at the
direction of, Tenet Subsidiary, Tenet, or Tenet’s subsidiaries or affiliates, will be imputed to Tenet
Subsidiary or Tenet for the purpose of determining whether Tenet Subsidiary or Tenet has
breached any provision of this Agreement shall be in the sole discretion of the Offices.



15. Sale or Merger. Except as may otherwise be agreed by the parties in connection with

a particular transaction, Tenet Subsidiary and Tenet agree that in the event that, during the Term
of the Agreement, they sell, merge, or transfer all or substantially all of their respective business
operations or the business operations of their subsidiaries or affiliates involved in the conduct
described in Attachment A of the Agreement attached hereto as they exist as of the date of the
Agreement, whether such sale is structured as a sale, asset sale, merger, transfer, or other change
in corporate form, they shall include in any contract for sale, merger, transfer, or other change in
corporate form a provision binding the purchaser to retain the commitment of Tenet Subsidiary or
Tenet, or any successor in interest thereto, to comply with the obligations described in this
Agreement, such that the obligations of this Agreement continue to apply to such business
operations following the completion of the transaction. Notwithstanding the foregoing, nothing in
this Section 15 shall be construed as applying to assets not owned by Tenet or Tenet Subsidiary as
of the date immediately prior to the closing of any such sale, merger, transfer or other change in
corporate form. Except as may otherwise be agreed by the parties hereto in connection with a
particular transaction, if, during the Term of the Agreement, Tenet Subsidiary or Tenet undertake
any change in corporate form that involves business operations that are material to their
consolidated operations or to the operations of any subsidiaries or affiliates involved in the conduct
described in Attachment A of the Agreement attached hereto, whether such transaction is
structured as a sale, asset sale, merger, transfer, or other change in corporate form, Tenet
Subsidiary and Tenet shall provide notice to the Offices at least thirty (30) days prior to
undertaking any such change in corporate form. If such transaction (or series of transactions) has
the effect of circumventing or frustrating the enforcement purposes of this Agreement, as
determined in the sole discretion of the Offices, it shall be deemed a breach of this Agreement.

16. Limitations on Binding Effect of Agreement. This Agreement is binding on Tenet
Subsidiary, Tenet (as reflected in the resolution hereto attached as Attachment B), and the Offices
but specifically does not bind any other component of the Department of Justice, other federal
agencies, or any state or local law enforcement or regulatory agencies, or any other authorities,
although the Offices will bring the cooperation of Tenet Subsidiary and Tenet and its compliance
with its other obligations under this Agreement to the attention of such agencies and authorities if
requested to do so by Tenet Subsidiary or Tenet.

17. The Offices and Tenet Subsidiary agree that this Agreement is null and void if:
(a) Atlanta Medical does not enter its guilty plea and does not pay a forfeiture money judgment in
the amount of $84,696,727 within 10 days of its sentencing; (b) North Fulton does not enter its
guilty plea and does not pay a forfeiture money judgment in the amount of $60,091,618 within 10
days of its sentencing; and (c) Tenet does not pay $368,000,000 to the United States, the State of
Georgia, and the State of South Carolina under the terms of the civil Settlement Agreement.

18. It is further understood that Tenet Subsidiary, Tenet, and the Offices may disclose this
Agreement to the public.



19. Complete Agreement. This Agreement sets forth all the terms of the agreement
between Tenet Subsidiary and the Offices. No amendments, modifications or additions to this
Agreement shall be valid unless they are in writing and signed by the Offices, the attorneys for
Tenet Subsidiary, and duly authorized representatives of Tenet Subsidiary.

Sincerely,

l/ S i V) LFUNS S T / " 7
Wl g WEET e ([ Y1
ANDREW WEISSMANN
Chief, Fraud Section
Criminal Division
United States Department of Justice

Joseph S. Beemsterboer
Deputy Chief, Fraud Section

Robert A. Zink
Assistant Chief, Fraud Section

Sally B. Molloy

Antonio M. Pozos

Trial Attorneys

Fraud Section, Health Care Unit
Corporate Strike Force

JOYA. HORN
United States Attorney
Northern District of Georgia

Randy S. Chartash
Chief, Economic Crime Section

Stephen H. McClain
Deputy Chief, Health Care Fraud
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ATTACHMENT C

INDEPENDENT COMPLIANCE MONITOR

The duties and authority of the Independent Compliance Monitor, and the obligations of
Tenet Healthcare Corporation (“Tenet”), on behalf of itself and its subsidiaries and affiliates,
with respect to the Monitor and the United States Department of Justice, Criminal Division,
Fraud Section and the United States Attorney’s Office for the Northern District of Georgia (the
“Offices”) are as described below:

Term of the Monitorship

1. Tenet will retain the Monitor for a period of three (3) years (the “Term of the
Monitorship”), unless the extension provision or early termination provision of Paragraph 4 of
the Non-Prosecution Agreement (the “Agreement”) is triggered.

