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LIFEPOINT HOSPITALS, INC.
103 Powell Court, Suite 200
Brentwood, Tennessee 37027

April 29, 2010
Dear Stockholders:
It is my pleasure to invite you to attend the 2010 Annual Meeting of Stockholders, which is to be held on Tuesday,
June 8, 2010 at 9:00 a.m. local time at 511 Union Street, Suite 2700, Nashville, Tennessee 37219. The following
pages contain the formal notice of the Annual Meeting and the Company�s Proxy Statement, which describe the
specific business to be considered and voted upon at the Annual Meeting.
It is important that your shares be represented at the Annual Meeting. Whether or not you expect to attend in person,
the Company would greatly appreciate your efforts to vote your shares as soon as possible by following the
instructions located in the Notice of Internet Availability of Proxy Materials previously sent to you or in the
Company�s Proxy Statement. If you decide to attend the Annual Meeting and wish to vote in person, you may
withdraw your proxy.
We look forward to seeing you at the Annual Meeting.

Sincerely yours,

/s/ William F. Carpenter III  
WILLIAM F. CARPENTER III 
President and Chief Executive Officer
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NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
To our Stockholders:
Notice is hereby given that the 2010 Annual Meeting of Stockholders of LifePoint Hospitals, Inc. will be held on
June 8, 2010 at 9:00 a.m. local time at 511 Union Street, Suite 2700, Nashville, Tennessee 37219, for the following
purposes, as more fully described in the accompanying Proxy Statement:

(1) Elect two nominees as Class II directors of the Company;

(2) Ratify the selection of Ernst & Young LLP as the Company�s independent registered public accounting firm
for 2010;

(3) Approve an amendment to the Company�s Amended and Restated 1998 Long-Term Incentive Plan;

(4) Approve an amendment to the Company�s Amended and Restated Management Stock Purchase Plan;

(5) Approve an amendment to the Company�s Amended and Restated Outside Director Stock and Incentive
Compensation Plan; and

(6) Transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

Stockholders of record at the close of business on April 21, 2010 are entitled to vote at the meeting. On such date,
there were 55,304,694 shares of Company�s common stock outstanding.

By Order of the Board of Directors,

/s/ Mary Kim E. Shipp
MARY KIM E. SHIPP 
Vice President and Corporate Secretary

April 29, 2010
1
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PROXY STATEMENT
As a holder of common stock (�Common Stock�) of LifePoint Hospitals, Inc. (the �Company�), this Proxy Statement and
the Annual Report to Stockholders for the Year Ended 2009 (the �Annual Report to Stockholders�) are available to you
on the Internet or, upon your request, will be delivered to you by mail or email in connection with the solicitation of
proxies by the Board of Directors of the Company to be voted at the 2010 Annual Meeting of Stockholders to be held
on June 8, 2010 at 9:00 a.m. local time at 511 Union Street, Suite 2700, Nashville, Tennessee 37219, and at any
adjournments or postponements thereof (the �Annual Meeting�). Distribution of the Notice of Internet Availability of
Proxy Materials is scheduled to begin on or about April 29, 2010.
You can ensure that your shares are voted at the Annual Meeting by submitting your instructions by telephone or by
Internet, or if you requested a hard copy of the proxy materials, by completing, signing, dating and returning the proxy
card accompanying the materials in the envelope provided to you. Submitting your instructions or proxy by any of
these methods will not affect your right to attend and vote at the meeting. We encourage our stockholders to submit
proxies in advance. A stockholder who gives a proxy may revoke it at any time before it is exercised by voting in
person at the Annual Meeting, by delivering a subsequent proxy or by notifying the inspectors of election in writing of
such revocation. If your shares of Common Stock are held for you in a brokerage, bank or other institutional account,
you must obtain a proxy from that entity and bring it with you to hand in with your ballot in order to be able to vote
your shares at the Annual Meeting.

2
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PROPOSAL 1: ELECTION OF DIRECTORS
Upon the recommendation of the Corporate Governance and Nominating Committee, which consists entirely of
independent directors, the Board of Directors has nominated the two individuals named below under the caption
�Nominees for Election� for election as directors to serve until the annual meeting of stockholders in 2013 or until their
successors have been elected and qualified. In addition to the information presented below regarding each director�s
specific experience, qualifications, attributes and skills that led to the conclusion that the person should serve as a
director of the Company, a discussion of the director nomination process and the general standards for directors
established by the Corporate Governance and Nominating Committee is contained in the section entitled �Board of
Directors and Committees � Director Nomination Process� beginning on page 10 of this Proxy Statement.
Nominees for Election
CLASS II DIRECTORS � TERM WILL EXPIRE IN 2013
Gregory T. Bier, 63, Director since February 2008
Gregory T. Bier currently serves as Chair of the Company�s Audit and Compliance Committee. Mr. Bier retired in
2002 from Deloitte & Touche LLP. Prior to his retirement, Mr. Bier was the managing partner of the Cincinnati
Office of Deloitte & Touche LLP from 1998 to 2002. Mr. Bier joined Haskins & Sells, which later became part of
Deloitte, in 1968, and he became a certified public accountant in 1970. Mr. Bier served on the audit committee of
Catholic Healthcare Partners, one of the largest not-for-profit health systems in the United States, from 2002 to 2007.
He currently serves as a director of Cincinnati Financial Corporation (NASDAQ: CINF), a public company that
markets commercial, personal and life insurance through independent insurance agencies. Among his other skills and
expertise, Mr. Bier brings to the Board of Directors financial expertise, public company accounting experience and
experience with auditing of health care service providers.
DeWitt Ezell, Jr., 71, Director since May 1999
DeWitt Ezell, Jr. served as state president of Tennessee for BellSouth Corporation, a communications services
company, from January 1990 until his retirement in April 1999. Mr. Ezell served in various engineering, regulatory
and public relations positions during his 37-year tenure with BellSouth Corporation. Mr. Ezell served as the chairman
of the board of BlueCross BlueShield of Tennessee, a non-profit health insurance company, until April 2009 and
continues to serve as a director. Among his other skills and expertise, Mr. Ezell brings to the Board of Directors
decades of executive experience with regulated entities, and ongoing experience with a large health care payor.
Continuing Directors
The persons named below will continue to serve as directors until the annual meeting of stockholders in the year
indicated or until their successors are elected and take office. Stockholders are not voting at this Annual Meeting on
the election of Class I or Class III directors.
CLASS III DIRECTORS � TERM WILL EXPIRE IN 2011
William F. Carpenter III, 55, Director since June 2006
William F. Carpenter III has served as Chief Executive Officer (�CEO�) of the Company since his appointment on
June 2006. Prior to June 2006, Mr. Carpenter served as Executive Vice President of the Company from February 2004
until his appointment as CEO. In addition, Mr. Carpenter served as General Counsel and Secretary of the Company
from May 1999 to June 2006 and Corporate Governance Officer from February 2003 to June 2006. From May 1999 to
February 2004, Mr. Carpenter served as Senior Vice President of the Company. From 2004 to 2007, he served as a
director of Psychiatric Solutions, Inc. Among his other skills and expertise, Mr. Carpenter brings to the Board of
Directors his perspective as the Company�s CEO, decades of legal, development and corporate governance experience
and the
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perspective gained from serving on the Board of Directors of the Federation of American Hospitals, including a year
as the Chair-Elect and his current appointment as Chair.
Richard H. Evans, 65, Director since June 2000
Richard H. Evans currently serves as the Chair of the Company�s Compensation Committee. Mr. Evans has been the
chairman of Evans Holdings, LLC, a real estate investment and real estate services company, since April 1999. Prior
to that time, Mr. Evans served as chief executive officer of Huizenga Sports, Entertainment Group, Madison Square
Garden Corporation and Radio City Music Hall Productions, chief operating officer of Gaylord Entertainment
Company and chief operating officer and corporate director of Florida Panthers Holdings, Inc. Mr. Evans previously
served as a member of the Board of Governors of the National Basketball Association, the National Hockey League,
Major League Baseball and the National Football League. Among his other skills and expertise, Mr. Evans brings to
the Board of Directors decades of expertise in managing employee-intensive businesses, consumer-facing
organizations and entities with substantial real estate holdings.
Michael P. Haley, 59, Director since April 2005
Michael P. Haley has served as executive chairman of Coach America, a transportation services operator, since
September 2007 and as an advisor to Fenway Partners, LLC, a private equity investment firm, since April 2006. From
January 2005 to June 2005, Mr. Haley served as chairman of MW Manufacturers, Inc., a producer and distributor of
window and door products for the residential construction industry, and served as president and chief executive officer
of MW Manufacturers, Inc., from 2001 to January 2005. Mr. Haley is a director of Ply Gem Industries, Inc., American
National Bankshares, Inc. (NASDAQ: AMNB), a bank holding company, and Stanley Furniture Company
(NASDAQ: STLY), a furniture manufacturer. Among his other skills and expertise, Mr. Haley brings to the Board of
Directors substantial executive experience and community leadership in markets like those in which the Company
operates.
CLASS I DIRECTORS � TERM WILL EXPIRE IN 2012
Marguerite W. Kondracke, 64, Director since November 2007
Marguerite W. Kondracke has served as president and chief executive officer of America�s Promise - The Alliance for
Youth, a not-for-profit children�s advocacy organization, since October 2004. Prior to that time, Ms. Kondracke served
as special assistant to U.S. Senator Lamar Alexander, as well as the staff director, Senate Subcommittee on Children
and Families, between April 2003 and September 2004. From September 2001 to March 2003, Ms. Kondracke served
as president and chief executive officer of The Brown Schools, a leading provider of behavioral services for
adolescents. Ms. Kondracke is the co-founder, former chief executive officer and current Board member of Bright
Horizons Family Solutions, Inc., which provides workplace services for employers and families. Ms. Kondracke is
currently a member of the Board of Directors of Saks, Inc. (NYSE: SKS), a public company that operates department
stores in the United States and overseas. Ms. Kondracke also serves on the Board of Trustees of Duke University and
Duke University Medical Center. Her prior experience includes having served as Commissioner of Human Services
for the State of Tennessee, where her responsibilities included eligibility determination for the state�s Medicaid
program. She earlier served in various leadership capacities for the Tennessee Department of Public Health. Among
her other skills and expertise, Ms. Kondracke brings to the Board of Directors experience in dealing with the
legislative and executive branches of government and executive experience in healthcare and other caregiving
services, including experience as a chief executive officer.
John E. Maupin, Jr., 63, Director since May 1999
John E. Maupin, Jr., currently serves as Chair of the Company�s Corporate Governance and Nominating Committee.
Dr. Maupin has served as president and chief executive officer of Morehouse School of Medicine since July 2006.
From July 1994 through June 2006, he was president and chief executive officer of Meharry Medical College. His
other senior administrative positions have included Executive Vice
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President and Chief Operating Officer of the Morehouse School of Medicine; Chief Executive Officer of Southside
Healthcare, Inc. Atlanta, Georgia; and Deputy Commissioner for Medical Services, Baltimore City Health
Department, Baltimore, Maryland. Dr. Maupin has served on numerous health-related advisory councils and scientific
panels, most notably: the National Committee on Foreign Medical Education Accreditation of the U. S. Department of
Education; the National Advisory Research Resources Council of the National Center for Research Resources,
National Institutes of Health (NIH); National Advisory Dental Research Council of the National Institute of Dental
and Craniofacial Research, NIH; and the Board of Scientific Counselors of the National Center for Infectious
Diseases, Centers for Disease Control and Prevention. Dr. Maupin is a director of HealthSouth Corporation
(NYSE:HLS), a post-acute healthcare management company, and Regions Financial Corporation (NYSE:RF), a bank
holding company. He also serves as a director/trustee for VALIC family of funds, a group retirement fund complex.
From 2000 to 2006, Dr. Maupin served on the board of directors of Pinnacle Financial Partners, Inc.
(NASDAQ:PNFP), a bank holding company. As noted above, Dr. Maupin brings to the Board of Directors a diverse
experience as an executive in academic medicine, public health and ambulatory health care, as well as experience in
dealing with legislative and executive branches of government and agencies within the U.S. Department of Health and
Human Services.
Owen G. Shell, Jr., 73, Director since December 2002
Owen G. Shell, Jr. currently serves as the Company�s non-executive Chairman of the Board of Directors. Mr. Shell has
over 40 years of executive management experience in the banking industry. He served as president of the Asset
Management Group of Bank of America Corporation from November 1996 until his retirement in June 2001. From
1986 through 1996, Mr. Shell served as the president of Bank of America for the Tennessee region. Prior to that,
Mr. Shell held several positions, including chairman, president and chief executive officer of First American National
Bank in Nashville, Tennessee. From 2004 to 2007, Mr. Shell served as director of Central Parking Corporation
Among his other skills and expertise, Mr. Shell brings to the Board of Directors his perspective as non-executive
Chairman, as well as his decades of financial experience as an executive in a highly regulated industry.

Your Board of Directors Recommends a Vote �FOR� Proposal 1
5
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CORPORATE GOVERNANCE
The fundamental duties of the Board of Directors are to oversee the CEO and senior management in the appropriate
operation of the Company, to advise the CEO and senior management with respect to the conduct of the Company�s
business and its strategic direction, and to protect the long-term interests of the stockholders. To satisfy these duties,
the directors take a proactive approach through active and frequent communication with the CEO and other members
of senior management, by setting the correct �tone at the top� and ensuring that it permeates the Company�s
relationships, and by defining what information it should receive and how. The Board of Directors sets its own
meeting agendas through the non-executive Chairman of the Board and the committee chairs.
The Board of Directors believes that governance is far more than a �check the box� activity. Rather, the Board of
Directors believes that how it functions is more important than the structure in which it functions. To this end, each
director completes detailed evaluations of the performance and effectiveness of the Board of Directors, each of its
committees and each director on an annual basis. As part of this process, the Company�s Chief Legal Officer
interviews each director privately in an effort to identify any concerns that have not otherwise been identified. The
governance structure of the Company is designed to enable the Board of Directors to be an active, collegial body that
is prepared to make prompt, principled decisions, provide sound advice and counsel and monitor the Company�s
compliance efforts and performance. The key practices and procedures of the Board of Directors are outlined in the
Corporate Governance Standards available under the �Corporate Governance� section of the Company�s website at
www.lifepointhospitals.com.
Independence of Directors
The Board has determined that all Board members except the Company�s CEO are independent in accordance with the
applicable rules of The NASDAQ Stock Market LLC. All committee members, except the Company�s CEO who is a
member of the Quality Committee, are independent in accordance with NASDAQ�s listing standards.
Code of Conduct and Code of Ethics
The Company has a Code of Conduct that provides guidance to all employees, including the Company�s CEO, Chief
Financial Officer (�CFO�), principal accounting officer and the Board of Directors (the �Code of Conduct�). The Board of
Directors has also adopted the Code of Ethics for Senior Financial Officers and the CEO which specifically addresses
the unique roles of these officers in corporate governance (the �Code of Ethics�). Many of the topics covered in the
Code of Ethics are also addressed in the Company�s Code of Conduct, and each of the officers subject to the Code of
Ethics is subject to, and has agreed to comply with, the Code of Conduct.
The Company�s Code of Conduct and Code of Ethics are available under the �Corporate Governance� section of its
website at www.lifepointhospitals.com.
Compliance Hotline
The Audit and Compliance Committee has adopted a policy on the reporting of concerns regarding accounting,
internal controls or auditing matters. Any person, whether or not an employee, who has a concern about the conduct of
the Company or any of the Company�s personnel, including with respect to the Company�s accounting, internal controls
or auditing matters, may, in a confidential and anonymous manner, communicate that concern through an external
compliance hotline by calling 1-877-508-5433. The hotline services are available 24 hours a day, seven days a week.
All calls to the compliance hotline will be handled on an expedited basis and, under certain circumstances, will be
communicated directly to the Chair of the Audit and Compliance Committee.

6
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Certain Relationships and Related Person Transactions
In addition to the Company�s Corporate Governance Standards, Code of Conduct and Code of Ethics, the Board has
approved written policies and procedures that govern the review, approval and/or ratification of transactions between
the Company and its directors, director nominees, executive officers, greater than five percent beneficial owners and
each of their respective family members, where the amount involved in the transaction exceeds or is expected to
exceed $100,000 in any single calendar year. A copy of the Related Person Transactions Policies and Procedures is
available under the �Corporate Governance� section of the Company�s website at www.lifepointhospitals.com.
This policy is administered under the oversight of the Audit and Compliance Committee. To assist this committee in
identifying potential related person transactions, each director and executive officer is annually required to identify his
or her family members and provide certain information about them. The Company�s Corporate Governance Officer
disseminates a list of the related persons to various officers and departments of the Company so that such transactions
can readily be identified. If a related person transaction is identified in advance and the Corporate Governance Officer
determines that the transaction is subject to this policy, he must submit the transaction to the Audit and Compliance
Committee (or its Chair, if time is of the essence) for consideration. The Audit and Compliance Committee may
generally approve such transactions that are in, or not inconsistent with, the best interests of the Company and its
stockholders. The policy also enumerates certain related person transactions that are deemed automatically
pre-approved by the Audit and Compliance Committee because the SEC has determined that such transactions are not
required to be disclosed or they are unlikely to raise the concerns underlying the SEC�s disclosure requirements.
During 2009, there were no reportable related person transactions for the Company, and no related person had any
reportable indebtedness to the Company or any of its subsidiaries.

7
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BOARD OF DIRECTORS AND COMMITTEES
The Company�s Board of Directors consists of eight members, seven of whom are independent. The Company�s
Amended and Restated Certificate of Incorporation provides that the Board of Directors shall be divided into three
classes of as nearly equal size as possible. Approximately one-third of the directors are elected each year. The
Corporate Governance and Nominating Committee conducts an annual evaluation of the Board of Directors, its
committees and the directors in order to evaluate their performance prior to nominating any director for additional
terms.
Directors are expected to attend all meetings of the Board of Directors, the annual meeting of stockholders and all
meetings of the committees on which they serve, with the understanding that on occasion a director may be unable to
attend a meeting. The Board of Directors held eight meetings (including regularly scheduled and special meetings)
during 2009. During 2009, all directors except Ms. Kondracke attended the annual meeting of stockholders.
Additionally, no director except Ms. Kondracke attended fewer than 75% of the aggregate of the total number of
meetings of the Board of Directors and the total number of meetings of the committee on which the director served.
Board Leadership Structure
Currently, the Board of Directors has a non-executive Chairman. Although the By-Laws and the Corporate
Governance Standards of Company do not require that the role of the Chairman of the Board be separate from the role
of the Company�s CEO, the Board believes that it is important for the Board of Directors to have independent
leadership. If the offices of Chairman of the Board and CEO of the Company are held by the same person in the
future, then the Board of Directors expects to select a lead director from among the independent directors of the
Company to carry out functions similar to those of the current non-executive Chairman.
Executive Sessions of the Board
Routinely, the Board of Directors meets in executive sessions in which William F. Carpenter III, the Company�s CEO
and sole management director, and other members of management do not participate. The Company�s non-executive
Chairman of the Board presides over the executive sessions of the Board of Directors. In 2009, the Board of Directors
met in executive session at each of its regular meetings.
Committees of the Board of Directors
The Board has adopted written charters for each of its four standing committees: the Audit and Compliance
Committee; the Compensation Committee; the Corporate Governance and Nominating Committee; and the Quality
Committee. The committee charters are available on the Company�s website under the Corporate Governance Section
at www.lifepointhospitals.com.
Except for the Quality Committee, the committees of the Board of Directors are composed exclusively of independent
directors. The following table shows the current membership of each committee:

Corporate Governance
Director Audit and Compliance Compensation and Nominating Quality Committee
Gregory T. Bier Chair X X X
Richard H. Evans X Chair X X
DeWitt Ezell, Jr. X X X X
Michael P. Haley X X X X
Marguerite W. Kondracke X X X X
John E. Maupin, Jr. X X Chair X
Owen G. Shell, Jr. X X X X
William F. Carpenter III Chair

8
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Audit and Compliance Committee
The Audit and Compliance Committee is primarily responsible for selecting and overseeing the services performed by
the Company�s independent registered public accounting firm, evaluating the Company�s accounting policies and its
system of internal controls, monitoring compliance with the Code of Conduct and the Code of Ethics, and monitoring
and overseeing the internal audit and compliance departments of the Company and their respective work plans and
programs. The Board has determined that Mr. Bier, Chair of the Audit and Compliance Committee, is qualified as an
�audit committee financial expert,� as defined by SEC rules, and that each member is independent in accordance with
the applicable rules of The NASDAQ Stock Market, LLC. During 2009, the Audit and Compliance Committee held
nine meetings. The report of the Audit and Compliance Committee is on page 36 of this Proxy Statement.
Compensation Committee
The Compensation Committee is primarily responsible for approving compensation arrangements for the CEO and
other senior management of the Company and administering the Company�s compensation plans. Pursuant to its
Charter, the Compensation Committee has authority to delegate any of its responsibilities to subcommittees as the
Compensation Committee may deem appropriate. Additionally, the Compensation Committee engaged Mercer
Consulting as compensation consultant for 2009 to assist in evaluating the Company�s executive and director
compensation. During 2009, the Compensation Committee held six meetings. The report of the Compensation
Committee is on page 12 of this Proxy Statement.
The Compensation Committee has retained, without recommendation from management, Mercer Consulting as its
compensation consultant. Mercer Consulting, which does not, directly or indirectly perform any other executive
compensation services for the Company, is a subsidiary of Marsh & McLennan Companies, Inc., and, as a result, it
has over 700 affiliates that operate in numerous distinct areas of business unrelated to Mercer�s compensation
consulting practice, including in property and casualty insurance and background investigation. In connection with
insurance activities and background investigations, as well as fees paid to Mercer as compensation consultant, the
Company paid Marsh and its affiliates an aggregate of approximately $7.5 million during 2009, of which
approximately $183,000 was for Mercer�s services as compensation consultant. The Compensation Committee has
approved the fees paid to Mercer Consulting and its affiliates for compensation-related services.
Corporate Governance and Nominating Committee
The Corporate Governance and Nominating Committee is primarily responsible for identifying persons qualified to
become members of the Board of Directors and, when appropriate, recommending such persons to the Board of
Directors as proposed nominees for Board membership; ensuring that a succession plan is in place for the position of
CEO and other senior management positions; leading the Board and directors in their respective annual reviews of the
performance of the Board, its committees and individual directors; and regularly reviewing and considering evolving
governance practices. During 2009, there were no material changes to the procedures by which a stockholder may
recommend nominees to the Board of Directors. During 2009, the Corporate Governance and Nominating Committee
held four meetings.
Quality Committee
The Board of Directors of the Company recently established a Quality Committee to monitor and provide leadership
with respect to the quality of care provided at hospitals owned by the Company. The Quality Committee has the
authority and responsibility to: monitor the Company�s performance on established internal and external benchmarking
regarding clinical performance and outcomes; facilitate the development of industry best practices based on internal
and external data comparisons; consult with the Company�s clinical leadership regarding leading edge strategies,
including clinical practices to be evaluated for the Company�s adoption; foster enhanced awareness of the Company�s
clinical performance; and help to establish a long-term, strategic clinical vision for the Company. The Quality
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Committee was established at the beginning of 2010 and, therefore, did not have any meetings during 2009.
Board�s Role in Risk Oversight
The Board of Directors considers risk oversight as a high priority. The role of the Board of Directors is to oversee and
monitor the Company�s risk management processes. Throughout the year, the Board of Directors and the committees
to which it has delegated responsibility dedicate a portion of their meetings to review and discuss specific risk topics.
The Board of Directors has delegated responsibility for the oversight of specific risks to the following committees:

� The Enterprise Risk Management Committee of the Company, which is comprised of individuals from all
major areas of the Company including operational, financial, human resource, and risk functions of the
Company, is responsible for, among other things, establishing a comprehensive process for the
management of risk across the Company and measurement methodologies for quantifying, comparing,
benchmarking and prioritizing risks facing the Company;

� The Audit and Compliance Committee oversees the Company�s guidelines, policies and processes for
monitoring and mitigating risk relating to the financial statements and financial reporting processes, as well
as key credit risks, liquidity risks, market risks and compliance efforts, and receives periodic reports from
the Company�s compliance and audit services groups;

� The Compensation Committee monitors the risks related to the Company�s compensation policies and
practices;

� The Corporate Governance and Nominating Committee oversees risks related to the Company�s governance
structure and processes and risks arising from related person transactions; and

� The new Quality Committee will play a significant role in evaluating risks with respect to clinical
performance and industry practices.

Compensation Committee Interlocks and Insider Participation
During 2009, the Compensation Committee of the Board of Directors consisted of Dr. Maupin, Messrs. Evans, Bier,
Ezell, Haley and Shell and Ms. Kondracke. None of the members of the Compensation Committee has at any time
been an officer or employee of the Company, nor has any of the members had any relationship requiring disclosure by
the Company. None of the Company�s executive officers serves, or in the past year served, as a member of the board of
directors or compensation committee of any entity that has or had one or more of its executive officers serving on the
Company�s Board of Directors or Compensation Committee.
Director Nomination Process
The information required to be provided by a stockholder nominating a candidate for the Board of Directors is set
forth in our By-Laws, and the general experience, qualifications, attributes and skills established by the Corporate
Governance and Nominating Committee for directors are included in the Company�s Corporate Governance Standards.
The Company believes that directors should possess the highest personal and professional ethics, integrity and values
and be committed to representing the long-term interests of the stockholders. They must also have an inquisitive and
objective perspective, practical wisdom and mature judgment. The Company endeavors to have a Board of Directors
representing diverse experience, and the Corporate Governance and Nominating Committee will evaluate all potential
nominees in the same manner. This committee also considers candidates recommended by current directors, company
officers and others.
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The deadlines for timely submission by stockholders of persons for election as directors (other than persons
nominated by or at the direction of the Board of Directors) at the 2011 annual meeting of stockholders is described in
this Proxy Statement under the caption �Additional Information � Other Stockholder Proposals for Presentation at the
2011 Annual Meeting.� The Corporate Governance and Nominating Committee will consider nominations by any
Company stockholder of record who is entitled to vote at the applicable meeting and who has complied with the notice
procedures set forth in the By-Laws.
Nominations by stockholders of persons for election to the Board of Directors also may be made at a special meeting
of stockholders if the stockholder�s notice required by the By-Laws is delivered not later than the close of business on
the later of 90 days prior to such special meeting or the tenth day following the day on which public announcement is
first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at
such meeting.
Stockholder Communication with the Board of Directors
Stockholders who wish to communicate with the Board of Directors (or specified individual directors), including the
non-management directors as a group, may do so by addressing their correspondence to the appropriate member(s) of
the Board of Directors (or the Board as a whole), c/o the Corporate Secretary, LifePoint Hospitals, Inc., 103 Powell
Court, Suite 200, Brentwood, Tennessee 37027. All written communications received in such manner from
stockholders of the Company will be forwarded to the members of the Board of Directors to whom the
communication is directed or, if the communication is not directed to any particular member(s) of the Board of
Directors, the communication will be forwarded to all members of the Board of Directors.

11

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 18



Table of Contents

COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed with management the disclosures contained in the section
entitled �Compensation Discussion and Analysis� required by SEC Regulation S-K, Item 402(b) beginning on page 13
of this Proxy Statement. Based on such review and discussions, the Compensation Committee recommended to the
Board of Directors that the section entitled �Compensation Discussion and Analysis� be included in this Proxy
Statement for the Company�s 2010 Annual Meeting of Stockholders and incorporated by reference in the Company�s
Annual Report on Form 10-K for the year ended December 31, 2009.
COMPENSATION COMMITTEE
Richard H. Evans, Chair
Gregory T. Bier
DeWitt Ezell, Jr.
Michael P. Haley
Marguerite W. Kondracke
John E. Maupin, Jr.
Owen G. Shell, Jr.
Dated: March 23, 2010
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COMPENSATION DISCUSSION AND ANALYSIS
Overview
The Compensation Committee is comprised solely of the Company�s seven independent directors. The Compensation
Committee oversees and directs the Company�s executive compensation program and sets the compensation of the
executive officers who are named in the Section titled �Compensation of Executive Officers � Summary Compensation
Table� (the �NEOs�), together with that of a number of other officers of the Company, on an annual basis.
When setting executive compensation, the Compensation Committee seeks to correctly balance the following five
principles (the �Principles�): (i) to attract, motivate and retain exceptional leaders, the Company�s compensation must be
competitive, in form and amount, with other employers and professional opportunities; (ii) to foster the �tone at the top�
that it desires and to ensure equity among all senior executives, the compensation paid to each NEO should be within
a reasonable range of that paid to the other NEOs and the Company�s other senior executives; (iii) the Company
benefits from a compensation system that is easy to monitor, implement, understand and describe; (iv) the Company�s
compensation program should drive the best financial results; and (v) the Company�s compensation program must take
into account the heavily regulated nature of the Company�s business, the harm that could be done to the Company if
our officers are incentivized to take unacceptable risks or if officers feel that they can benefit financially by taking
improper legal or ethical risks, and the need for high quality care to be provided in the Company�s hospitals. The
Principles are not applied in a rigid or formulaic manner, but in a manner intended to further the long-term interests of
the Company, its stockholders and other stakeholders.
Components of Compensation
In 2009, the Company�s executive compensation program was comprised of three main elements. These elements
were: (i) base salary; (ii) the possibility of receiving an annual cash bonus under the Executive Performance Incentive
Plan (the �EPIP�) if pre-established performance criteria were met; and (iii) long-term equity-based incentives in the
form of stock options and performance-based restricted shares.
The Compensation Committee allocates compensation to individuals both as to specific components and as a whole
(�Total Compensation�), and strives to target Total Compensation opportunities for each NEO within the range of Total
Compensation for comparable executives at comparator companies.
In 2009, approximately seventy percent (70%) of the targeted Total Compensation of the NEOs was
performance-based, consisting of (i) annual cash bonuses if performance criteria are met, (ii) performance-based
restricted shares and (iii) stock options. Through this mix of compensation components, the Compensation Committee
seeks to incentivize year-to-year progress, long-term performance, and retention. Also, because a significant portion of
each NEO�s compensation is performance-based, the actual compensation realized by each NEO depends on the
performance of the Company, and the value of its shares of Common Stock, over both the short and long terms.
Base Salary
The base salaries of the NEOs are determined on an annual basis by the Compensation Committee based largely on its
application of the Principles, and also on the performance of each NEO. The Compensation Committee believes that
base salaries should be targeted within the range of base salaries for comparable executives at comparator companies,
and that they should also take into account other relevant factors such as the NEO�s unique roles and responsibilities,
his or her performance over a period of years, experience and results. Accordingly, the base salary of any particular
individual may be above or below the median of the applicable range of base salaries paid by the comparator
companies.
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Annual Cash Bonuses
The Compensation Committee sets a target annual cash bonus expressed as a percentage of each NEOs base salary
(the �Target Bonus�). As a result, a significant amount of each NEO�s potential annual cash compensation, the Target
Bonus, is earned only if the Company meets or exceeds annual performance targets set by the Compensation
Committee at the start of each year (the �Performance Criteria�). The opportunity to earn a Target Bonus is intended to
incentivize the NEOs, from year to year, to manage the Company in a manner that emphasizes the Company�s
performance against the Performance Criteria. The NEOs can earn an amount less than their Target Bonuses if
Performance Criteria are partially achieved. The NEOs also have the opportunity to earn an amount greater than their
Target Bonuses if certain Performance Criteria are exceeded, as was the case in 2009 with respect to the Company�s
diluted earnings per share (�EPS�).
Although the Performance Criteria may be revised by the Compensation Committee to reflect a material change in the
Company�s strategic initiatives, no such discretion was exercised with respect to the 2009 Performance Criteria.
With respect to specific Performance Criteria, for 2009, 75% of the Target Bonus of each NEO was based on the
Company�s actual financial performance against the following goals:

� twenty-five percent (25%) of the Target Bonus was payable if the Company achieved annual net revenues from
continuing operations of at least $2,977.5 million, and 25% was earned;

� twenty-five percent (25%) of the Target Bonus was payable if the Company achieved annual adjusted EBITDA
from continuing operations of at least $468.4 million, and 25% was earned; and

� twenty-five percent (25%) of the Target Bonus was payable if the Company achieved annual diluted EPS from
continuing operations of at least $2.52, and because the Company�s actual result of $2.59 EPS per diluted share
exceeded the goal, 46% was earned (or 1.8 times the percentage of the Target Bonus assigned to this particular
Performance Criteria).

The remaining twenty-five percent (25%) of the Target Bonus was payable if the Company achieved quality
improvement metrics with respect to the care provided at the Company�s hospitals, including improved core measure
scores in the Company�s accreditation surveys and Hospital Consumer Assessment of Healthcare Providers and
Systems scores in excess of the national average, and 25% was earned.
Any annual cash bonus payment to the NEOs is made under the EPIP. The Compensation Committee may reduce any
such bonus in its sole and absolute discretion, regardless of the achievement of the Performance Criteria. The actual
cash bonus paid for 2009 to each NEO is shown in the Summary Compensation Table.
Long-Term Equity-Based Incentives
Long term equity awards are intended to incentivize the NEOs to: manage the Company in a manner that emphasizes
long-term value creation for the Company�s stockholders, including share price appreciation; minimize any reason to
seek short-term gains at the expense of long-term growth and value creation; emphasize ethical and legal compliance
throughout the Company and its hospitals; and remain employed with the Company. These awards also consider the
fact that, in contrast to several comparator companies, the Company offers no supplemental welfare or retirement
benefits to the NEOs beyond those available to employees generally.
The Compensation Committee awards the options and restricted shares in an efficient manner and to offer competitive
compensation arrangements with substantial performance and employee retention components. In administering the
Company�s equity-based incentive programs, the Compensation Committee regularly evaluates the total cost of such
programs.
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Stock Option Awards
In 2009, the Compensation Committee made its annual grant of stock option awards to the NEOs at its first regularly
scheduled meeting. All stock option awards granted in 2009 to NEOs vest in three equal installments on the first,
second and third anniversary following the date of the grant. The Compensation Committee believes that stock options
are inherently performance-based as value is realized only if the price per share of the Company�s Common Stock
increases.
The regularly scheduled meetings of the Compensation Committee at which stock option awards are granted do not
typically coincide with earnings releases or other periodic filings of the Company that may have a material effect on
the stock price of the Company and are scheduled in advance without regard to those events. Under the provisions of
the LTIP, the exercise price of an option is set as the closing price of the Company�s common stock on the most recent
trading date before the grant date. The Compensation Committee does not grant stock option awards with reload
features and maintains a policy against the re-pricing of stock options.
Restricted Share Awards
In 2009, the Compensation Committee granted restricted share awards to the NEOs pursuant to the EPIP. As with
stock option awards, the Compensation Committee granted restricted share awards to the NEOs (except for
Mr. Sherman who joined the Company in April 2009) at its first regularly scheduled meeting. In order to realize any
value from the restricted shares, (i) the NEO must remain employed by the Company through the three-year
anniversary of the grant date, and (ii) the Company must exceed an annual net revenue or EBITDA performance target
established by the Compensation Committee on each annual grant date. For the 2009 grant of restricted share awards
to the NEOs, the Compensation Committee conditioned the grant of restricted shares upon achievement by the
Company during any one of the fiscal years 2009, 2010 or 2011 of either (a) annual net revenues from continuing
operations of $2,977.5 million or (b) annual adjusted EBITDA from continuing operations of $468.4 million. In 2009,
the Compensation Committee granted Mr. Carpenter a one-time market adjustment grant of restricted shares with
different vesting criteria, which are described below under �Compensation of the Named Executive Officers �
Mr. Carpenter.� Mr. Sherman�s initial grant of restricted shares are not subject to the performance criteria, as described
in �Compensation of the Named Executive Officers � Mr. Sherman.�
Benefits and Perquisites
The NEOs generally receive only those benefits and perquisites available to employees generally. The NEOs are
eligible to participate in the Company�s health and welfare programs, the 401(k) Plan, and other employee recognition
programs on the same basis as other employees. The Company offers all employees group life, disability, medical,
dental and vision insurance and other comparable benefits.
The Company maintains a Management Stock Purchase Plan (the �MSPP�), available to approximately 290
management level employees of the Company, including the NEOs, which allows participants to purchase shares of
the Company�s common stock at an amount equal to 75% of the average market value. Shares purchased under the
MSPP are restricted until the third anniversary of the date of purchase and vest only if the participant continues to be
employed by the Company.
The Company also created, effective as of January 1, 2010, a deferred compensation plan (the �Deferred Compensation
Plan�) for which the NEOs and certain other senior executives of the Company are eligible. The NEOs and other
participants in the Deferred Compensation Plan may defer up to 50% of their annual base compensation and up to
100% of any annual cash bonus. In the discretion of the Compensation Committee, the Company may make additional
contributions to be credited to the account of any or all participants in the Deferred Compensation Plan, but the
Compensation Committee has not made any such grants and has no current plans to do so. Any such additional
Company contributions generally would vest after two years or upon a change of control of the Company.
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Change in Control Protections
The NEOs are covered by the Company�s Change in Control Severance Plan (the �Change in Control Plan�). The
Change in Control Plan may provide certain payments and benefits to the NEOs upon a change in control, if the
employment of the NEOs is subsequently terminated or materially diminished. For more information about the
Change in Control Plan, please refer to the section below entitled �COMPENSATION OF EXECUTIVE OFFICERS �
Potential Payments upon Termination or Change in Control � Change in Control Arrangements.�
Compensation of the Named Executive Officers
The compensation of individual NEOs is determined by the Compensation Committee. The Chair of the
Compensation Committee has a significant role in determining the compensation recommendations made to the
committee for its consideration, and worked closely with John P. Bumpus, the Company�s Executive Vice President
and Chief Administrative Officer, and Mercer Consulting, the Compensation Committee�s compensation consultant.
Periodically, Mr. Carpenter also provided input regarding these recommendations to Mr. Bumpus or directly to the
Chair of the Compensation Committee. For 2009, the Compensation Committee worked with Mercer Consulting as its
compensation consultant. The recommendations made to the Compensation Committee regarding base salaries, annual
cash bonuses and related Performance Criteria, and long-term equity-based incentive recommendations for the
Company�s NEOs were based largely on the competitive market data contained in the compensation consultant�s
reports, application of the Principles and other relevant factors including the experience, responsibilities and
performance of each NEO.
For compensation set in 2009, the compensation consultant assisted the Compensation Committee in its comparative
evaluation of the compensation practices of the Company compared to those of other publicly-reporting healthcare
companies that the Compensation Committee considered comparable to the Company in terms of revenue, market
capitalization and/or other relevant indicators (which are referred to as the comparator companies).1 The
Compensation Committee uses the compensation practices of the comparator companies to benchmark the
compensation paid to the NEOs.
As noted above, the Compensation Committee strives to establish the Total Compensation of the individual NEOs
within the range of Total Compensation paid to comparable executives by the comparator companies. When
exercising its judgment in this regard, the Compensation Committee considers other factors including the experience,
responsibilities and performance of each NEO, the performance of the NEOs as a team and the Company�s overall
financial performance. The Compensation Committee also takes into account whether each NEO is, in its judgment,
fairly compensated and sufficiently incentivized to remain with the Company.
The Compensation Committee believes that the NEOs have significant experience relevant to the execution of the
Company�s strategic initiatives and goals, and that they also have substantial operating history with the Company. As a
result, when considering the retention risk posed by the compensation decisions made with respect to each NEO, the
Compensation Committee takes into account the disruption that could be caused by the unplanned or unexpected
departure of one or more NEOs, including the time that might be required for any successor to fully transition into his
or her duties, and the potential costs that the Company would incur if it is required to replace an NEO (or fill the
position vacated by his or her internal successor) with an external candidate. Ultimately, the Compensation Committee
seeks to balance its view that it is fairly compensating and incentivizing the NEOs (without