Monitor’s Mandate

2. The Monitor’s primary responsibility is to assess, oversee, and monitor Tenet’s
compliance with its obligations under the Agreement, so as to specifically address and reduce the
risk of any recurrence of violations of the Anti-Kickback Statute and Stark Law (collectively
“Misconduct™) by any entity owned, in whole or in part, by Tenet. In doing so, the Monitor will
review and monitor the effectiveness of Tenet’s compliance with the Anti-Kickback Statute, 42
U.S.C. § 1320a-7b(b), and the Stark Law, 42 U.S.C. § 1395nn, and their respective
implementing regulations, advisories, and advisory opinions promulgated thereunder, and make
such recommendations as the Monitor believes are necessary to comply with the Agreement.
With respect to all entities in which Tenet or an affiliate of Tenet owns a direct or indirect equity

interest of 50% or less and does not manage or control the day-to-day operations, the Monitor’s
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access to such entities shall be co-extensive with Tenet’s access or control and for the purpose of
réviewing Tenet’s conduct. During the Term of the Monitorship, the Monitor will review and
provide recommendations for improving Tenet’s compliance with the Anti-Kickback Statute and
Stark Law, as well as Tenet’s design and implementation and enforcement of its compliance and
ethics programs for the purpose of preventing future criminal and ethical violations by Tenet and
its subsidiaries, including, but not limited to, violations related to the conduct giving rise to the
Agreement and criminal Information filed in connection with this matter. In doing so, the
Monitor shall:

a. Review and monitor Tenet’s compliance with the Agreement;

b. Review, evaluate, and monitor Tenet’s design and implementation of
corporate governance, policies and procedures relating to referral source arrangements
and procurement matters to ensure they are generally effective in preventing and
detecting any Misconduct by any Tenet director, officer, employee, or agent;

c. Review, evaluate, and monitor Tenet’s compliance and ethics program as
it relates to compliance with the Anti-Kickback Statute and Stark Law, including but not
limited to risk management systems, compliance and ethics training and communications,

internal auditing systems, compliance data management systems, finance and
procurement systems, internal reporting and whistle blowing systems, internal
investigation procedures, and information retention and production to ensure they are
generally effective in preventing and detecting any Misconduct by any Tenet director,

officer, employee, or agent;
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d. Review, evaluate, and monitor Tenet’s compliance and ethics department
and legal department structure, composition, and resources, including but not limited to,
personnel compensation, recruitment programs, and training, to ensure the compliance
and ethics department or function and the legal department have the appropriate
qualifications, authority, structure, and resources to be generally effective in preventing
and detecting any Misconduct by any Tenet director, officer, employee, or agent;

e. Review in his or her discretion any decision by Tenet and its subsidiaries
to enter into a contractual agreement with, or to terminate a contractual agreement with,
any actual or potential referral source, along with any and all related documents,
communications, data and materials;

f. Review in his or her discretion any payment made by Tenet and its
subsidiaries to any actual or potential referral source, along with any and all related
documents, communications, data and materials; and

g. Review in his or her discretion any entry in Tenet’s books and records
relating to any payment made to any actual or potential referral source, along with any
and all related documents, communications, data and materials.

3. It is the intent of the Agreement that the provisions regarding the Monitor's
authority and duties be broadly construed.
Tenet’s Obligations
4. Tenet shall cooperate fully with the Monitor, and the Monitor shall have the
anthority to take such reasonable steps as, in his or her view, may be necessary 1o be fully

informed with respect to the Monitor’s Mandate. To that end, Tenet shall facilitate the Monitor’s
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access to Tenet’s documents and resources and shall not limit such access. Tenet shall provide
the Monitor with access to all information, documents, records, facilities, and employees, as
reasonably requested by the Monitor. Tenet shall use its best efforts to provide the Monitor with
access to Tenet’s former employees and its third-party vendors, agents, and consultants.

5. Any disclosure by Tenet to the Monitor concerning fraudulent or criminal conduct
related to the Anti-Kickback or Stark laws shall not relieve Tenet of any otherwise applicable
obligation to truthfully disclose such matters to the Offices, pursuant to the Agreement.