1 The
Compensation
Committee
considered the
following
comparator
companies when
making its 2009
compensation
decisions: Apria
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Group, Inc.,
Brookdale
Senior Living
Inc.,
Community
Health Systems,
Inc., DaVita
Inc.,
HealthSouth
Corp, Health
Management
Associates, Inc.,
Kindred
Healthcare, Inc.,
Lincare
Holdings, Inc.,
Psychiatric
Solutions, Inc.,
Sun Healthcare
Group, Inc.,
Sunrise Senior
Living, Inc.,
Universal
Health Services,
Inc. and Varian
Medical
Systems, Inc.
The
Compensation
Committee
determined that
the comparator
companies
constituted a
sufficiently
large and
relevant group
for purposes of
comparing
compensation
data, although in
some cases it
also evaluated
proprietary
survey data
relating to a
larger group of
companies.
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over-compensating any NEO or establishing incentives that might reasonably be expected to lead to risky or
inappropriate behavior) with the Company�s desire to retain the NEOs.
Mr. Carpenter
Owen G. Shell, Jr., the non-executive Chairman of the Board of the Company, directly and significantly influences
compensation decisions made with respect to Mr. Carpenter. Mr. Shell reviews Mr. Carpenter�s performance based on
his observations and with input from all other directors and discusses the results of this performance review with
Mr. Carpenter. Mr. Shell also makes compensation recommendations to the Compensation Committee with respect to
Mr. Carpenter.
In 2008, notwithstanding the fact that Mr. Carpenter met or exceeded the goals set for him by the Board of Directors
for the prior year and was otherwise eligible for a merit increase in his base salary, Mr. Carpenter concluded that the
Company�s interests would be further advanced if he refused any increase in his base salary. The Compensation
Committee accepted Mr. Carpenter�s view.
For 2009, Mr. Shell again concluded that Mr. Carpenter had met or exceeded the Board�s and Mr. Shell�s expectations
regarding the management of the Company. In recognition of the fact that Mr. Carpenter�s base salary was below the
25th percentile of CEOs at comparator companies and that he had not received a base salary increase the previous
year, the Compensation Committee granted Mr. Carpenter a 17.5% base salary increase. The Compensation
Committee also granted Mr. Carpenter a one-time grant of 100,000 restricted shares, with such shares to vest in equal
installments on the fourth and fifth anniversaries of the date of grant.
Mr. Dill
For 2009, the Compensation Committee set Mr. Dill�s compensation at levels consistent with its evaluation of the
Principles. Further, as with other NEOs, the Compensation Committee reviewed competitive market data compiled by
the Compensation Committee�s compensation consultant prior to setting the compensation payable to Mr. Dill,
including a 3% base salary increase. As previously announced, Mr. Dill transitioned from Chief Financial Officer to
Chief Operating Officer of the Company in April 2009. Commensurate with his increased responsibilities and the
compensation paid to Chief Operating Officers at comparator companies, the Compensation Committee increased Mr.
Dill�s target annual bonus from 75% of his salary to 90% of his salary.
Mr. Sherman
In 2009, the Compensation Committee made various compensation decisions in connection with the Company�s efforts
to recruit Mr. Sherman. These decisions were made by the committee after consultation with the compensation
consultant, a review of compensation paid to similarly situated officers at comparator companies, and input provided
to the Compensation Committee by Mr. Carpenter regarding what compensation was necessary to recruit
Mr. Sherman. While these decisions were made in a manner consistent with the Principles, they were also impacted by
negotiations with Mr. Sherman and the Company�s desire to incentivize Mr. Sherman to accept the Company�s offer of
employment. On May 12, 2009, the Compensation Committee granted Mr. Sherman equity-based compensation of
60,000 stock options and 30,000 shares of restricted stock. As with all awards to new officers, the restricted shares
granted to Mr. Sherman are not subject to any performance criteria and vest on the third anniversary of grant.
Recent Compensation Committee Actions
At its meeting in February 2010, the Compensation Committee set the 2010 Performance Criteria for the NEOs, and
certified that the Restricted Shares granted in 2007, 2008 and 2009 had met the performance criteria set at the time of
their grant. For 2010, the Target Bonus of each NEO is based on the Company�s actual performance against the
following goals:
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� twenty-five percent (25%) of the Target Bonus is payable if the Company achieves certain defined quality
improvement metrics with respect to the care provided at the Company�s hospitals.

� twenty-five percent (25%) of the Target Bonus is payable if the Company achieves targeted annual net
revenues from continuing operations;

� twenty-five percent (25%) of the Target Bonus is payable if the Company achieves targeted annual adjusted
EBITDA from continuing operations; and

� twenty-five percent (25%) of the Target Bonus is payable if the Company achieves targeted annual diluted
EPS.

Additionally, the Compensation Committee accepted management�s recommendation that merit salary increases not be
granted in the ordinary course. The Compensation Committee left open the possibility of reconsidering merit salary
increases later in 2010 based on the Company�s performance against budget.
The Compensation Committee also established stock ownership guidelines applicable to the NEOs, which provide that
the NEOs should, by the fifth year of employment, own Company stock equal in value to their annual salary. The
Compensation Committee will monitor compliance with the stock ownership guidelines on an annual basis.
Recoupment Policy
The NEOs are subject to a Recoupment Policy Relating to Unearned Incentive Compensation of Executive Officers
(the �Recoupment Policy�). Generally, the Recoupment Policy provides that if the Board of Directors determines that a
senior executive (including, but not limited to, one of the NEOs) has committed fraud and such fraud caused the
Company to be required to restate its financial statements, the Board of Directors may take, in its discretion, such
action as it deems appropriate with respect to the fraud.
The Board of Directors will, in all cases it determines appropriate, require reimbursement of any incentive
compensation paid to an executive subject to the policy. The Board of Directors may also require reimbursement from
executives subject to the Recoupment Policy of gains realized upon the exercise of any equity-based awards
previously made to such person that vested after the date of adoption of the Recoupment Policy. The Recoupment
Policy would allow reimbursement from an executive subject to the policy only if and to the extent that (a) the amount
paid to or realized was calculated based upon the achievement of certain financial results that were subsequently
reduced due to the restatement, (b) if the Board of Directors determines that such person actually committed a fraud
that obligated the Company to restate its financial statements, and (c) the amount of the incentive compensation that
would have been paid to, or the amount of the gains realized by, an executive subject to the policy, had the financial
results not been restated, would have been lower than the amount actually paid or realized. The Board of Directors
will not seek to recover compensation paid or amounts realized more than three years prior to the date that the
applicable restatement is first publicly disclosed.
Impact of Tax Treatment
Under Section 162(m) of the Internal Revenue Code, publicly held corporations may not take a tax deduction for
compensation in excess of $1.0 million paid to an NEO unless that compensation meets the Internal Revenue Code�s
definition of �performance-based� compensation. Section 162(m) allows a deduction for compensation to a specified
executive that exceeds $1.0 million only if it is paid solely upon attainment of one or more performance goals
pursuant to a qualifying performance-based compensation plan adopted by the Compensation Committee, the terms of
which are approved by the stockholders before payment of the compensation.
The Compensation Committee considers deductibility under Section 162(m) with respect to compensation
arrangements for executive officers. The Committee believes that it is in our best interests

18

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 26



Table of Contents

for the Committee to retain its flexibility and discretion to make compensation awards to foster achievement of
performance goals established by the Committee and the Principles. We believe that our outstanding stock options and
restricted share grants qualify as performance-based compensation and are not subject to any deductibility limitations
under Section 162(m). Grants of restricted stock, restricted stock units, or other equity-based awards that are not
subject to specific quantitative performance measures will likely not qualify as �performance-based� compensation and,
in such event, would be subject to Section 162(m) deduction restrictions.
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COMPENSATION OF EXECUTIVE OFFICERS
Executive Officers of the Company
The following list identifies the name, age and position(s) of the executive officers of the Company:

Name Age Position
William F. Carpenter III 55 President and Chief Executive Officer
Jeffrey S. Sherman 44 Executive Vice President and Chief Financial Officer
David M. Dill 41 Executive Vice President and Chief Operating Officer
Paul D. Gilbert 43 Executive Vice President, Chief Legal and Development Officer;

Corporate Governance Officer
John P. Bumpus 49 Executive Vice President and Chief Administrative Officer
Lanny R. Copeland, M.D. 65 Chief Medical Officer
Joné Law Koford 53 President, Strategic Growth and Development
R. Scott Raplee 44 President, Operations
Michael S. Coggin 40 Senior Vice President and Chief Accounting Officer
The term of each executive officer runs until his or her successor is appointed by the Board, or until his or her earlier
death, resignation or removal. Below is a biographical summary of the experience of the executive officers of the
Company. Information pertaining to Mr. Carpenter, who is both a director and an executive officer of the Company,
may be found in the section entitled �Proposal 1 � Election of Directors.�
Jeffrey S. Sherman has served as Executive Vice President and Chief Financial Officer since joining the Company in
April 2009. From September 2005 until he joined the Company, Mr. Sherman served as Vice President and Treasurer
of Tenet Healthcare, where he managed all aspects of corporate finance, including cash flow management and capital
structure, and was responsible for risk management. Mr. Sherman worked in various capacities for Tenet and its
predecessor company since 1990, including as a hospital chief financial officer, regional vice president and ultimately
as the company�s controller.
David M. Dill has served as Executive Vice President and Chief Operating Officer of the Company since April 2009.
From February 2008 to April 2009, Mr. Dill served as Executive Vice President and Chief Financial Officer. Mr. Dill
joined the Company on July 2007 as Chief Financial Officer. From March 2006 until Mr. Dill joined the Company, he
served as executive vice president of Fresenius Medical Care North America and as chief executive officer in one of
two United States divisions of Fresenius Medical Care Services, a wholly owned subsidiary of Fresenius Medical Care
AG & Co. KGaA. Mr. Dill previously served as executive vice president, chief financial officer and treasurer of Renal
Care Group, Inc., a publicly traded dialysis services company, from November 2003 until Renal Care Group was
acquired by Fresenius Medical Care on March 2006. From 1996 to November 2003, Mr. Dill served in various finance
and accounting roles with Renal Care Group, Inc. Mr. Dill is a member of the board of directors of Psychiatric
Solutions, Inc., a behavioral health services company.
Paul D. Gilbert has served as Executive Vice President, Chief Legal Officer and Corporate Governance Officer of the
Company since February 2008. Since February 2009, Mr. Gilbert has also served as the Company�s Chief
Development Officer. From August 2006 until February 2008, Mr. Gilbert served as Senior Vice President, General
Counsel, Secretary and Corporate Governance Officer of the Company. Prior to such time, Mr. Gilbert was a partner
of the law firm of Waller Lansden Dortch & Davis, LLP from January 1999 to August 2006. While in private practice,
Mr. Gilbert served as lead counsel to hospitals and healthcare systems in the acquisition, affiliation, sale or merger of
more than 100 acute care hospitals and behavioral or psychiatric hospitals throughout the United States and the
Caribbean. He also served as lead counsel in a significant number of whole-hospital joint ventures, syndications,
public hospital privatizations and not-for-profit conversions.
John P. Bumpus has served as Executive Vice President and Chief Administrative Officer of the Company since
February 2008. From April 2005 until February 2008, Mr. Bumpus served as Senior Vice President, Human
Resources and Administration of the Company. Prior to joining the Company in April 2005,
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Mr. Bumpus served as vice president � human resources with Province Healthcare Company. Prior to such time,
Mr. Bumpus served in various human resource positions with a Fortune 50 company.
Lanny R. Copeland, M.D. has served as the Company�s Chief Medical Officer since August 2007. Prior to joining
LifePoint, Dr. Copeland served as Vice President, Medical Affairs, for Triad Hospitals Inc., from 2001-2007.
Dr. Copeland�s background includes numerous academic appointments and professional memberships. He served
terms as Chairman and President for the American Academy of Family Physicians. He also served as President of the
American Board of Family Medicine and Professor for the Department of Family and Community Medicine at Mercer
University School of Medicine in Macon, Georgia. He practiced medicine for more than 20 years in private practices
in Indiana and Georgia.
Joné Law Koford has served as the Company�s President, Strategic Growth and Development since November 2009.
From January 2008 to November 2009, Ms. Koford served as one of the Group Presidents of the Company. From
September 2001 to January 2008, Ms. Koford served as a Division President of the Company. From May 2001 until
August 2001, Ms. Koford served as Vice President of Development for the Company. Prior to that, Ms. Koford served
in various operations positions with Altius Health Plans, Strategic Health Initiatives, Arcon Healthcare, Inc., HCA Inc.
and HealthTrust, Inc.
R. Scott Raplee has served as the Company�s President, Operations since November 2009. From January 2008 to
November 2009, Mr. Raplee served as one of the Group Presidents of the Company. From March 2004 to
January 2008, Mr. Raplee served as Senior Vice President, Operations Chief Financial Officer of the Company. From
May 1999 until February 2004, Mr. Raplee served as a Division Chief Financial Officer of the Company. Prior to that
time, Mr. Raplee served in various financial positions with HCA Inc.
Michael S. Coggin has served as Senior Vice President and Chief Accounting Officer of the Company since
December 2008. From September 2007 until December 2008, Mr. Coggin served as chief financial officer of
Specialty Care Services Group, a multi-service line healthcare provider primarily focused on providing perfusion and
auto-transfusion services to hospitals. From April 2004 to March 2006, Mr. Coggin was a senior vice president in the
finance, accounting and internal audit groups of Renal Care Group, Inc., a publicly-traded kidney dialysis services
company, until its acquisition by Fresenius Medical Care AG & Co. KGaA on March 2006. Following the acquisition,
Mr. Coggin provided finance and accounting oversight for business units within the East Division of Fresenius. Prior
to that time, Mr. Coggin was an audit manager at KPMG Peat Marwick in Nashville, Tennessee.
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Summary Compensation Table
The table below sets forth the compensation of the CEO, the CFO, and the three other most highly compensated
executive officers who were serving as executive officers on December 31, 2009. These individuals are referred to in
this Proxy Statement as the �Named Executive Officers� or �NEOs.�

Non-Equity
Incentive

Plan
Stock Option Compen- All Other

Name and Principal Position Year(1) SalaryBonus(2)Awards(3) Awards(4) sation(5)Compens-ation Total
William F. Carpenter III 2009 $949,231 � $4,320,998 $1,532,900 $1,137,400 � $7,940,529
President and 2008 800,000 � 1,308,918 803,371 868,000 � 3,780,289
Chief Executive Officer 2007 785,577 � 1,830,000 � 454,000 $64,386(7) 3,133,963

Jeffrey S. Sherman(6) 2009 301,154 � 819,000 607,020 296,072 74,921(8) 2,098,167
Executive Vice President, 2008 � � � � � � �
Chief Financial Officer 2007 � � � � � � �

David M. Dill(6) 2009 553,654 � 665,859 458,946 582,615 � 2,261,074
Executive Vice President, 2008 481,231 � 591,499 363,581 397,653 � 1,833,964
Chief Operating Officer 2007 193,846 � 1,911,000 1,098,000 95,766 48,912(7) 3,347,524

Paul D. Gilbert 2009 476,827 � 535,250 383,225 421,988 � 1,817,290
Executive Vice President, 2008 � � � � � � �
Chief Legal and Development
Officer; 2007 � � � � � � �
Corporate Governance Officer 2009 425,539 � 428,200 306,580 299,112 � 1,459,431

R. Scott Raplee 2008 393,654 � 386,850 242,387 260,400 � 1,283,291
President, Operations 2007 361,808 � 366,000 � 114,550 39,523(7) 881,881

(1) In accordance with
SEC rules, this table
reflects
compensation for the
three most recently
completed fiscal
years for individuals
who were NEOs
during 2009 and
compensation for the
most recently
completed fiscal year
for any individual
who became an NEO
in 2009.

(2) Reflects
discretionary bonuses
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granted under the
EPIP. No such
bonuses were paid in
2007, 2008 or 2009.

(3) Reflects the grant
date fair value for
restricted stock
awards granted under
the LTIP and the
share purchase date
fair value relating to
the incremental value
of restricted
Common Stock
received pursuant to
the MSPP, in
accordance with
Financial Accounting
Standards Board
(�FASB�) Accounting
Standards
Codification (�ASC�)
718-10,
�Compensation-Stock
Compensation� (�ASC
718-10�), as follows
for 2009:

Restricted Stock

Awards
Restricted
Common

Granted under
the

Stock Acquired
under

Name LTIP the MSPP
Total Stock

Awards
Carpenter $ 4,282,000 $ 38,998 $ 4,320,998
Sherman 819,000 � 819,000
Dill 642,300 23,559 665,859
Gilbert 535,250 � 535,250
Raplee 428,200 � 428,200

The
assumptions
used in
calculating the
accrued values
are set forth in
Note 9 to the
Company�s
financial
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statements
included in the
Company�s
Annual Report
on Form 10-K
for the year
ended
December 31,
2009.

(4) Reflects the
grant date fair
value for stock
option awards
granted under
the LTIP in
accordance with
ASC 718-10.
The
assumptions
used in
calculating the
values are set
forth in Note 9
to the
Company�s
financial
statements
included in the
Company�s
Annual Report
on Form 10-K
for the year
ended
December 31,
2009.

(5) Reflects cash
awards earned
under the EPIP.

(6) Mr. Sherman
became
Executive Vice
President and
Chief Financial
Officer in
April 2009. Mr.
Dill served as
Chief Financial
Officer until
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April 2009.

(7) Includes a
special one-time
payout in
connection with
the Company�s
paid time off
program. With
respect to
Mr. Dill, also
includes
$48,462 in
consulting fees
paid to Mr. Dill
prior to his
employment
with the
Company.

(8) Reflects
expenses paid
by the Company
in connection
with
Mr. Sherman�s
relocation.
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Grants of Plan-Based Awards
The following table provides information about equity and non-equity incentive plan awards granted to the NEOs in
2009: (1) the grant date; (2) possible future payouts under non-equity incentive plan awards and estimated future
payouts under equity incentive plan awards; (3) the number of shares underlying all other stock awards; (4) all other
awards, which consist of the number of shares underlying stock options awarded to the NEOs; (5) the exercise price of
the stock option awards, which reflects the closing price of the Common Stock on the date of grant; and (6) the grant
date fair value of each equity award computed under ASC 718-10.

Possible Future
Estimated

Future
All

Other Exercise Grant Date

Payouts Under Payouts Under
Stock

Awards:
All Other

Option or Base Fair Value

Non-Equity Incentive Plan
Equity

Incentive Plan
Number

of

Awards:
Number

of
Price

of of Stock

Awards(1) Awards(2)

Shares
of

Stock Securities Option and Option

Name
Grant
Date Threshold Target MaximumThresholdTargetMaximum

or
Units(3)

Underlying
Options Awards(4) Awards(5)

Carpenter N/A $ 470,000 $ 940,000 $ 1,880,000 � � � � �$ �$ �
01/01/09 � � � � � � 2,945 � 22.84 7,274
02/24/09 � � � � 200,000 � � � � 4,282,000
02/24/09 � � � � � � � 200,000 21.41 1,532,900
07/01/09 � � � � � � 3,741 � 26.25 31,724

Sherman N/A $ 163,125 $ 326,250 $ 652,500 � � � � � � �
05/12/09 � � � � 30,000 � � � � 819,000
05/12/09 � � � � � � � 60,000 27.30 607,020

Dill N/A $ 240,750 $ 481,500 $ 963,000 � � � � � � �
01/01/09 � � � � � � 1,841 � 22.84 4,547
02/24/09 � � � � 30,000 � � � � 642,300
02/24/09 � � � � � � � 60,000 21.41 458,946
07/01/09 � � � � � � 2,242 � 26.25 19,012

Gilbert N/A $ 174,375 $ 348,750 $ 697,500 � � � � � � �
02/24/09 � � � � 25,000 � � � � 535,250
02/24/09 � � � � � � � 50,000 21.41 383,225

Raplee N/A $ 123,600 $ 247,200 $ 494,400 � � � � � � �
02/24/09 � � � � 20,000 � � � � 428,200
02/24/09 � � � � � � � 40,000 21.41 306,580

(1) Reflects cash bonus
awards granted
under the EPIP
where receipt is
contingent upon the
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achievement of
certain performance
goals. Threshold
amount is equal to
5% of target
amount for
Messrs. Carpenter,
Dill, Raplee and
Gilbert. Maximum
amount is equal to
200% of target
amount for all
NEOs. For more
information about
the cash bonus
awards and
performance goals
for the NEOs,
please refer to the
section above
entitled
�COMPENSATION
DISCUSSION
AND ANALYSIS.�

(2) Reflects restricted
stock awards where
vesting is
contingent upon the
achievement of
certain performance
goals defined
pursuant to the
EPIP and continued
employment with
the Company
through the third
anniversary of the
date of grant. For
more information
about the
performance criteria
for the NEOs,
please refer to the
section above
entitled
�COMPENSATION
DISCUSSION
AND ANALYSIS.�

(3)
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Reflects restricted
stock shares issued
under the MSPP.

(4) Reflects the fair
market value of a
share of Common
Stock, defined in
the LTIP and in the
MSPP as the
closing sales price
of the Common
Stock on the trading
day immediately
preceding the date
of grant.

(5) Reflects the grant
date fair value of
stock and option
awards granted
under the LTIP and
MSPP in
accordance with
ASC 718-10. The
assumptions used in
calculating the grant
date fair values are
set forth in Note 9
to the Company�s
financial statements
included in the
Company�s Annual
Report on Form
10-K for the year
ended
December 31, 2009.

Outstanding Equity Awards at Fiscal Year-End
The following tables provide information on the current holdings of option and stock awards for each NEO
outstanding as of the end of the 2009 fiscal year. These tables include unexercised and unvested option awards and
unvested restricted stock awards with vesting conditions that were not satisfied as of December 31, 2009. Each equity
grant is shown separately for each NEO. The vesting schedule for each

23

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 36



Table of Contents

outstanding award is shown following these tables, based on the option or stock award grant date. For additional
information about the option and stock awards, see the description of equity-based incentive compensation in the
Compensation Discussion and Analysis beginning on page 13.

Option Awards
Equity

Incentive
Plan

Awards:
Number

of
Securities

Number of Underlying

Option
Securities Underlying

Unexercised Unexercised Option Option
Award Options Unearned Exercise Expiration

Name
Grant
Date Exercisable Unexercisable Options Price Date

Carpenter 02/11/01 40,000 � � $ 37.13 02/11/2011
02/25/02 40,000 � � 36.51 02/25/2012
02/24/03 50,000 � � 21.05 02/24/2013
02/20/04 40,000 � � 33.17 02/20/2014
04/22/05 45,000 � � 42.60 04/22/2015
02/22/06 45,000 � � 33.02 02/22/2016
09/18/06 35,000 � � 36.22 09/18/2016
02/28/08 33,333 66,667(1) � 25.79 02/28/2018
02/24/09 � 200,000(2) � 21.41 02/24/2019

Sherman 05/12/09 � 60,000(3) � 27.30 05/12/2019

Dill 05/08/07 60,000 30,000(4) � 38.22 05/08/2017
02/28/08 15,000 30,000(1) � 25.79 02/28/2018
02/24/09 � 60,000(2) � 21.41 02/24/2019

Gilbert 08/07/06 20,000 � � 32.77 08/07/2016
02/28/08 11,666 23,334(1) � 25.79 02/28/2018
02/24/09 � 50,000(2) � 21.41 02/24/2019

Raplee 02/11/01 20,000 � � 37.13 02/11/2011
02/25/02 20,000 � � 36.51 02/25/2012
04/22/05 20,000 � � 42.60 04/22/2015
02/22/06 20,000 � � 33.02 02/22/2016
02/28/08 10,000 20,000(1) � 25.79 02/28/2018
02/24/09 � 40,000(2) � 21.41 02/24/2019

(1) One-half of
these options
became
exercisable on
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February 28,
2010, and the
remainder will
become
exercisable on
February 28,
2011.

(2) One-third of
these options
became
exercisable on
February 24,
2010, and the
remaining
two-thirds will
become
exercisable
one-half on
February 24,
2011 and the
remainder on
February 24,
2012.

(3) One-third of
these options
become
exercisable on
May 12, 2010,
and the
remaining
two-thirds will
become
exercisable
one-half on
May 12, 2011
and the
remainder on
May 12, 2012.

(4) These options
will become
exercisable on
May 8, 2010.
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Stock Awards
Equity

Incentive

Equity
Incentive

Plan
Awards:
Market

Market Value
of

Plan
Awards:
Number

or Payout
Value of

Shares or Units
of

of Unearned
Shares,

Unearned
Shares,

Number
of

Shares
or

Stock That
Have Not

Units or
Other

Units or
Other

Stock
Award

Units of
Stock
That Vested

Rights That
Have

Rights That
Have

Name Grant Date

Have
Not

Vested (11) Not Vested Not Vested
Carpenter 04/22/05 12,000(1) $ 390,360 $ � $ �

03/01/07 50,000(2) 1,626,500 � �
02/28/08 50,000(3) 1,626,500 � �
07/01/08 2,806(4) 91,279 � �
01/01/09 2,945(5) 95,801 � �
02/24/09 100,000(6) 3,253,000 � �
02/24/09 100,000(7) 3,253,000 � �
07/01/09 3,741(8) 121,695 � �

Sherman 05/12/09 30,000(9) 975,900 � �

Dill 05/08/07 50,000(10) 1,626,500 � �
02/28/08 22,500(3) 731,925 � �
07/01/08 1,622(4) 52,764 � �
01/01/09 1,841(5) 59,888 � �
02/24/09 30,000(6) 975,900 � �
07/01/09 2,242(8) 72,932 � �

Gilbert 03/01/07 15,000(2) 487,950 � �
02/28/08 17,500(3) 569,275 � �
02/24/09 25,000(6) 813,250 � �

Raplee 04/22/05 6,666(1) 216,845 � �
03/01/07 10,000(2) 325,300 � �
02/28/08 15,000(3) 487,950 � �
02/24/09 20,000(6) 650,600 � �
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(1) These restricted
stock awards
became
unrestricted on
April 22, 2010.

(2) The restricted
stock awards
granted to the
executives on
March 1, 2007
became
unrestricted on
March 1, 2010.

(3) The restricted
stock awards
granted to the
executives on
February 28,
2008 will
become
unrestricted on
February 28,
2011.

(4) These shares of
restricted stock
purchased
pursuant to the
MSPP will
become
unrestricted on
July 1, 2011.

(5) These shares of
restricted stock
purchased
pursuant to the
MSPP will
become
unrestricted on
January 1, 2012.

(6) The restricted
stock awards
granted to the
executives on
February 24,
2009 will
become
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unrestricted on
February 24,
2012.

(7) One-half of this
one-time,
special grant of
restricted stock
awards will
become
unrestricted on
February 24,
2013, and
one-half will
become
unrestricted on
February 24,
2014.

(8) These shares of
restricted stock
purchased
pursuant to the
MSPP will
become
unrestricted on
July 1, 2012.

(9) These restricted
stock awards
will become
unrestricted on
May 12, 2012.

(10) These restricted
stock awards
will become
unrestricted on
May 8, 2010.

(11) Reflects the
grant date fair
value of stock
awards granted
under the LTIP
and MSPP in
accordance with
ASC 718-10.
The
assumptions
used in
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calculating the
grant date fair
values are set
forth in Note 9
to the
Company�s
financial
statements
included in the
Company�s
Annual Report
on Form 10-K
for the year
ended
December 31,
2009.

Option Exercises and Stock Vested at Fiscal Year-End
The following table provides information for each NEO on (1) stock option awards exercised during 2009, including
the number of shares acquired upon exercise and the value realized, and (2) the number of shares acquired during
2009 upon the vesting of restricted stock awards and the value realized, each before payment of any applicable
withholding tax and brokerage commission.
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Option Awards Stock Awards
Number

of
Number

of
Shares Shares

Acquired
Value

Realized Acquired
Value

Realized

Name
on

Exercise On Exercise
on

Vesting on Vesting
Carpenter 282,756 $ 4,265,996 52,500 $ 1,263,105
Sherman � � � �
Dill � � � �
Gilbert � � 10,000 250,900
Raplee � � 16,667 379,108
Potential Payments upon Termination or Change in Control
The Company has entered into certain agreements and maintains certain plans that will require the Company to
provide compensation to NEOs in the event of a termination of employment or a change in control of the Company.
The amount of compensation payable to each NEO entitled to benefits if any such event had occurred on
December 31, 2009 is listed for each type of event in the tables below.
Mr. Carpenter

Termination
Involuntary Involuntary Related to

Executive Benefits and Termination Termination Change in
Death

or

Payments upon Termination Retirement
Without
Cause

for
Cause Control Disability

Cash Payments $ � $ 4,154,800(1) $ � $ 5,640,000(2) $ �
Stock Options (unvested) � � � 2,673,336(3) �
Restricted Stock (unvested) � � � 9,759,000(4) �
Insurance Benefits � 29,292(5) � 14,646(6) �
Excise Tax Gross-up � � � 1,483,758(7) �

(1) Reflects a
severance payment
of Mr. Carpenter�s
base salary as of
December 31,
2009 for 24
months after
termination plus an
amount equal to
two times the last
bonus payment
made to Mr.
Carpenter the prior
fiscal year in
accordance with
the Carpenter
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Severance
Agreement. The
severance payment
to Mr. Carpenter is
payable in several
installments.

(2) Reflects a
severance payment
of three times the
sum of (a) the rate
of Mr. Carpenter�s
normal annual
compensation,
which rate shall
not be less than the
highest rate in
effect during the
six-month period
immediately prior
to the change in
control, plus
(b) Mr. Carpenter�s
target cash bonus
amount, in
accordance with
the Change in
Control Plan.

(3) Reflects the
intrinsic value of
the outstanding,
unvested stock
options, which
become vested in
accordance with
the LTIP in the
event either (a) a
surviving or
acquiring entity
does not assume
such options or
substitute similar
awards for such
options or (b) a
surviving or
acquiring entity
assumes such
options or
substitutes such
options with
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similar awards but
Mr. Carpenter�s
employment is
terminated without
cause or for good
reason, as set forth
in the LTIP.

(4) Reflects the
intrinsic value of
the outstanding,
unvested restricted
shares of Common
Stock, which
become vested in
accordance with
the (i) LTIP in the
event either (a) a
surviving or
acquiring entity
does not assume
such restricted
shares or substitute
similar awards for
such restricted
shares or (b) a
surviving or
acquiring entity
assumes such
restricted shares or
substitutes such
restricted shares
with similar
awards but
Mr. Carpenter�s
employment is
terminated without
cause or for good
reason, as set forth
in the LTIP, and
(ii) MSPP.

(5) Reflects the
premiums for
medical, dental,
accidental death
and
dismemberment
and life insurance
benefits for a
24-month period in
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accordance with
the Carpenter
Severance
Agreement.

(6) Reflects the
premiums for
medical, dental and
life insurance
benefits for a
12-month period in
accordance with
the Change in
Control Plan.

(7) Reflects a payment
of all excise taxes
imposed under
Section 4999 of the
Internal Revenue
Code and any
income and excise
taxes that are
payable as a result
of any
reimbursements for
Section 4999
excise taxes in
accordance with
the Carpenter
Severance
Agreement. This
calculation
assumes maximum
federal and state
income and
Medicare tax rates
and is based on a
five-year average
of earnings
reported on Form
W-2 for the tax
years 2005 through
2009. The
Company does not
expect that any
such excise taxes
will be imposed.
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Mr. Sherman

Termination
Involuntary Involuntary Related to

Executive Benefits and Termination Termination Change in
Death

or

Payments upon Termination Retirement
without
Cause

for
Cause Control Disability

Cash Payments $ � $ � $ � $ 2,283,750(1) $ �
Stock Options (unvested) � � � 313,800(2) �
Restricted Stock (unvested) � � � 975,900(3) �
Insurance Benefits � � � 8,373(4) �
Excise Tax Gross-up � � � 483,812(5) �
Mr. Dill

Termination
Involuntary Involuntary Related to

Executive Benefits and Termination Termination Change in
Death

or

Payments upon Termination Retirement
without
Cause

for
Cause Control Disability

Cash Payments $ � $ � $ � $ 3,049,500(1) $ �
Stock Options (unvested) � � � 869,400(2) �
Restricted Stock (unvested) � � � 3,334,325(3) �
Insurance Benefits � � � 14,271(4) �
Excise Tax Gross-up � � � 687,492(5) �
Mr. Gilbert

Termination
Involuntary Involuntary Related to

Executive Benefits and Termination Termination Change in
Death

or

Payments upon Termination Retirement
without
Cause

for
Cause Control Disability

Cash Payments $ � $ � $ � $ 2,441,250(1) $ �
Stock Options (unvested) � � � 713,271(2) �
Restricted Stock (unvested) � � � 1,870,475(3) �
Insurance Benefits � � � 14,229(4) �
Excise Tax Gross-up � � � 509,881(5) �
Mr. Raplee

Termination
Involuntary Involuntary Related to

Executive Benefits and Termination Termination Change in
Death

or

Payments upon Termination Retirement
without
Cause

for
Cause Control Disability

Cash Payments $ � $ � $ � $ 1,977,600(1) $ �
Stock Options (unvested) � � � 579,600(2) �
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Restricted Stock (unvested) � � � 1,463,850(3) �
Insurance Benefits � � � 14,191(4) �
Excise Tax Gross-up � � � 0(5) �

(1) Reflects a
severance
payment of
three times the
sum of (a) the
rate of the
executive�s
normal annual
compensation,
which rate shall
not be less than
the highest rate
in effect during
the six-month
period
immediately
prior to the
change in
control, plus
(b) the
executive�s
target cash
bonus amount,
in accordance
with the Change
in Control Plan.

(2) Reflects the
intrinsic value
of the
outstanding,
unvested
options, which
become vested
in accordance
with the LTIP in
the event either
(a) a surviving
or acquiring
entity does not
assume such
options or
substitute
similar awards
for such options
or (b) a
surviving or
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acquiring entity
assumes such
options or
substitutes such
options with
similar awards
but the
executive�s
employment is
terminated
without cause or
for good reason,
as set forth in
the LTIP.
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(3) Reflects the
intrinsic value
of the
outstanding,
unvested
restricted shares
of Common
Stock, which
become vested
in accordance
with the
(i) LTIP in the
event either
(a) a surviving
or acquiring
entity does not
assume such
restricted shares
or substitute
similar awards
for such
restricted shares
or (b) a
surviving or
acquiring entity
assumes such
restricted shares
or substitutes
such restricted
shares with
similar awards
but the
executive�s
employment is
terminated
without cause or
for good reason,
as set forth in
the LTIP, and
(ii) MSPP.

(4) Reflects the
premiums for
medical, dental
and life
insurance
benefits for a
12-month period
in accordance
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with the Change
in Control Plan.

(5) Reflects a
payment of all
excise taxes
imposed under
Section 4999 of
the Internal
Revenue Code
and any income
and excise taxes
that are payable
as a result of
any
reimbursements
for Section 4999
excise taxes in
accordance with
the Change in
Control Plan.
This calculation
assumes
maximum
federal and state
income and
Medicare tax
rates and is
based on a
five-year
average of
earnings
reported on
Form W-2 for
the tax years
2005 through
2009. The
Company does
not expect that
any such excise
taxes will be
imposed.

Executive Severance and Restrictive Covenant Agreement with Mr. Carpenter
On December 11, 2008, LifePoint CSGP, LLC, a wholly-owned subsidiary of the Company (�LifePoint CSGP�),
entered into an Amended and Restated Executive Severance and Restrictive Covenant Agreement (the �Carpenter
Severance Agreement�) with William F. Carpenter III, the Company�s CEO. In the event that Mr. Carpenter is
terminated by LifePoint CSGP (other than pursuant to a change in control as discussed below), the Carpenter
Severance Agreement specifies the respective rights and obligations of LifePoint CSGP and Mr. Carpenter. The
Carpenter Severance Agreement amended and restated the prior Executive Severance and Restrictive Covenant
Agreement with Mr. Carpenter dated December 11, 2006 by adding provisions to comply with Section 409A of the
Internal Revenue Code.