Confidentiality

6. The Monitor shall maintain as confidential all non-public information, documents
and records it receives from Tenet, subject to the Monitor’s reporting requirements herein. The
Monitor shall take appropriate steps to ensure that any of his/her consultants or employees shall
also maintain the confidentiality of all such non-public information.

7. Should the Monitor, or staff assisting the monitor in fulfilling his/her
responsibilities, be provided access to materials (“Subject Materials™) that may be protected by
the attorney-client privilege, work product doctrine, or any other legally cognizable privilege or
protection, the following conditions shall apply:

a. In the event the Monitor or the Offices seek disclosure of Subject

Materials for any reason, the Monitor shall provide Tenet with at least 10 days’ notice of

its intention to do so.

b. The Monitor shall return all Subject Materials to Tenet upon the date the

Monitor is finished using Subject Materials for the purpose of fulfilling his/her .

responsibilities.
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Monitor’s Coordination with Tenet
and Review Methodology

8. In carrying out the Mandate, to the extent appropriate under the circumstances,
the Monitor should coordinate with Tenet personnel, including in-house counsel, compliance
personnel, and internal auditors, on an ongoing basis. The Monitor may rely on the product of
Tenet’s processes, such as the results of studies, reviews, sampling and testing methodologies,
audits, and analyses conducted by or on behalf of Tenet, as well as Tenet’s internal resources
(e.g., legal, compliance, and internal audit), which can assist the Monitor in carrying out the
Mandate through increased efficiency and Tenet-specific expertise, provided that the Monitor
has confidence in the quality of those resources.

9. The Monitor’s reviews should use a risk-based approach, and thus, the Monitor is
not expected to conduct a comprehensive review of all business lines, all business activities, or
all markets. In carrying out the Mandate, the Monitor should consider, for instance, risks
presented by Tenet’s: (a) organizational structure; (b) training programs; (c) compensation and
incentive structures; (d) internal auditing processes; (e) internal investigation procedures; and (f)
reporting mechanisms.

10.  In undertaking the reviews to carry out the Mandate, the Monitor shall formulate
conclusions based on, among other things: (a) inspection of relevant documents, including
Tenet’s current policies and procedures; (b) analyses, studies, and testing of Tenet’s Compliance
Program; (c) on-site observation of selected systems and procedures of Tenet at sample sites; (d)
meetings with, and interviews of, relevant current and, where appropriate, former directors,

officers, eniployees, business partners, agents, and other persons at mutually convenient times -




and places. It shall be in the Monitor’s sole discretion whether to conduct such meetings and
interviews with the participation of additional Tenet representatives.
Monitor’s Written Work Plans

11. To carry out the Mandate, during the Term of the Monitorship, the Monitor shall
conduct an initial review of Tenet’s compliance with the Anti-Kickback Statute and Stark Law
(the “Initial Review”) and prepare an initial report (the “Initial Review Report™). The Initial
Review Report shall be followed by at least two follow-up reviews and reports as described in
Paragraphs 17-20 below. With respect to the Initial Review Report, after consultation with Tenet
and the Offices, the Monitor shall prepare the first written work plan for the Initial Review
Report within sixty (60) calendar days of being retained, and Tenet and the Offices shall provide
comments within thirty (30) calendar days after receipt of the written Initial Review Report work
plan. With respect to each follow-up report, after consultation with Tenet and the Offices, the
Monitor shall prepare a written work plan at least thirty (30) calendar days prior to commencing
areview, and Tenet and the Offices shall provide comments within twenty (20) calendar days
after receipt of the written work plan. Any disputes between Tenet and the Monitor with respect
to any written work plan shall be decided by the Offices in their sole discretion.

12. All written work plans shall identify with reasonable specificity the activities the
Monitor plans to undertake in execution of the Mandate, including a written request for
documents. The Monitor’s work plan for the initial review shall include such steps as are
reasonably necessary to conduct an effective initial review in accordance with the Mandate,
including by developing an understanding, to the extent the Monitor deems appropriate, of the

facts and circumstances surrounding any violations that may have occurred before the date of the
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Agreement. In developing such understanding the Monitor is to rely to the extent possible on
available information and documents provided by Tenet. It is not intended that the Monitor will
conduct his or her own inquiry into the historical events that gave rise to the Agreement.
Initial Review