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 51



Pursuant to the Carpenter Severance Agreement, Mr. Carpenter continues to be employed at will and receives
compensation in an amount determined by the Board of Directors or a committee thereof. The Carpenter Severance
Agreement includes provisions that prohibit Mr. Carpenter from competing with or soliciting employees or
consultants of the Company and its affiliates during his employment period and for a period of 24 months thereafter or
disclosing confidential information of the Company and its affiliates. The Carpenter Severance Agreement imposes
certain obligations on the Company upon the termination of Mr. Carpenter�s employment, including, if he is terminated
without cause, the continuation of certain benefits for a period of 24 months and the payment of severance (in addition
to his salary and any earned but unpaid bonus through the date of termination). Any such severance received by
Mr. Carpenter would be conditioned upon Mr. Carpenter�s release of all claims against the Company and be paid in an
amount equal to his then current base salary for a period of 24 months following the date of termination of his
employment plus an amount equal to two times Mr. Carpenter�s bonus earned for the prior fiscal year, which bonus
amount would be paid in equal amounts, ratably, over the 24-month period following the date of termination of his
employment. The commencement of the severance payments may be delayed for a period of six months if such delay
is required for compliance with Section 409A of the Internal Revenue Code.
�Cause� is defined as (a) a material breach of the terms of the agreement or repeated failure to perform his duties in a
manner reasonably consistent with the criteria established or directions given by the Board of Directors, (b) any action
constituting fraud, self-dealing, embezzlement, or dishonesty, or (c) conviction of a crime involving moral turpitude or
any felony. In the event of a breach by Mr. Carpenter of any of the restrictive covenants contained in the Carpenter
Severance Agreement, Mr. Carpenter would forfeit additional severance payments from the date of the breach. The
Carpenter Severance Agreement does not alter the payments and benefits due to Mr. Carpenter in the event of his
termination following a change in control of the Company, which are governed by the Company�s Change in Control
Severance Plan (the �Change in Control Plan�).
Retirement and Termination Arrangements
The Company maintains certain compensatory arrangements that are intended to provide payments to the NEOs upon
their resignation or retirement. These include the Retirement Plan, which is a defined contribution retirement plan that
is intended to be qualified under Section 401(a) of the Internal Revenue Code. Eligible employees may elect to
contribute a portion of their compensation to the Retirement Plan,
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and the Company provides certain matching and other contributions. The retirement benefit is based solely on the
contributions to each employee�s account and the investment of those contributions in the Retirement Plan.
Under the EPIP, upon the retirement of a participant in the EPIP during a period when performance goals of an award
are achieved, the award may be paid in full or may be prorated based on the number of full months that lapsed in the
performance period as of the date of the retirement, at the sole and absolute discretion of the Compensation
Committee. Upon the death or disability of a participant in the EPIP, if the Company achieves the performance goals
specified in an award, the participant in the EPIP, or such participant�s estate, will be eligible to receive payments
under the award. Such award may be paid in full or may be prorated based on the number of full months that have
elapsed in the performance period as of the date of the death or disability, at the sole and absolute discretion of the
Compensation Committee. If, however, the Company fails to achieve the performance goals, the Compensation
Committee may in its discretion pay all or a portion of the award.
Under the MSPP, if an NEO�s employment is terminated either for �cause� by the Company or for any reason by the
executive, the executive forfeits all rights with respect to any restricted shares of Common Stock purchased under the
MSPP, which are automatically cancelled, and has only an unfunded right to receive a cash payment equal to the
lesser of (1) the fair market value of such shares on the executive�s last day of employment or (2) the aggregate base
salary foregone by the executive as a condition of receiving such shares. If an NEO�s employment is terminated
without �cause,� the executive will receive the lesser of such cash payments, with the Compensation Committee to have
the sole discretion as to which of such amounts shall be payable. Under the MSPP, upon retirement of an NEO, the
Compensation Committee shall determine, in its discretion, whether all outstanding restrictions with respect to shares
of Common Stock purchased under the MSPP shall expire or whether the executive shall instead be treated as though
the executive�s employment had been terminated by the Company without �cause.�
The Carpenter Severance Agreement provides that if Mr. Carpenter is involuntarily terminated, except for �cause� or in
certain other circumstances, he is entitled to receive a severance payment in the amount of his base salary for
24 months after termination plus an amount equal to two times his earned but unpaid target cash bonus amount
awarded under the EPIP, which bonus amount would be paid in equal amounts, ratably, over the 24-month period
following the date of termination of his employment. Commencement of these severance payments may be delayed
for a period of six months if such delay is required for compliance with Section 409A of the Internal Revenue Code.
For more information about the Carpenter Severance Agreement, please refer to the section above entitled
�EXECUTIVE COMPENSATION � Summary Compensation Table � Executive Severance and Restrictive Covenant
Agreement with Mr. Carpenter.�
Change in Control Arrangements
The Company maintains the Change in Control Plan for certain corporate employees, including the NEOs. The
Change in Control Plan provides benefits to those eligible corporate employees of the Company who (i) are
terminated within 18 months of a change in control for any reason other than �cause� (as defined in the Change in
Control Plan), (ii) are not offered a position by the Company or a successor entity that is substantially equivalent to
the one held with the Company immediately prior to the change in control, or (iii) voluntary terminate employment
within 18 months following a change in control because employment by the successor entity is modified so that the
position is no longer �substantially equivalent� (as defined in the Change in Control Plan) to the position immediately
held prior to the change in control. Under these circumstances, an affected NEO is entitled to receive a lump sum
severance payment of three times the sum of the executive�s normal annual compensation, which rate shall not be less
than the highest rate in effect during the six-month period immediately prior to the change in control, plus the target
cash bonus amount that the executive would be eligible to receive in the year in which the change in control occurs,
assuming all performance conditions were achieved. The
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Company will also provide each NEO, at no greater cost than prior to the change in control, with participation in
medical, life, disability and similar benefit plans that were offered to similarly situated employees of the Company
immediately prior to the change in control. If these benefits are provided pursuant to continuation rights pursuant to
Part 6 of Title I of the Employee Retirement Income Security Act of 1974, the Company will waive all premiums that
would otherwise be due by the executive at the time of severance for 12 months. In addition, each participant is
indemnified against excise taxes that are imposed on change in control payments under Section 4999 of the Internal
Revenue Code. Benefits under this plan are offset by any other payments that the participant is entitled to receive
under any other agreement, plan or arrangement upon a change in control of the Company.
The LTIP provides for full vesting of outstanding awards granted to employees, including the NEOs, following a
change in control to the extent the rights under such awards have not been previously forfeited. Full vesting will only
occur if (1) the successor entity does not assume the awards or provide similar awards to replace the awards issued
under the LTIP, or (2) employment is terminated within 18 months after the change in control by the successor entity
without cause or by the employee because the position offered by the successor is not substantially equivalent to the
one held with the Company immediately prior to the change in control.
Under the EPIP, if a change in control occurs during a period when performance goals of an award are not achieved,
the Compensation Committee, in its discretion, may authorize payment to a participant in the EPIP of the target bonus
amount, or a portion of such amount, that would be payable under an award. The payment of the awards will be made,
at the discretion of the Compensation Committee, after the end of the performance period or the change in control.
Under the MSPP, upon a change in control, restricted shares of Common Stock purchased under the MSPP become
unrestricted.
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COMPENSATION OF DIRECTORS

Certain information concerning the compensation of directors for 2009 is set forth in the table below.

Change
in

Pension
Value
and

Non-qualified
Non-Equity Deferred

Fees Earned
or Stock

Incentive
Plan Compensation

All
Other

Name(1)
Paid in
Cash(2) Awards(3) Compensation Earnings Compensation Total

Gregory T. Bier $ 98,750 $ 135,026 $ �� $ �� $ �� $ 233,776
Richard H. Evans 88,750 135,026 �� �� �� 223,776
DeWitt Ezell, Jr. 78,750 135,026 �� �� �� 213,776
Michael P. Haley 78,750 135,026 �� �� �� 213,776
Marguerite W.
Kondracke 78,750 135,026 �� �� �� 213,776
John E. Maupin, Jr. 86,750 135,026 �� �� �� 221,776
Owen G. Shell, Jr. 203,750(4) 135,026 �� �� �� 338,776

(1) Mr. Carpenter,
the Company�s
CEO, does not
receive
compensation
for serving as a
member of the
Board of
Directors.

(2) Includes
deferred stock
units granted
under the
Directors Plan
in the following
amounts: Mr.
Shell, $29,063
and
Ms. Kondracke,
$15,000. Under
the Directors
Plan,
non-employee
directors may
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elect to defer
payment of all
or any part of
their directors�
fees. For each
term of the
Board of
Directors
(beginning on
the date of an
annual meeting
of stockholders
and ending on
the date
immediately
preceding the
next annual
meeting of
stockholders), a
non-employee
director may
elect to receive,
in lieu of all or
any portion (in
multiples of
25%) of his or
her annual
retainer payable
for such term, a
deferred stock
unit award
pursuant to the
Directors Plan.
Such an election
applies to the
number of
deferred stock
units determined
by dividing
(a) the
additional
annual retainer
amount that
would have
been payable to
the
non-employee
director in cash
in the absence of
his or her
election, by
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(b) the fair
market value of
a share of
Common Stock
on the date of
grant.

(3) Reflects the
grant date fair
value for
restricted stock
awards granted
under the
Directors Plan,
in accordance
with ASC
718-10. The
assumptions
used in
calculating the
accrued values
are set forth in
Note 9 to the
Company�s
financial
statements
included in the
Company�s
Annual Report
on Form 10-K
for the year
ended
December 31,
2009.
On May 13, 2009, all incumbent directors received an annual grant of 4,966 shares of restricted stock.
The grant date fair value of these restricted stock awards, computed in accordance with ASC 718-10 and based on
the Common Stock closing price of $27.19 on May 12, 2009:

Shares of
Grant Date

Fair

Name
Restricted

Stock Value
Bier 4,966 $ 135,026
Evans 4,966 135,026
Ezell 4,966 135,026
Haley 4,966 135,026
Kondracke 4,966 135,026
Maupin 4,966 135,026
Shell 4,966 135,026

(4)
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Mr. Shell
receives
$125,000
annually for
serving as the
non-executive
Chairman of the
Board of
Directors in
addition to the
annual cash
retainer for
serving as a
director.

Following the annual meeting each year, the Board of Directors, upon recommendation of the Compensation
Committee, determines the compensation payable to non-employee members of the Board of Directors through the
date immediately preceding the next annual meeting of stockholders. The compensation consultants provided the
Compensation Committee with information on peer comparisons for director compensation, including a methodology
overview, total board compensation, board-only compensation and equity grants, committee service compensation and
initial equity grants. The compensation consultants also reported on current trends in director compensation, recent
changes adopted at peer group companies and the assumptions used by the compensation consultants in determining
the annual retainer amount.
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On May 13, 2009, the Board of Directors, upon recommendation of the Compensation Committee, approved an
annual cash retainer of $80,000 payable to non-employee directors and an annual cash retainer of $125,000 payable to
the non-executive Chairman of the Board of Directors through the date immediately preceding the Annual Meeting.
An additional cash retainer of (i) $20,000 per year is payable to the Chair of the Audit and Compliance Committee,
(ii) $10,000 per year is payable to the Chair of the Compensation Committee and (iii) $8,000 per year is payable to the
Chair of the Corporate Governance and Nominating Committee. No meeting fees are paid. Each of the foregoing
annual fees is paid in four quarterly pro-rata installments. Directors are also reimbursed for expenses incurred relating
to attendance at Board and committee meetings.
Also on May 13, 2009, pursuant to the Directors Plan, the Board of Directors, upon recommendation of the
Compensation Committee, approved the grant of approximately $135,000 of restricted stock awards to each of the
members of the Board of Directors who are not employees of the Company or any of its subsidiaries. These awards
will be fully vested and no longer subject to forfeiture upon the earliest of any of the following conditions to occur:
(1) six months and one day following the date of grant; (2) the death or disability of the non-employee director; or
(3) a �change in control� (as defined in the Directors Plan) of the Company. The non-employee director�s receipt of
shares of Common Stock pursuant to the restricted stock award is deferred until the first business day following the
earliest to occur of (1) the third anniversary of the date of grant, or (2) the date the non-employee director ceases to be
a member of the Board of Directors.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The tables below set forth certain information as of December 31, 2009 (unless otherwise indicated) regarding
beneficial ownership of Common Stock by (1) each person known by the Company to be the beneficial owner of more
than 5% of the outstanding Common Stock, (2) each director, nominee for director and NEO of the Company who
owns Common Stock and (3) all directors and executive officers as a group. As of December 31, 2009, there were
54,785,469 shares of Common Stock outstanding. Except as otherwise indicated, the beneficial owners listed below
have sole voting and investment power with respect to all shares owned by them, except to the extent such power is
shared by a spouse under applicable law.
Security Ownership of Certain Beneficial Owners

Amount and
Nature of

Name and Address of Beneficial Owner
Beneficial

Ownership
Percent of

Class
FMR LLC 6,330,714(1) 11.438%
82 Devonshire Street
Boston, Massachusetts 02109

Letko, Brosseau & Associates Inc. 5,088,085(2) 9.22
1800 McGill College Avenue, Suite 2510
Montreal, Quebec
H3A 3J6
Canada

Dimensional Fund Advisors LP 3,367,802(3) 6.15
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746

AXA Assurances I.A.R.D Mutuelle 2,789,558(4) 5.10
26, rue Druout
75009 Paris, France

(1) As reported in
the
Schedule 13G
filed on
February 16,
2010 with the
SEC, the
beneficial owner
claims to have
sole voting
power with
respect to
544,721 shares
of Common
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Stock and sole
dispositive
power with
respect to
6,330,714
shares of
Common Stock.

(2) As reported in
the
Schedule 13G
filed on
February 11,
2010 with the
SEC, the
beneficial owner
claims to have
sole voting
power with
respect to
5,088,085
shares of
Common Stock
and sole
dispositive
power with
respect to
5,088,085
shares of
Common Stock.

(3) As reported in
the
Schedule 13G
filed on
February 8,
2010 with the
SEC, the
beneficial owner
claims to have
sole voting
power with
respect to
3,345,831
shares of
Common Stock
and sole
dispositive
power with
respect to
3,367,802
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shares of
Common Stock.

(4) As reported in
the
Schedule 13G
filed on
February 12,
2010 with the
SEC (pursuant
to a joint filing
agreement
among AXA
Financial, Inc.,
AXA
Assurances
I.A.R.D.
Mutuelle, AXA
Assurances Vie
Mutuelle, and
AXA), the
beneficial owner
claims to have
sole voting
power with
respect to
2,101,718
shares of
Common Stock
and sole
dispositive
power with
respect to
2,789,558
shares of
Common Stock.
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Security Ownership of Management and Directors

Amount and
Nature of
Beneficial

Name of Beneficial Owner Ownership(1)
Percent of

Class
William F. Carpenter III 922,366(2)(3) 1.68%
David M. Dill 225,690(2)(4) *
R. Scott Raplee 193,111(2) *
Paul D. Gilbert 117,958(2) *
DeWitt Ezell, Jr. 60,099(5) *
Owen G. Shell, Jr. 48,801(5)(6) *
Richard H. Evans 40,152(5) *
John E. Maupin, Jr. 39,512(5) *
Jeffrey S. Sherman 30,000(7) *
Michael P. Haley 26,549(5) *
Gregory T. Bier 13,166(5) *
Marguerite W. Kondracke 12,698(5) *
Directors and executive officers as a group (15 persons) 2,068,293 37.75%

* Less than one
percent.

(1) In computing
the number of
shares
beneficially
owned by an
individual and
the percentage
ownership of
that individual,
shares of
Common Stock
underlying
options held by
that individual
that are
currently
exercisable, or
will become
exercisable
within 60 days
from
December 31,
2009, are
deemed
outstanding.
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The total
number of
shares of
Common Stock
underlying
options,
pursuant to
which such
individuals have
rights to acquire
beneficial
ownership of
Common Stock
within 60 days
from
December 31,
2009, is as
follows:

Shares
Underlying

Name Options
Carpenter 428,333
Raplee 113,760
Dill 110,000
Gilbert 59,999
Maupin 19,646
Ezell 17,835
Evans 16,606
Shell 11,000

(2) The ownership
given for each
individual
includes shares
of Common
Stock indirectly
owned through
the Retirement
Plan as set forth
in the table
below.

Shares Owned
Through

Name
Retirement

Plan
Raplee 3,236
Carpenter 1,630
Dill 444
Gilbert 459
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Further, the ownership for Messrs. Carpenter and Raplee includes restricted stock awards granted on April 22, 2005
under the LTIP as set forth in the table below. Two-thirds of these shares were unrestricted as of December 31,
2009, and the remaining shares of restricted stock became unrestricted on April 22, 2010.

Shares of

Name
Restricted

Stock
Carpenter 12,000
Raplee 6,666

The ownership for each individual includes restricted stock awards granted on March 1, 2007 under the LTIP as set
forth in the table below. Generally, these shares of restricted stock became unrestricted on March 1, 2010.
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Shares of

Name
Restricted

Stock
Carpenter 50,000
Gilbert 15,000
Raplee 10,000

In addition, the ownership for each individual includes restricted stock awards granted on February 28, 2008 under
the LTIP as set forth in the table below. Generally, these shares of restricted stock will become unrestricted on
February 28, 2011.

Shares of

Name
Restricted

Stock
Carpenter 50,000
Dill 22,500
Gilbert 17,500
Raplee 15,000

The ownership for each individual also includes restricted stock awards granted on February 24, 2009 under the
LTIP as set forth in the table below. Generally, these shares of restricted stock will become unrestricted on
February 24, 2012.

Shares of

Name
Restricted

Stock
Carpenter 100,000
Dill 30,000
Gilbert 25,000
Raplee 20,000

(3) The ownership for
Mr. Carpenter
includes a
one-time grant of
100,000 restricted
stock awards on
February 24,2009.
One-half of these
restricted stock
awards will
become
unrestricted on
February 24, 2013,
and one-half will
become
unrestricted on
February 24, 2014.

(4) The ownership for
Mr. Dill includes
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50,000 restricted
stock awards
granted on May 8,
2007 under the
LTIP. Generally,
the shares of
restricted stock
will become
unrestricted on
May 8, 2010.

(5) The ownership for
each individual
includes 3,500
restricted stock
awards granted on
May 9, 2007 under
the Directors Plan.
These shares
became
unrestricted on
May 12, 2008 with
a deferred
settlement date on
May 9, 2010.

The ownership for
each individual
includes 3,500
restricted stock
awards granted on
May 14, 2008
under the
Directors Plan.
These shares
became
unrestricted on
November 15,
2008 with a
deferred settlement
date on May 14,
2011.

The ownership for
each individual
includes 4,966
restricted stock
awards granted on
May 13, 2009
under the
Directors Plan.
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These shares
became
unrestricted on
November 14,
2009 with a
deferred settlement
date on May 13,
2012.

Further, the
ownership for each
individual includes
deferred stock
units, granted
under the
Directors Plan,
payable in shares
of Common Stock
as follows:

Deferred
Name Stock Units
Evans 1,080
Kondracke 732
Maupin 3,884
Shell 5,333

(6) The ownership
for Mr. Shell
includes 10,500
shares that have
been pledged to
Bank of
America in
connection with
a transaction
unrelated to the
Company.

(7) The ownership
for Mr. Sherman
includes 30,000
restricted stock
awards granted
on May 12,
2009 under the
LTIP.
Generally, the
shares of
restricted stock
will become
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unrestricted on
May 12, 2012.
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AUDIT AND COMPLIANCE COMMITTEE REPORT
The Audit and Compliance Committee consists entirely of independent directors in accordance with the NASDAQ
and SEC audit committee structure and membership requirements. The Audit and Compliance Committee has certain
duties and powers as described in its written Charter adopted by the Board. A copy of this Charter is available under
the �Corporate Governance� section of the Company�s website, www.lifepointhospitals.com.
In performing its functions, the Audit and Compliance Committee acts primarily in an oversight capacity. The Audit
and Compliance Committee relies on the work and assurances of the Company�s management, which has the primary
responsibility for preparing financial statements and reports and implementing internal control over financial
reporting, and the work and assurances of the Company�s independent registered public accounting firm, which
reviews quarterly and audits annually the Company�s financial statements. In addition, the Audit and Compliance
Committee relies on the Company�s independent registered public accounting firm to express an opinion on the
conformity of the Company�s annual financial statements to generally accepted accounting principles and to attest
management�s assessment of the effectiveness of internal control over financial reporting.
The Audit and Compliance Committee selected Ernst & Young LLP as the Company�s independent registered public
accounting firm for 2009. This selection was subsequently approved by the Board of Directors and was ratified by the
Company�s stockholders at the annual meeting of stockholders held on May 12, 2009.
The Audit and Compliance Committee has reviewed and discussed the audited financial statements for the fiscal year
ended December 31, 2009 with the Company�s management and Ernst & Young LLP. The Audit and Compliance
Committee has also discussed with Ernst & Young LLP the matters required to be discussed by Statement of Auditing
Standards No. 114 (�SAS 114� or �AU 380�), as modified or supplemented, �Communication with Audit Committees.�
The Audit and Compliance Committee has also received and reviewed the written disclosures and the letter from Ernst
& Young LLP required by applicable requirements of the Public Company Accounting Oversight Board regarding the
independent auditor�s communications with the Audit Committee concerning independence, and has discussed with the
auditor the auditor�s independence.
In reliance on these reviews and discussions, and the report of Ernst & Young LLP, the Audit and Compliance
Committee recommended to the Board of Directors, and the Board of Directors determined, that the audited financial
statements be included for filing with the SEC in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2009.
AUDIT AND COMPLIANCE COMMITTEE
Gregory T. Bier, Chair
Richard H. Evans
DeWitt Ezell, Jr.
Michael P. Haley
Marguerite W. Kondracke
John E. Maupin, Jr.
Owen G. Shell, Jr.
Dated: March 23, 2010
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FEES AND SERVICES OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Fees Paid to the Independent Registered Public Accounting Firm
The table below provides information concerning fees for services rendered by Ernst & Young LLP during the last
two fiscal years. The nature of the services provided in each such category is described following the table.

Description of Fees Amount of Fees
2008 2009

Audit Fees $ 1,855,365 $ 1,489,642
Audit-Related Fees 30,000 �
Tax Fees 125,184 135,759

Total $ 2,010,549 $ 1,625,401

Audit Fees � These fees were primarily for professional services rendered by Ernst & Young LLP in connection with
the audit of the Company�s consolidated annual financial statements, audit of internal control over financial reporting
(pursuant to Section 404 of Sarbanes-Oxley) and reviews of the interim condensed consolidated financial statements
included in the Company�s quarterly reports on Form 10-Q for the first three fiscal quarters of the fiscal years ended
December 31, 2008 and 2009. The fees also include separate opinion audits of certain subsidiaries, as well as comfort
letters and consents related to SEC filings.
Audit-Related Fees � These fees were primarily for services rendered by Ernst & Young LLP for matters such as
consultation on accounting and reporting standards.
Tax Fees � These fees were for services rendered by Ernst & Young LLP for assistance with tax compliance regarding
tax filings and also for other tax advice and consulting services.
The Audit and Compliance Committee considered and determined that the provision of non-audit services by Ernst &
Young LLP during 2008 and 2009 was compatible with maintaining auditor independence. None of these services is
of a type that is prohibited under the independent registered public accounting firm independence standards of the
SEC.
Pre-approval of Services Performed by the Independent Registered Public Accounting Firm
The Audit and Compliance Committee has implemented procedures to ensure the pre-approval of all audit,
audit-related, tax and other services performed by the Company�s independent registered public accounting firm. These
procedures require that the Audit and Compliance Committee approve all services prior to the commencement of
work. Unless the specific service has been pre-approved with respect to that year, the Audit and Compliance
Committee must approve the permitted service before the independent registered public accounting firm is engaged to
perform it. The Audit and Compliance Committee has delegated to Mr. Bier, the Chair of the Audit and Compliance
Committee, pre-approval authority with respect to audit or permitted non-audit services (in an amount not to exceed
$20,000 in each instance) to be provided by Ernst & Young LLP, subject to ratification of such pre-approval by the
Audit and Compliance Committee at its next scheduled meeting. On a quarterly basis, the Audit and Compliance
Committee reviews a summary listing of all service fees, along with a reasonably detailed description of the nature of
the engagement of Ernst & Young LLP. The Audit and Compliance Committee pre-approved in accordance with SEC
rules all audit, audit-related, tax and other services performed by Ernst & Young LLP during 2009.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
The Company�s Audit and Compliance Committee has selected Ernst & Young LLP as the Company�s independent
registered public accounting firm for 2010. Ernst & Young LLP has audited the Company�s financial statements since
1999 and is considered by management to be well qualified.
We are asking our stockholders to ratify the selection of Ernst & Young LLP as the Company�s independent registered
public accounting firm. Ratification is not required by the By-Laws or otherwise; however, the Board of Directors is
submitting the selection of Ernst & Young LLP to our stockholders for ratification as a matter of good corporate
practice. If the selection of Ernst & Young LLP is not ratified by the stockholders, the selection of an independent
registered public accounting firm will be determined by the Audit and Compliance Committee after careful
consideration of any information submitted by the stockholders.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting and will have an opportunity
to make any statement they consider appropriate and to respond to any appropriate stockholders� questions at that time.

Your Board of Directors Recommends a Vote �FOR� Proposal 2
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PROPOSAL 3: AMENDMENT TO THE COMPANY�S AMENDED AND RESTATED 1998 LONG-TERM
INCENTIVE PLAN
The Board of Directors adopted, subject to approval of the Company�s stockholders, an amendment (the �LTIP
Amendment�) to the Company�s Amended and Restated 1998 Long-Term Incentive Plan, or the LTIP. If approved, the
LTIP Amendment will increase by 955,000 shares the number of authorized shares of Common Stock that may be
issued pursuant to restricted stock awards, performance awards, phantom stock awards and dividend equivalent
awards and will also increase by 2,330,000 shares the total number of authorized shares of Common Stock available
for issuance in accordance with the LTIP. The full text of the LTIP Amendment is attached as Appendix A, and the
full text of the LTIP in effect on the date hereof is attached as Appendix B. The following description of the LTIP is
qualified in its entirety by the text of the LTIP and the LTIP Amendment.
Required Vote
The LTIP Amendment will become effective upon the affirmative vote of a majority of the shares present in person or
by proxy at the Annual Meeting and entitled to vote on the LTIP Amendment.
Explanation of Amendment
The LTIP Amendment to the LTIP provides for an increase in the number of shares of Common Stock available for
issuance under the LTIP from 15,725,000 to 18,055,000 shares, including an increase in the number of shares of
Common Stock available for issuance pursuant to restricted stock awards, performance awards, phantom stock awards
and dividend equivalent awards from 2,825,000 to 3,780,000 shares.
Approximately 1,153,200 shares of Common Stock remain available for grant under the LTIP as of April 21, 2010.
Based on Company estimates, these shares will be exhausted prior to the 2011 annual meeting of stockholders. The
purpose of the LTIP Amendment is to increase the shares of Common Stock available under the LTIP so that the
Company can effectively use the LTIP going forward.
General Description of LTIP
Summary. The LTIP is administered by the Compensation Committee of the Board of Directors. As of April 21, 2010,
options to purchase 5,077,147 shares of Common Stock were outstanding under the LTIP with a weighted-average
exercise price of $30.99 and a weighted-average remaining term of 7.17 years. Also as of May 8, 2010, 1,453,137
shares of unvested restricted stock will be outstanding under the LTIP (these figures exclude 59,551 shares that will
vest on May 8 based on service requirements, which will not be added back to the LTIP if they are forfeited prior to
such date). A total of 1,153,230 shares remained available for grant, of which 27,291 may be granted as restricted
shares, performance shares or other full-value awards. The closing price of a share of Common Stock on the
NASDAQ Global Select Market on April 21, 2010 was $37.97.
Types of Awards. Under the LTIP as currently in effect, the Compensation Committee may grant a variety of
equity-based awards, including dividend equivalents, options to purchase Common Stock, performance shares,
performance units, phantom stock, restricted stock and stock appreciation rights (�SARs�) (collectively, �Awards�).
Dividend equivalents are cash payments that may be granted in conjunction with awards of phantom stock or
performance shares to mirror any dividends that may be paid on Common Stock. Options entitle the holder to
purchase Common Stock at a specified exercise price and after the performance of certain periods of service, and may
be issued in the form of �incentive stock options,� as defined in Section 422 of the Internal Revenue Code, or options
that are not so qualified. Performance shares are awards of Common Stock transferred to the recipient upon the
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achievement of performance goals within a specified performance period. Performance units are long-term cash based
awards that are conditioned on the achievement of specified performance goals and may be tied to performance of
common stock. Phantom stock entitles the recipient to receive common stock upon the achievement of specified
performance goals or upon the lapse of time. SARs entitle the recipient to receive a certain number of shares of
Common Stock based on the appreciation of the value of Common Stock. The Compensation Committee has
previously granted nonqualified options and restricted stock awards under the LTIP.
The LTIP specifies certain objective business criteria that may be included in Awards that are made subject to
performance conditions, other than the lapse of time. Awards that are so conditioned are intended to satisfy the
requirements under Section 162(m) of the Internal Revenue Code so that amounts paid qualify as �performance based
compensation� and are fully deductible by the Company.
There is a separate limit to the number of Awards of restricted stock, performance shares, phantom stock and dividend
equivalents that may be granted. These so-called �full value� awards involve the grant of shares without a corresponding
payment by the participant. In addition to the overall share limit under the LTIP, no more than 2,825,000 shares in the
aggregate may be subject to such full value awards.
Terms and Restrictions. The number of shares of Common Stock subject to an Award, the identity of the grantee, the
nature of the Award, the vesting schedule and the exercise price, if any, are determined by the Compensation
Committee in its sole discretion and in accordance with the LTIP. However, the exercise price of options granted
under the LTIP shall not be less than the fair market value of Common Stock on the date of grant and the maximum
term shall not exceed ten years from the date of grant. In addition, incentive stock options granted under the LTIP to
any 10% stockholder are subject to additional limitations. Option awards to any person under the LTIP cannot relate
to more than 700,000 shares of Common Stock in any calendar year.
Exercise. In general, payment for shares of Common Stock purchased on the exercise of options or other Awards
granted under the LTIP must be made in full at the time the Award is exercised. Certain cashless exercises and other
arrangements are permitted if approved by the Compensation Committee.
Eligibility. All employees of the Company and its subsidiaries and, in the case of Awards other than incentive stock
options, any consultant or independent contractor providing services to the Company or a subsidiary, are eligible to
receive Awards under the LTIP. Eligibility with respect to any individual within these classes is determined from time
to time in the sole discretion of the Compensation Committee. As of the date of this Proxy Statement, approximately
100 employees were considered to receive an annual Award under the LTIP during 2010.
Adjustments. If any Award under the LTIP is forfeited, cancelled or terminated for any reason without having been
exercised in full, the shares of Common Stock not issued or transferred will be available for additional grants. The
number of shares of Common Stock available under the LTIP is subject to adjustment in the event of any stock split,
stock dividend, recapitalization or other similar action.
Amendments. The Company�s Board of Directors may amend the LTIP at any time. However, stockholder approval is
required for any amendment that would change the classes of eligible persons, increase the number of shares of
Common Stock reserved, allow the grant of options with an exercise price below fair market value, increase the limit
on shares available for restricted stock, performance awards, phantom stock awards or dividend equivalent awards, or
any modification to the LTIP that would permit option repricing. Pursuant to the NASDAQ marketplace rules,
stockholder approval is required for any �material amendment� to the LTIP.
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New Plan Benefits
Because Awards will be granted at the discretion of the Compensation Committee, the benefits that will be received
under the LTIP Amendment, if approved by the stockholders of the Company, are not determinable at this time. The
benefits that were received for the 2009 fiscal year by the Named Executive Officers pursuant to the LTIP are
summarized in the section entitled �Compensation of Executive Officers � Grants of Plan-Based Awards� in this Proxy
Statement. The Compensation Committee has not approved any Awards that are conditioned upon stockholder
approval of the LTIP Amendment.
Federal Income Tax Consequences
Tax consequences to the Company and to individuals receiving Awards will vary with the type of Award. Generally, a
participant will not recognize income, and the Company is not entitled to take a deduction, upon the grant of an
incentive option or a nonqualified option. An individual who exercises incentive stock options will not recognize
income upon exercise. However, the exercise of an incentive option does give rise to a preference under the alternative
minimum tax rules. Provided that the participant holds the stock for at least two years after the incentive option is
granted and one year after the date of exercise, the individual will be subject to capital gains tax on the difference
between the price paid to exercise the incentive option and the fair market value of the Common Stock at the time it is
sold. However, if the stock is sold before the end of the holding period for incentive stock options, as described above,
the sale is treated as a �disqualifying disposition�, and the individual is taxed at ordinary income rates on the difference
between the exercise price of the option and the fair market value of Common Stock at the time of sale.
An individual will be taxed at the time he or she exercises a nonqualified option on the difference between the
exercise price and the fair market value of Common Stock at the time of exercise. This difference is taxed as ordinary
compensation income. The individual�s tax basis in Common Stock acquired through a nonqualified option is the
exercise price plus the amount of taxable income that is recognized. Any subsequent gain or loss on the sale of
Common Stock acquired through a nonqualified option is subject to capital gains tax treatment. Reduced capital gains
rates apply if the stock is held for at least 12 months after exercise. Similar capital gains rules apply to a disqualifying
disposition of stock acquired through an incentive option.
The Company is entitled to a tax deduction on the amount of ordinary income that the individual recognizes on the
exercise of a nonqualified option or upon the disqualifying disposition of Common Stock acquired through an
incentive option. The Company does not obtain a tax deduction upon the grant of options or the exercise of an
incentive option. The Company generally is allowed to deduct from its taxable income an amount that corresponds to
the ordinary income an individual recognizes with respect to options at the same time the income is recognized by the
individual.
The federal income tax consequences described in this section are based on U.S. laws and regulations in effect as of
the date of this Proxy Statement, and there is no assurance that the laws and regulations will not change in the future
and affect the tax consequences of the matters discussed in this section.
Equity Award Grants in 2007, 2008 and 2009
As described in this Proxy Statement, certain of the Company�s equity grants under the LTIP are performance-based.
The amount of all equity-based awards granted under the LTIP and ODSICP for 2007, 2008 and 2009, and the
portions of such awards that were performance-based, are set forth in the table below, which is derived from the notes
to the financial statements contained in the Company�s Annual Reports on Form 10-K for the years ended
December 31, 2008 and 2009. As of December 31, 2009,
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none of the performance-based equity awards granted in 2007, 2008 or 2009 had been earned, due to the fact that the
performance criteria had not been met.
Burn rate (also called run rate) measures a company�s pattern of granting equity awards as a percentage of total shares
outstanding. It takes into consideration the type of equity award, such as stock options or restricted stock units, and the
volatility of the company�s stock price. RiskMetrics Group (�RiskMetrics�), which provides proxy advisory services to
institutions and others, analyzes historic burn rates. Historic burn rates that exceed the average burn rate of the
applicable peer industry by more than one standard deviation can result in an unfavorable recommendation by
RiskMetrics. The Company�s average burn rate for the last three calendar years ending December 31, 2009 is 3.54%,
which is below RiskMetrics� allowable cap for the Company�s industry (3.65%).

Performance-
Full-Value

Equity Weighted
Burn
Rate

Performance
Options Not

Subject Contingent
Awards Not

Subject Average at 2.5

-Contingent
to

Performance
Full-Value

Equity
to

Performance Common
Full

Value
Stock

Options
Stock

Options
Contingencies

as of
Full-Value

Equity Awards
Contingencies

as of Shares
Equity
Awards

Year Granted Granted
December
31, 2009

Awards
Granted Granted

December
31, 2009 Outstanding(2)

per
Option

2007 1,056,811 380,000 676,811 481,796(1) 240,000 327,296(1) 56,159,618 2.66%
2008 1,134,125 0 1,134,125 546,411 247,500 298,911 52,491,914 3.58%
2009 926,215 0 926,215 863,935 307,500 556,435 52,746,625 4.39%

3-year
Average 3.54%

(1) Includes 85,500
performance-contingent
full value shares granted
prior to 2007 whose
performance criteria was
satisfied in 2007.