13. The Initial Review shall commence no later than one hundred twenty (120)
calendar days from the date of the engagement of the Monitor (unless otherwise agreed by Tenet,
the Monitor, and the Offices). The Monitor shall issue the Initial Review Report within one
hundred fifty (150) calendar days of commencing the Initial Review, setting forth the Monitor’s
assessment and, if necessary, making recommendations reasonably designed to improve the
effectiveness of Tenet’s program for ensuring Misconduct is not committed by any Tenet
director, officer, employee, or agent. The Monitor should consult with Tenet concerning his or
her findings and recommendations on an ongoing basis and should consider Tenet’s comments
and input to the extent the Monitor deems appropriate. The Monitor may also choose to share a
draft of his or her reports with Tenet prior to finalizing them. The Monitor’s reports need not
recite or describe comprehensively Tenet’s history or compliance policies, procedures and
practices, but rather may focus on those areas with respect to which the Monitor wishes to make
recommendations, if any, for improvement or which the Monitor otherwise concludes merit
particular attention. The Monitor shall provide the Initial Review Report to Tenet and its Board
of Directors and contemporaneously transmit copies to the Chief — Health Care Fraud Unit,
Fraud Section, Criminal Division, U.S. Department of Justice, at 1400 New York Avenue N.W.,
Bond Building, Eighth Floor, Washington, D.C. 20005 and to the Chief — Economic Crime

Section, United States Attorney’s Office for the Northern District of Georgia, 75 Ted Turner Dr.
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SW, Suite 600, Atlanta, Georgia 30303. After consultation with Tenet, the Monitor may extend
the time period for issuance of the Initial Report for a brief period of time with prior written
vapproval of the Offices.

14.  Within one hundred and fifty (150) calendar days after receiving the Monitor’s
Initial Review Report, Tenet shall adopt and implement all recommendations in the report,
unless, within sixty (60) calendar days of receiving the report, Tenet notifies in writing the
Monitor and the Offices of any recommendations that Tenet considers unduly burdensome,
incohsistent with applicable law or regulation, impractical, excessively expensive, impractical to
implement within such 150 day period, or otherwise inadvisable. With respect to any such
recommendation, Tenet need not adopt that recommendation within the one hundred and fifty
(150) days of receiving the Initial Review Report but shall propose in writing to the Monitor and
the Offices an alternative policy, procedure or system designed to achieve the same objective or
purpose. As to any recommendation on which Tenet and the Monitor do not agree, such parties
shall attempt in good faith to reach an agreement within forty-five (45) calendar days after Tenet
serves the written notice.

15.  Inthe event Tenet and the Monitor are unable to agree on an acceptable
alternative proposal, Tenet shall promptly consult with the Offices. The Offices may consider
the Monitor’s recommendation and Tenet’s reasons for not adopting the recommendation in
determining whether Tenet has fully complied with its obligations under the Agreement.
Pending such determination, Tenet shall not be required to implement any contested

recommendation(s).
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16.  With respect to any recommendation that the Monitor determines cannot
reasonably be implemented within one hundred and fifty (150) calendar days after receiving fhe
Initial Review Report, the Monitor may extend the time period for implementation with prior
written approval of the Offices.

Follow-Up Reviews

17. A first follow-up review shall commence no later than thirty (30) calendar days
after the completion of Tenet’s one-hundred fifty (150) calendar days to adopt and implement all
recommendations in the Initial Review Report (unless otherwise agreed by Tenet, the Monitor
and the Offices) (the “First Follow-Review”). The Monitor shall issue a Writtén follow-up report
within one hundred and twenty (120) calendar days of commencing the First Follow-up Review,
setting forth the Monitor’s assessment and, if necessary, making recommendations in the same
fashion as set forth in Paragraph 13 with respect to the Initial Review (the “First Follow-up
Review Report™). After consultation with Tenet, the Monitor may extend the time period for
issuance of the First Follow-up Review Report for a brief period of time with prior written
approval of the Offices.

18.  Within one hundred and twenty (120) calendar days after receiving the Monitor’s
First Follow-up Review Report, Tenet shall adopt and implement all recommendations in the
report, unless, within thirty (30) calendar days after receiving the report, Tenet notifies in writing
the Monitor and the Offices concerning any recommendations that Tenet considers unduly
burdensome, inconsistent with applicable law or regulation, impractical, excessively expensive,
impractical to implement in the time period indicated, or otherwise inadvisable. With respect to

any such recommendation, Tenet need not adopt that recommendation within the one hundred
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and twenty (120) calendar days of receiving the First Follow-up Review Report but shall propose
in writing to the Monitor and the Offices an alternative policy, procedure, or system designed to
achieve the same objective or purpose. As to any recommendation on which Tenet and the
Monitor do not agree, such parties shall attempt in good faith to reach an agreement within thirty
(30) calendar days after Tenet serves the written notice.