(2) Weighted average
common shares
outstanding used in this
table reflect the basic
weighted average
common shares
outstanding used in the
basic earning per share
calculation set forth in
the Company�s Annual
Report on Form 10-K
for the year ended
December 31, 2009.
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PROPOSAL 4: AMENDMENT TO THE COMPANY�S AMENDED AND RESTATED MANAGEMENT
STOCK PURCHASE PLAN
The Board of Directors adopted, subject to approval of the Company�s stockholders, an amendment (the �MSPP
Amendment�) to the Company�s Amended and Restated Management Stock Purchase Plan, or the MSPP. If approved,
the MSPP Amendment will increase by 85,000 shares the number of authorized shares of Common Stock available for
issuance in accordance with the MSPP. The full text of the MSPP Amendment is attached as Appendix C, and the full
text of the MSPP in effect as of the date hereof is attached as Appendix D. The following description of the MSPP is
qualified in its entirety by the text of the MSPP and the MSPP Amendment.
Required Vote
The MSPP Amendment will become effective upon the affirmative vote of a majority of the shares present in person
or by proxy at the Annual Meeting and entitled to vote on the MSPP Amendment.
Explanation of Amendment
The MSPP Amendment provides for an increase in the number of shares of Common Stock available for issuance
under the MSPP from 325,000 to a total of 410,000 shares.
Approximately 18,000 shares of Common Stock remain available for grant under the MSPP as of April 21, 2010.
Based on Company estimates, these shares will be exhausted prior to the 2011 annual meeting of stockholders. As of
April 21, 2010, approximately 132,500 shares remained unvested and outstanding under the MSPP (these shares were
exercised at 75% of fair market value and the restrictions lapse on the 3rd anniversary of the exercise date). The
purpose of the MSPP Amendment is to increase the shares of Common Stock available under the MSPP so that the
Company can effectively use the MSPP going forward.
General Description of MSPP
Summary. The MSPP provides participants an opportunity to purchase restricted shares of Common Stock at a
discount though payroll deductions. It is administered by the Compensation Committee of the Board of Directors. The
MSPP will continue indefinitely until its shares are depleted or it is terminated by the Board of Directors. Future
issuance of restricted shares of Common Stock under the MSPP, however, is conditioned upon approval from the
Company�s stockholders. To date, a total of 325,000 shares of Common Stock has been authorized for issuance in
accordance with the MSPP.
Awards. Participants in the MSPP are granted an option on January 1 of each year (the �Grant Date�) to purchase
restricted shares of Common Stock on June 30 and December 31 of the same year (each an �Exercise Date�). The
purchase price for each restricted share of Common Stock subject to the options equals 75% of the average closing
price of Common Stock on The NASDAQ Stock Market for all trading days since the immediately preceding Exercise
Date (the �Exercise Price�). The number of restricted shares of Common Stock granted under an option is based on the
amount that a participant agrees to ratably forego throughout the year pursuant to an irrevocable salary reduction
agreement executed by the participant prior to the Grant Date. Specifically, the number of restricted shares of
Common Stock subject to a participant�s option will equal the total salary reductions elected by the participant divided
by the Exercise Price. The Compensation Committee set a limit of 15% as the maximum percentage of a participant�s
salary that may be subject to a salary reduction agreement. Generally, upon a termination of employment prior to an
Exercise Date, all salary reductions reserved for purchasing restricted shares will be returned to the participant.
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Exercise. Each eligible employee electing to participate in the MSPP must pay the purchase price in advance through
salary reductions. Generally, any amounts remaining after deducting the Exercise Price of the restricted shares of
Common Stock purchased on an Exercise Date will be refunded to the employee. Options that are not exercised
terminate on the Exercise Date. The Company retains all proceeds from the sale of stock under the MSPP for general
corporate purposes.
Restrictions on Purchased Shares. The restrictions placed on the shares of Common Stock purchased under an option
expire on the first day of the month that follows the third anniversary of the Exercise Date on which they were
purchased (the �Restricted Period�). During the Restricted Period, a participant will have all rights of a stockholder with
respect to the purchased shares, including the right to receive dividends and the right to vote the shares. The
participant, however, is not entitled to delivery of the stock certificate during the Restricted Period, and none of the
shares may be sold, assigned, transferred, pledged, hypothecated or otherwise encumbered or disposed of (except by
will or laws of descent and distribution). In addition, participants may be required to forfeit all shares subject to
restriction if the participant�s employment with the Company is terminated during the Restricted Period. If the
participant�s employment is terminated by the Company for cause or by the participant for any reason during the
Restricted Period, all shares purchased are cancelled, and the participant has an unfunded right to receive from the
Company a cash payment equal to the lesser of (i) the fair market value of the restricted shares on the participant�s last
day of employment, or (ii) the aggregate salary reductions foregone by the participant as a condition of receiving the
shares. If the Company terminates the participant�s employment without cause, the shares subject to restriction are
forfeited, and the Compensation Committee will determine, in its discretion, which of the two amounts will be paid to
the participant, irrespective of which represents the lesser amount. Upon the death or disability of a participant during
the Restricted Period or upon a change in control of the Company, all restrictions lapse. Finally, upon a participant�s
retirement, the Compensation Committee, in its discretion, will determine whether to allow the restrictions to lapse or
treat the termination of employment as a termination by the Company without cause.
Alternative Awards. If the Compensation Committee determines in its discretion during the Restricted Period that the
Company could lose its federal income tax deduction upon the future lapsing of the restrictions because of the
application of Section 162(m) of the Internal Revenue Code, the Compensation Committee may convert the purchased
restricted shares into restricted share units. Payment of restricted share units will be postponed until a future time
when the deduction will not be lost. Payment of restricted share units will be the same as if restricted shares were
granted instead of the restricted share units. During the time a participant holds a restricted share unit, the participant
will be credited with dividend equivalents that are converted into additional restricted share units.
Eligibility. The Compensation Committee designates, in its sole and absolute discretion, those employees who are
eligible to participate in the MSPP. As of the date of this Proxy Statement, approximately 290 employees were
eligible to participate.
Adjustments. If an option granted under the MSPP is forfeited, the shares of Common Stock subject to the option will
be available for additional grants under the MSPP. Further, if shares of Common Stock are forfeited during the period
in which they are restricted, such shares will also be available for additional grants under the MSPP. The number of
shares of Common Stock available under the MSPP is subject to adjustment in the event of any stock split, stock
dividend, recapitalization or other similar action.
Amendments. The Board of Directors may amend the MSPP at any time. However, any amendment that requires
stockholder approval for the MSPP to continue to comply with any law, regulation or stock exchange requirement will
not be effective until approved by the requisite vote of stockholders. Pursuant to the NASDAQ marketplace rules,
stockholder approval is required for any �material amendment� to the MSPP.
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New Plan Benefits
The number of shares that may be purchased by a participant under the MSPP is determined at the election of each
participant. In addition, the value of the Common Stock purchased under the MSPP will vary based on the fair market
value of the shares of Common Stock during the year preceding each Grant Date. Accordingly, the number of shares
that will be purchased in the future is not currently determinable. The benefits that were received for the 2009 fiscal
year by the Named Executive Officers, as hereinafter defined, pursuant to the MSPP are summarized in the section
entitled �Compensation of Executive Officers � Grants of Plan-Based Awards� in this Proxy Statement. The
Compensation Committee has not approved any awards under the MSPP that are conditioned upon stockholder
approval of the MSPP Amendment.
Federal Income Tax Consequences
Generally, neither the grant nor the exercise of the options under the MSPP will result in taxable income to a
participating employee or a tax deduction to the Company. Upon the lapse of restrictions on the purchased shares,
however, a participant will recognize ordinary compensation income equal to the fair market value of the Common
Stock at the time the restrictions lapse. The employee�s basis in the Common Stock following the lapse of restrictions
is the fair market value of the Common Stock at the time of the lapse. Any subsequent disposition of the Common
Stock by the participant will be subject to tax on the capital gain, if any, of the amount realized in excess of the basis.
A participant can make an election under Section 83(b) of the Internal Revenue Code to be taxed at the time of the
option exercise on the difference between the fair market value of the Common Stock on the Date of Exercise and the
Exercise Price. Any subsequent sale of stock that is acquired after the restrictions lapse is subject to capital gains
treatment.
Generally, at the same time a participant recognizes ordinary compensation income, the Company will receive the
benefit of a tax deduction in the same amount, absent any limitation on the deduction under any provision of the
Internal Revenue Code.
The federal income tax consequences described in this section are based on United States laws and regulations in
effect as of the date of this Proxy Statement, and there is no assurance that the laws and regulations will not change in
the future and affect the tax consequences of the matters discussed in this section.

Your Board of Directors Recommends a Vote �FOR� Proposal 4
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PROPOSAL 5: AMENDMENT TO THE COMPANY�S AMENDED AND RESTATED OUTSIDE
DIRECTORS STOCK AND INCENTIVE COMPENSATION PLAN
The Board of Directors adopted, subject to approval of the Company�s stockholders, an amendment (the �Directors Plan
Amendment�) to the Company�s Amended and Restated Outside Directors Stock and Incentive Compensation Plan, or
the Directors Plan. If approved, the Directors Plan Amendment will increase by 40,000 shares the number of
authorized shares of Common Stock available for issuance in accordance with the Directors Plan. The full text of the
Directors Plan Amendment is attached as Appendix E, and the full text of the Directors Plan in effect on the date
hereof is attached as Appendix F. The following description of the Directors Plan is qualified in its entirety by the text
of the Directors Plan and the Directors Plan Amendment.
Required Vote
The Directors Plan Amendment will become effective upon the affirmative vote of a majority of the shares present in
person or by proxy at the Annual Meeting and entitled to vote on the Directors Plan Amendment.
Explanation of Amendment
The Directors Plan Amendment provides for an increase in the number of shares of Common Stock available for
issuance under the Directors Plan from 375,000 to a total of 415,000 shares.
Approximately 57,000 shares of Common Stock remain available for grant under the Directors Plan as of April 21,
2010. Based on Company estimates, these shares will be exhausted prior to the 2011 annual meeting of stockholders.
As of April 21, 2010 approximately 83,800 shares remain unvested and outstanding under this plan. The purpose of
the Directors Plan Amendment is to increase the shares of Common Stock available under the Directors Plan so that
the Company can effectively use the Directors Plan going forward.
General Description of Directors Plan
Summary. The Directors Plan is administered by the Compensation Committee of the Board of Directors. To date, a
total of 375,000 shares of Common Stock have been reserved for issuance under the Directors Plan.
Purpose. The purpose of the Directors Plan is to encourage the ownership of an equity interest in the Company by the
members of its Board of Directors, to provide an incentive to such directors to continue to serve the Company and to
aid the Company in attracting and retaining qualified candidates for the Board of Directors.
Types of Awards. Under the Directors Plan, the Board of Directors may grant Nonqualified Options, restricted stock
and deferred stock unit awards. A deferred stock unit award is the right to receive in the future a certain number of
shares of Common Stock. The Board of Directors has previously granted each of the three types of awards available
under the Directors Plan.
Terms and Restrictions. Awards under the Directors Plan may only be made to members of the Board of Directors
who are not employees of the Company or an affiliate (each, a �Non-Employee Director�). Such awards may be made
by the Board of Directors in its discretion (i) at the time an individual commences services as a Non-Employee
Director, and (ii) on the first business day of each annual term of the Board of Directors. The Board of Directors
determines the number of shares subject to the awards made under the Directors Plan. Options under the Directors
Plan are exercisable at the fair market value of Common
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Stock on the date of grant and expire ten years thereafter or, if sooner, upon the termination of the Non-Employee
Director�s service (as described below).
The Directors Plan further provides that Non-Employee Directors may elect to receive, in lieu of any portion of their
annual retainer (in multiples of 25%), a deferred stock unit award. A deferred stock unit award represents the right to
receive a specified number of shares of Common Stock. The shares are paid, subject to the election of the
Non-Employee Director, either two years following the date of the award or at the end of the director�s service on the
Board of Directors. The number of shares of Common Stock to be paid under a deferred stock unit award is equal to
the value of the cash retainer that the Non- Employee Director has elected to forego, divided by the fair market value
of Common Stock on the date of the award.
Upon the occurrence of a change in control of the Company (as defined in the Directors Plan), each outstanding award
shall become fully vested, and any options will be immediately exercisable. Transfers of options that are granted
under the Directors Plan are limited to (i) gifts made by a Non-Employee Director to an appropriate family member
with consent of the Board of Directors, and (ii) transfers made upon death. Options granted under the Directors Plan
are exercisable for a period of six months following the death or disability of a Non-Employee Director to the extent
that they were otherwise exercisable. If a Non-Employee Director�s service on the Board of Directors terminates for
any other reason, options will be exercisable for a period of 90 days to the extent that they were otherwise exercisable.
Exercise. In general, payment for stock purchased on the exercise of options granted under the Directors Plan must be
made in full at the time the option is exercised. Payment may be made in cash or through certain cashless exercises or
other similar arrangements provided, however, that the Company has not permitted cashless exercises by directors
through broker-assisted trades since the promulgation of Sarbanes-Oxley.
Eligibility. All Non-Employee Directors of the Company are eligible to receive awards under the Directors Plan.
Adjustments. If any award under the Directors Plan is forfeited, cancelled or terminated without having been exercised
in full, the shares of Common Stock not issued or transferred will be available for additional grants. The number of
shares of Common Stock available under the Directors Plan is subject to adjustment in the event of any stock split,
stock dividend, recapitalization or other similar action.
Amendments. The Board of Directors may amend the Directors Plan at any time. However, any amendment that
requires stockholder approval for the Directors Plan to continue to comply with any law, regulation or stock exchange
requirement will not be effective until approved by the requisite vote of stockholders. Pursuant to the NASDAQ
marketplace rules, stockholder approval is required for any �material amendment� to the Directors Plan.
New Plan Benefits
Because awards under the Directors Plan will be granted at the discretion of the Compensation Committee, the
benefits that will be received under the Directors Plan Amendment, if approved by the stockholders of the Company,
are not determinable at this time. The benefits that were received for the 2009 fiscal year by the Directors pursuant to
the Directors Plan are summarized in the section entitled �Compensation of Directors� in this Proxy Statement. The
Compensation Committee has not approved any awards that are conditioned upon stockholder approval of the
Directors Plan Amendment.
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Federal Income Tax Consequences
Tax consequences to the Company and to directors receiving awards will vary with the type of award. Generally, a
director will not recognize income, and the Company is not entitled to take a deduction, upon the grant of an option, a
deferred stock unit award or a restricted stock award. A director will be taxed at the time he or she exercises an option
on the difference between the exercise price and the fair market value of Common Stock at the time of exercise. This
difference is taxed as ordinary income. The director�s tax basis in Common Stock acquired through an option is the
exercise price plus the amount of taxable income that is recognized. Any subsequent gain or loss on the sale of
Common Stock acquired through an option is subject to capital gains tax treatment. Reduced capital gains rates apply
if the Common Stock is held for at least 12 months after exercise.
A director will recognize ordinary income on the fair market value of the Common Stock at the time shares of
Common Stock are paid under a deferred stock unit award. Any subsequent gain or loss on the sale of the Common
Stock is subject to capital gains tax treatment. Reduced capital gains rates apply if the Common Stock is held for at
least 12 months after the shares are paid under the award.
A director will recognize ordinary income on the fair market value of the Common Stock at the time shares of
restricted stock become vested. The director may elect, however, to be taxed at the time restricted stock is granted
under Section 83(b) of the Internal Revenue Code. Any subsequent gain or loss on the sale of the Common Stock is
subject to capital gains tax treatment. Reduced capital gains rates apply if the Common Stock is held for at least
12 months after the shares become vested or, if the director makes a Section 83(b) election, the date of the restricted
stock award grant.
The Company does not obtain a tax deduction upon the grant of options, deferred stock unit awards or the award of
restricted stock. The Company generally is allowed to deduct from its taxable income an amount that corresponds to
the ordinary income a director recognizes with respect to options, deferred stock unit awards or restricted stock at the
same time the income is recognized by the director.
The Federal income tax consequences described in this section are based on United States laws and regulations in
effect as of the date of this Proxy Statement, and there is no assurance that the laws and regulations will not change in
the future and affect the tax consequences of the matters discussed in this section.

Your Board of Directors Recommends a Vote �FOR� Proposal 5
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ADDITIONAL INFORMATION
Stockholder Proposals for Inclusion in the 2011 Proxy Statement
To be considered for inclusion in next year�s proxy statement, stockholder proposals, submitted in accordance with
SEC Rule 14a-8, must be received at our corporate offices no later than the close of business on December 30, 2010
for the Company to consider it for inclusion in the proxy statement for the 2011 annual meeting. Proposals should be
addressed to the Corporate Secretary, LifePoint Hospitals, Inc., 103 Powell Court, Suite 200, Brentwood, Tennessee
37027.
Other Stockholder Proposals for Presentation at the 2011 Annual Meeting
Our By-Laws require that any stockholder proposal that is not submitted for inclusion in next year�s proxy statement
under SEC Rule 14a-8, but is instead sought to be presented directly at the 2011 Annual Meeting, must be received at
our corporate offices not less than 90 days prior to the first anniversary of the 2010 Annual Meeting. As a result,
proposals submitted pursuant to these provisions of our By-laws must be received no later than the close of business
on March 10, 2011. Proposals should be addressed to the Corporate Secretary, LifePoint Hospitals, Inc., 103 Powell
Court, Suite 200, Brentwood, Tennessee 37027 and include the information set forth in the By-Laws, which are
available under the �Corporate Governance� section of the Company�s website at www.lifepointhospitals.com. SEC rules
permit management to vote proxies in its discretion if the stockholder does not comply with this deadline, and in
certain other cases notwithstanding the stockholder�s compliance with this deadline.
Voting Securities
You are entitled to vote if you were a stockholder of record as of the close of business on April 21, 2010. On such
date, there were 55,304,694 shares of Common Stock outstanding.
Vote Required for Election, Ratification and Approval
Election of Directors: If a quorum is present, directors are elected by a plurality of the votes cast by the shares of
Common Stock entitled to vote at the Annual Meeting. The Certificate of Incorporation does not provide for
cumulative voting and, accordingly, the stockholders do not have cumulative voting rights with respect to the election
of directors. Consequently, each stockholder may cast one vote per share of Common Stock held of record with
respect to each nominee. Unless a proxy specifies otherwise, the persons named in the proxy will vote the shares
covered thereby FOR the nominees designated by the Board of Directors. Should any nominee become unavailable for
election, an event not now anticipated, shares covered by a proxy will be voted for a substitute nominee recommended
by the Corporate Governance and Nominating Committee and selected by the current Board of Directors.
Ratification of the Selection of the Independent Registered Public Accounting Firm: Stockholder ratification of the
Audit and Compliance Committee�s selection of Ernst & Young LLP as the Company�s independent registered public
accounting firm is not required by the By-Laws or otherwise; however, the Board of Directors has elected to submit
the selection of Ernst & Young LLP to the Company�s stockholders for ratification. If a quorum is present, approval of
this proposal requires the affirmative vote of a majority of the shares of Common Stock present, in person or
represented by proxy, at the Annual Meeting and entitled to vote.
Amendments to Benefit Plans: Proposals 3 through 5 will each become effective upon the affirmative vote of a
majority of the shares present in person or by proxy at the Annual Meeting and entitled to vote upon each proposal.
If your shares are represented at the Annual Meeting, in person or by proxy, but you abstain from voting on a matter,
or include instructions in your proxy to abstain from voting on a matter, your shares will be counted for the purpose of
determining if a quorum is present. If you abstain from voting on the election of directors, your abstention will have
no effect on the outcome. If you abstain from voting on Proposals 3 through 5, your abstention will have the same
effect as a vote against such proposal.
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If your broker holds your shares in its name, the broker is permitted to vote your shares on the ratification of Ernst &
Young LLP as the Company�s independent registered accounting firm, even if it does not receive voting instructions
from you. Proposal 1 on the election of directors and Proposals 3 through 5 on the amendments to the benefit plans are
�non-discretionary,� meaning that brokers who hold shares for the accounts of their clients and who have not received
instructions from their clients do not have discretion to vote on these proposals. When a broker votes a client�s shares
on some but not all of the proposals at the Annual Meeting, the missing votes are referred to as �broker non-votes.�
Those shares that are the subject of �broker non-votes� will be included in determining the presence of a quorum at the
Annual Meeting but are not considered �present� for purposes of voting on the non-discretionary items and will
therefore have no impact on the vote.
Manner for Voting Proxies
Each share of Common Stock represented at the Annual Meeting is entitled to one vote on each matter properly
brought before the meeting. All shares entitled to vote and represented by properly completed and delivered proxies
received by phone, by Internet or by mail before the polls are closed at the Annual Meeting, and not revoked or
superseded, will be voted at the Annual Meeting in accordance with the instructions indicated by those proxies.
We are not aware of any business to be conducted at the Annual Meeting other than the matters described in this
Proxy Statement. If any other business is properly brought before the meeting, your proxy gives authority to Jeffrey S.
Sherman, the Company�s Executive Vice President and Chief Financial Officer, and Paul D. Gilbert, the Company�s
Executive Vice President and Chief Legal Officer, or either of them, with full power of substitution, to vote on such
matters at their discretion. All such other matters properly brought before the meeting shall be approved upon the
affirmative vote of a majority of the shares of Common Stock entitled to vote at the Annual Meeting.
Solicitation of Proxies
The Company will pay all expenses of the Annual Meeting, including any cost for mailing the Notices of Internet
Availability, mailing printed proxy materials upon request, and the solicitation of proxies. The directors, officers and
employees of the Company may also solicit proxies by personal interview, mail, e-mail, telephone, facsimile or other
electronic means. They will not be paid additional remuneration for their efforts.
The Company also has retained Innisfree M&A Incorporated to assist in the solicitation of proxies. The Company
expects to pay Innisfree a fee of $15,000 for its services and will reimburse Innisfree for reasonable out-of-pocket
expenses. The Company may reimburse persons holding shares in their names for others, or holding shares for others
who have the right to give voting instructions, such as brokers, banks, fiduciaries and nominees, for such persons�
reasonable expenses in forwarding the Notice of Internet Availability and, if specifically requested, printed proxy
materials to their principals and will pay Innisfree a service fee for coordinating with such parties on the Company�s
behalf.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company�s executive officers, directors and persons who beneficially
own more than ten percent (10%) of the Common Stock to file reports of ownership and changes in ownership with
the SEC. Such executive officers, directors and beneficial owners are also required to furnish the Company with
copies of all Section 16(a) reports they file. Based solely on a review of (1) the applicable filings, and any
amendments thereto, made with the SEC and posted on its website and (2) written representations from the Company�s
executive officers and directors, the Company believes that all reports were filed in a timely manner during 2009.
All Section 16(a) reports are posted on the �Investor Information � SEC Filings� section of the Company�s website,
www.lifepointhospitals.com, by the end of the business day after filing and remain accessible for at least 12 months.
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Requesting Copies of 2009 Annual Report on Form 10-K
In addition to the Proxy Statement, a copy of the Annual Report is available on the Internet as indicated on the Notice
of Internet Availability. Upon the written request of any stockholder entitled to vote at the Annual Meeting, the
Company will furnish, without charge, a copy of the Company�s Annual Report on Form 10-K for the year
ended December 31, 2009 filed with the SEC. Such requests should be directed to Investor Relations, LifePoint
Hospitals, Inc., 103 Powell Court, Suite 200, Brentwood, Tennessee 37027, (615) 372-8500. The Company�s 2009
Annual Report to Stockholders and Form 10-K for the year ended December 31, 2009 are also available on the
�Investor Information � SEC Filings� section of the Company�s website at www.lifepointhospitals.com. The Company�s
Annual Report to Stockholders and Form 10-K are not proxy soliciting materials.
Delivery of Documents to Stockholders Sharing an Address
Householding is a program adopted by the SEC that permits companies and intermediaries (e.g., brokers) to satisfy the
delivery requirements for annual reports, proxy statements and the Notices of Internet Availability of proxy materials
sent to multiple stockholders of record who have the same address by delivering a single annual report, proxy
statement or Notice of Internet Availability of proxy materials to that address. Householding is designed to reduce a
company�s printing costs and postage fees. Brokers with account holders who are stockholders of the Company may be
householding the Company�s proxy materials. If your household participates in the householding program, you will
receive one Notice of Internet Availability. If you are a beneficial holder, you can request information about
householding from your broker, bank or other nominee.
If you receive more than one Notice of Internet Availability, this means that you have multiple accounts holding the
Common Stock with brokers and/or the Company�s transfer agent. Please vote all of your shares by following the
instructions included on each Notice of Internet Availability. Additionally, to avoid receiving multiple sets of proxy
materials in the future, the Company recommends that you contact Broadridge Financial Services, Inc. at
www.proxyvote.com or (800) 579-1639 to consolidate as many accounts as possible under the same name and address.
If you are a beneficial holder, please call your broker for instructions.
Electronic Access to Proxy Statement and Annual Report
The Company has elected to provide its Proxy Statement and Annual Report over the Internet through a �notice only�
model. The Notice of Internet Availability provides instructions on how you may access this Proxy Statement and the
Company�s 2009 Annual Report on the Internet at www.proxyvote.com or request a printed copy at no charge. In
addition, the Notice of Internet Availability provides instructions on how you may request to receive, at no charge, all
future proxy materials in printed form by mail or electronically by email. Your election to receive proxy materials by
mail or email will remain in effect until you revoke it. Choosing to receive future proxy materials by email will save
the Company the cost of printing and mailing documents to stockholders and will reduce the impact of its annual
meetings on the environment.
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Appendix A
AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.