19.  Inthe event Tenet and the Monitor are unable to agree on an acceptable
alternative proposal, Tenet shall promptly consult with the Offices. The Offices may consider
the Monitor’s recommendation and Tenet’s reasons for not adopting the recommendation in
determining whether Tenet has fully complied with its obligations under the Agreement.
Pending such determination, Tenet shall not be required to implement any contested
recommendation(s). With respect to any recommendation that the Monitor determines cannot
reasonably be implemented within one hundred and twenty (120) calendar days after receiving
the report, the Monitor may extend the time period for implementation with prior written
approval of the Offices.

20. The Monitor shall undertake a Second Follow-up Review pursuant to the same
procedures described in Paragraphs 17-19.

21.  Following the Second Follow-up Review, the Monitor shall certify in a final
report whether Tenet’s compliance program, including its policies and procedures, is reasonably
designed and implemented to prevent and detect violations of the Anti-Kickback Statute and
Stark Law (the “Final Report”). The Final Report shall be completed and delivered to the

Offices.no later than thirty (30) days before the end of the Term.
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Monitor’s Discovery of Misconduct
22. (a) Except as set forth below in sub-paragraphs (b), (c), and (d), should the
Monitor, during the course of his or her engagement, discover:

e questionable, improper, or illegal practices relating to compliance with the
statutes, regulations, and written directives of Medicare, Medicaid, and other
Federal health care programs, including, but not limited to, the Anti-Kickback
Statute or Stark Law; or

e violations of Tenet’s compliance or ethics programs, or statutes, regulations,
and Written flirectives of Medicare, Medicaid, and other Federal health care
programs, ini:luding, but not limited to, the Anti-Kickback Statute or Stark
Law;

(collectively “improper activities™), the Monitor shall promptly report such improper activities,
except as set forth below, to Tenet’s General Counsel, Chief Compliance Officer, Audit
Committee, and Quality, Compliance and Ethics Committee for further action, unless the
improper activities were already so disclosed. The Monitor also may report improper activities
to the Offices at any time, and shall report improper activities to the Offices when they request
the information.

(b) In some instances, the Monitor should immediately report improper activities to the

Offices and not to Tenet. The presence of any of the following factors militates in favor of
reporting improper activities directly to the Offices and not to Tenet, namely, where the improper

activities: (1) poses a risk to public health or safety or the environment; (2) involves senior ..~ -
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management of Tenet; (3) involves obstmction of justice; or (4) otherwise poses a substantial
risk of harm.

(c) If the Monitor believes that any improper activities did actually occur or may
constitute a violation of law or regulatory violation (“Actual Misconduct”); the Monitor must
immediate report such occurrence or violation to the Offices. When the Monitor discovers
Actual Misconduct, the Monitor shall disclose the Actual Misconduct solely to the Offices, and
in such case disclosure of the Actual Misconduct to the General Counsel, Chief Compliance
Officer, the Audit Committee, and the Quality Compliance and Ethics Committee of Tenet
should occur as promptly and completely as the Offices and the Monitor deem appropriate under
the circumstances.

(d) The Monitor shall address in his or her reports the appropriateness of Tenet’s
response to all improper activities, Whether previously disclosed to the Offices or not. Further, in
the event that Tenet, or any entity or person working directly or indirectly for or on behalf of
Tenet, withholds information necessary for the performance of the Monitor’s responsibilities, if
the Monitor believes that such withholding is without just cause, the Monitor shall disclose that
fact to the Offices.

(e) Tenet shall not take any action to retaliate against the Monitor for any such
disclosures or for any other reason.

Meetings During Pendency of Monitorship

23.  The Monitor shall meet with the Offices within thirty (30) calendar days after

providing each report to the Offices to discuss the report, to be followed by a meeting between

the Offices, the Monitor, and Tenet.
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24. At least annually, and more frequently if appropriate, representatives from Tenet
and the Offices will meet together to discuss the Monitorship and any suggestions, comments, or
improvements Tenet may wish to discuss with or propose to the Offices, including with respect
to the scope or costs of the Monitorship.

Contemplated Confidentiality of Monitor’s Reports

25.  The reports will likely include proprietary, financial, confidential, and competitive
business information. Moreover, public disclosure of the reports could discourage cooperation,
or impede pending or potential government investigations and thus undermine the objectives of
the Monitdrship. For these reasons, among ofhers, the reports and the contents thereof are
intended to remain and shall remain non-public, except as otherwise agreed to by the parties in
writing, or except to the extent that the Offices determine in their sole discretion that disclosure
would be in furtherance of the Offices’ discharge of its duties and responsibilities or is otherwise

required by law.
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