AMENDED AND RESTATED 1998 LONG-TERM INCENTIVE PLAN
THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated 1998 Long-Term Incentive Plan

(the �Plan�) is effective as of the 8th day of June, 2010.
WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest

in the Company through stock ownership and other rights;
WHEREAS, Section 15.3 of the Plan provides that the Board of Directors of the Company may amend the Plan;
WHEREAS, the Board of Directors of the Company has authorized the amendment of the Plan to increase the

number of shares of the Company�s stock that are subject to awards granted under the Plan by 2,330,000 shares,
resulting in a total of 18,055,000 shares available under the Plan; and

WHEREAS, the stockholders of the Company approved this Amendment to the Plan on June 8, 2010;
NOW, THEREFORE, Section 3.1 of the Plan is deleted and replaced with the following:

     3.1 Number of Shares. Subject to the following provisions of this Section 3, the aggregate number of shares of
Common Stock that may be issued pursuant to all Awards under the Plan is 18,055,000 shares of Common Stock;
provided, however, that no more than 3,780,000 of such shares of Common Stock may be issued pursuant to
Performance Awards, Restricted Stock Units and Restricted Stock Awards in the aggregate. The shares of Common
Stock to be delivered under the Plan will be made available from authorized but unissued             shares of Common
Stock or issued shares that have been reacquired by the Corporation. To the extent that an Award is forfeited, the
shares of Common Stock covered thereby will no longer be charged against the foregoing maximum share limitations
and may again be made subject to Awards under the Plan pursuant to such limitations.
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:  

Title:
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Appendix B
LIFEPOINT HOSPITALS

AMENDED AND RESTATED 1998 LONG-TERM INCENTIVE PLAN
As Amended and Restated Effective June 30, 2005

RECITALS:
WHEREAS, LifePoint Hospitals, Inc. (the �Corporation�) established the LifePoint Hospitals, Inc. 1998 Long-Term

Incentive Plan (the �Plan�) effective November 5, 1998;
WHEREAS, since the Plan was established, the Corporation has become a separate entity from HCA Inc. (f.k.a.

Columbia/HCA) through a spin-off transaction, and the equity securities of the Corporation have become
publicly-traded on the Nasdaq National Market; and

WHEREAS, the Corporation desires to amend and restate the Plan, subject to approval of its stockholders, to:
(i) eliminate references to Columbia/HCA, (ii) increase the number of shares of the Corporation�s common stock that
are available for awards, (iii) set limits on the number of shares in the Plan that may be subject to certain time-lapse
awards, (iv) revise the provisions regarding performance based compensation in the Plan so that they are consistent
with the Corporation�s Executive Performance Incentive Plan, (v) add requirements for termination of employment or
termination of award as a condition to receiving additional rights upon the change in control of the Corporation,
(vi) modify the types of equity incentive awards available under the Plan by eliminating phantom stock awards,
adding restricted stock units, and clarifying certain terms to comply with section 409A of the Internal Revenue Code
so that awards effectively defer compensation, and (vii) eliminate provisions for automatic expiration of the Plan so
that it will continue until terminated by the Corporation;

NOW, THEREFORE, the Plan is hereby amended and restated as follows, to be effective with respect to awards
granted on and after June 30, 2005, provided that the terms of the Plan prior to such amendment shall apply to all
awards previously granted:
1. Purpose of The Plan
     The purpose of the Plan is to promote the interests of the Corporation and its stockholders by strengthening the
Corporation�s ability to attract, motivate, and retain personnel upon whose judgment, initiative, and efforts the
financial success and growth of the business of the Corporation largely depend, to offer such personnel additional
incentives to put forth maximum efforts for the success of the business, and to afford them an opportunity to acquire a
proprietary interest in the Corporation through stock ownership and other rights.
2. Definitions
     Wherever the following capitalized terms are used in this Plan, they shall have the meanings specified below:
     (a) �Award� means an award of an Option, Restricted Stock Award, Stock Appreciation Right, Performance Award,
Restricted Stock Unit or Dividend Equivalent Award under the Plan.
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     (b) �Award Agreement� means an agreement entered into between the Corporation and a Participant setting forth the
terms and conditions of an Award granted to a Participant.
     (c) �Board� means the Board of Directors of the Corporation.
     (d) �Change in Control� shall have the meaning specified in Section 12 hereof.
     (e) �Code� means the Internal Revenue Code of 1986, as amended.
     (f) �Committee� means the committee of the Board appointed to administer the Plan and shall consist of two or more
directors of the Corporation (i) none of whom shall be officers or employees of the Corporation, and (ii) each of
whom (to the extent deemed necessary or appropriate by the Board) is an �outside director� within the meaning of
section 162(m) of the Code, a �non-employee director� within the meaning of Rule 16b-3 of the Securities Exchange
Act of 1934 and an �independent director� under the listing standards of The Nasdaq Stock Market. The members of the
Committee shall be appointed by and serve at the pleasure of the Board. If the applicable Board shall so direct,
designated members of the applicable Committee shall act as a separate subcommittee, which shall administer the
Plan as to all Section 162(m) Awards. In such event, all references herein to the applicable Committee relating to
Section 162(m) Awards shall be considered to refer only to the applicable separate subcommittee.
     (g) �Common Stock� means the common stock of the Corporation.
     (h) �Corporation� means LifePoint Hospitals, Inc., a Delaware corporation, and its predecessors.
     (i) �Date of Grant� means the date on which an Award under the Plan is made by the Committee, or such later date as
the Committee may specify to be the effective date of the Award.
     (j) �Dividend Equivalent Award� means an Award under Section 11 hereof entitling the Participant to receive
payments with respect to dividends declared on the Common Stock.
     (k) �Eligible Person� means any person who is an Employee of the Corporation or any of its Subsidiaries and, in the
case of Awards other than Incentive Stock Options, any consultant or other independent contractor (not including any
non-employee outside director) providing services to the Corporation or a Subsidiary.
     (l) �Employee� means any person who is employed as a common-law employee.
     (m) �Fair Market Value� of a share of Common Stock as of a given date shall mean the closing sales price of the
Common Stock on the Nasdaq Stock Market on the trading day immediately preceding the date as of which the Fair
Market Value is to be determined, or, in the absence of any reported sales of Shares on such date, on the first
preceding date on which any such sale shall have been reported (in either case, as reported in the Two Star Edition of
The Wall Street Journal). If the Common Stock is not listed on the Nasdaq Stock Market on the date as of which Fair
Market Value is to be determined, the Committee shall in good faith determine the Fair Market Value in whatever
manner it considers appropriate.
     (n) �Incentive Stock Option� means an option to purchase Common Stock that is intended to qualify as an incentive
stock option under section 422 of the Code and the Treasury Regulations thereunder.
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     (o) �Non-qualified Stock Option� means an option to purchase Common Stock that is not an Incentive Stock Option.
     (p) �Option� means an Incentive Stock Option or a Non-qualified Stock Option granted under Section 6 hereof.
     (q) �Participant� means any Eligible Person who holds an outstanding Award under the Plan.
     (r) �Plan� means the LifePoint Hospitals, Inc. 1998 Long-Term Incentive Plan as set forth herein, as it may be
amended from time to time.
     (s) �Performance Award� means an Award under Section 9 hereof entitling a Participant to a payment based on the
Fair Market Value of a share of Common Stock (a �Performance Share�) or based on specified dollar units (a
�Performance Unit�) at the end of a performance period upon the satisfaction of conditions specified in the Award.
     (t) �Restricted Stock Award� means an Award under Section 8 hereof entitling a Participant to shares of Common
Stock that are nontransferable and subject to forfeiture until specific conditions established by the Committee are
satisfied.
     (u) �Restricted Stock Unit� means an Award under Section 10 hereof entitling a Participant to a payment of Common
Stock at the completion of a vesting or performance period.
     (v) �Section 162(m) Award� means any Award that is intended to qualify for the performance-based compensation
exemption under section 162(m) of the Code.
     (w) �Stock Appreciation Right� or �SAR� means an Award under Section 7 hereof entitling a Participant to receive an
amount, representing the difference between the base price per share of the right and the Fair Market Value of a share
of Common Stock on the date of exercise.
     (x) �Subsidiary� means an entity (whether or not a corporation) that is wholly or majority owned or controlled,
directly or indirectly, by the Corporation, or any other affiliate of the Corporation that is so designated, from time to
time, by the Committee; provided, however, that with respect to Incentive Stock Options, the term �Subsidiary� shall
include only an entity that qualifies under section 424(f) of the Code as a �subsidiary corporation� with respect to the
Corporation.
3. Shares of Common Stock Subject to the Plan
     3.1. Number of Shares. Subject to the following provisions of this Section 3, the aggregate number of shares of
Common Stock that may be issued pursuant to all Awards under the Plan is 13,625,000 shares of Common Stock;
provided, however, that no more than 2,125,000 of such shares of Common Stock may be issued pursuant to
Performance Awards, Restricted Stock Units and Restricted Stock Awards in the aggregate. The shares of Common
Stock to be delivered under the Plan will be made available from authorized but unissued shares of Common Stock or
issued shares that have been reacquired by the Corporation. To the extent that an Award is forfeited, the shares of
Common Stock covered thereby will no longer be charged against the foregoing maximum share limitations and may
again be made subject to Awards under the Plan pursuant to such limitations.
     3.2. Adjustments. If there shall occur any recapitalization, reclassification, stock dividend, stock split, reverse stock
split, or other distribution with respect to the shares of Common Stock, or other change in corporate structure affecting
the Common Stock, the Committee may, in the manner and to the extent that it deems appropriate and equitable to the
Participants and consistent with the terms of this
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Plan, cause an adjustment to be made in (i) the maximum number and kind of shares provided in Section 3.1 hereof,
(ii) the maximum number and kind of shares set forth in Sections 6.1, 7.1, 8.1 and 9.4 hereof, (iii) the number and
kind of shares of Common Stock, share units, or other rights subject to then outstanding Awards, (iv) the price for
each share or unit or other right subject to then outstanding Awards, (v) the performance targets or goals applicable to
any outstanding Performance Awards (subject to such limitations as are considered appropriate for Section 162(m)
Awards), or (vi) any other terms of an Award that are affected by the event. Notwithstanding the foregoing, in the case
of Incentive Stock Options, any such adjustments shall be made in a manner consistent with the requirements of
section 424(a) of the Code and, to the extent considered advisable by the Committee, in a manner consistent with the
requirements of section 162(m) of the Code.
4. Administration of the Plan
     4.1. Committee Members. The Plan shall be administered by the Committee. The Committee shall have such
powers and authority as may be necessary or appropriate for the Committee to carry out its functions as described in
the Plan. No member of the Committee shall be liable for any action or determination made in good faith by the
Committee with respect to the Plan or any Award thereunder.
     4.2. Discretionary Authority. Subject to the express limitations of the Plan, the Committee shall have authority in
its discretion to determine the Eligible Persons to whom, and the time or times at which, Awards may be granted, the
number of shares, units or other rights subject to each Award, the exercise, base or purchase price of an Award (if
any), the time or times at which an Award will become vested, exercisable or payable, the performance criteria,
performance goals and other conditions of an Award, the duration of the Award, and all other terms of the Award. The
Committee shall also have discretionary authority to interpret the Plan, to make all factual determinations under the
Plan, and to make all other determinations necessary or advisable for Plan administration. The Committee may
prescribe, amend, and rescind rules and regulations relating to the Plan. All interpretations, determinations, and
actions by the Committee shall be final, conclusive, and binding upon all parties.
     4.3. Changes to Awards. The Committee shall have the authority, subject to the provisions of, to effect, at any time
and from time to time, (i) the cancellation of any or all outstanding Awards and the grant in substitution therefor of
new Awards covering the same or different numbers of shares of Common Stock and having an exercise or base price
which may be the same as or different than the exercise or base price of the cancelled Awards; provided, however,
that, as provided in Section 6.8, the Committee may not lower the exercise price of an Option that has been granted
hereunder, nor replace or regrant the Option through cancellation without stockholder approval, or (ii) the amendment
of the terms of any and all outstanding Awards; provided, however, that no such action by the Committee may
adversely impair the rights of a Participant (or any permitted transferee) under any outstanding Award without the
consent of the Participant (or transferee). The Committee may in its discretion accelerate the vesting or exercisability
of an Award at any time or on the basis of any specified event.
5. Award Eligibility, Features and Restrictions
     5.1. Terms of Awards. All Eligible Persons are eligible to be designated by the Committee to receive an Award
under the Plan. The Committee has authority, in its sole discretion, to determine and designate from time to time those
Eligible Persons who are to be granted Awards, the types of Awards to be granted and the number of shares or units
subject to the Awards that are granted under the Plan. Each Award will be evidenced by an Award Agreement
between the Corporation and the Participant that shall include such terms and conditions (consistent with the Plan) as
Committee may determine; provided, however, that failure to issue an Award Agreement shall not invalidate an
Award.
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     5.2. Section 162(m) Awards. For any Award, other than an Option or SAR, that the Committee determines should
be a Section 162(m) Award, the grant of the Award and its terms shall be made pursuant to the LifePoint Hospitals,
Inc. Executive Performance Incentive Plan, and the terms thereof shall control over any inconsistent provision of this
Plan with regard to such Section 162(m) Awards.
     5.3 Deferral of Compensation. Generally, the Corporation intends for compensation income to be deferred until the
time and to the extent that Awards are exercised or become vested. Therefore, notwithstanding any provision herein to
the contrary, the Committee is authorized to make Awards that include terms that are consistent with or necessary for
satisfaction of the requirements for compensation deferral under section 409A of the Code.
     5.4. Rights as Stockholder. Unless otherwise stated in an Award Agreement, a Participant will at the time an
Award is granted have all rights of a stockholder with respect to any shares of Common Stock that are transferred
pursuant to a Performance Share Award or Restricted Stock Award. Such rights include the right to vote the shares
and receive all dividends and other distributions paid or made with respect thereto. A Participant shall not have
stockholder rights until shares of Common Stock are transferred upon the exercise of an Option or SAR or upon the
vesting of Restricted Stock Units. Except as provided in Section 3.2 hereof, no adjustment or other provision shall be
made for dividends or other stockholder rights until a Participant has become a stockholder with respect to an Award,
except to the extent that the Award Agreement is a Dividend Equivalent Award, or otherwise provides for dividend
payments or similar economic benefits.
     5.5. Issuance and Delivery of Shares. Shares of Common Stock that are transferred or become transferable pursuant
to an Award shall be issued as specified in this Section, but subject to the restrictions specified herein and/or in an
Award Agreement.
          (a) Date of Issuance. Shares of Common Stock to be issued pursuant to an Award shall be delivered to
Participants by the Corporation (or its transfer agent) as soon as administratively feasible after (i) a Participant
receives a Restricted Stock Award or Performance Share Award, or the Date of Exercise with respect to an Option or
SAR, or the vesting of Restricted Stock Units, and (ii) all conditions for transfer of Stock specified in an Award have
occurred; provided, however, that the Corporation may condition the delivery of shares on the Participant�s execution
of any applicable stockholder agreement or agreement described in paragraph (d) of this Section that the Corporation
requires at the time of exercise; and provided further that the Corporation may delay the delivery of Stock until all
restrictions specified in an Award have lapsed and the Common Stock is no longer subject to a substantial risk of
forfeiture.
          (b) Transfer Restrictions. Common Stock granted under any Restricted Stock or Performance Award may not be
transferred, assigned or subject to any encumbrance, pledge, or charge until all applicable restrictions are removed or
have expired, unless otherwise allowed by the Committee. The Committee may require the Participant to enter into an
escrow agreement providing that the certificates representing the shares granted or sold under the Award will remain
in the physical custody of the Corporation or an escrow holder until all restrictions are removed or have expired. The
Committee may also require that shares subject to an Award be listed in �book� form and not certificated until vested.
Failure to satisfy any applicable restrictions shall result in the subject shares of the Award being forfeited and returned
to the Corporation, with any purchase price paid by the Participant to be refunded, unless otherwise provided by the
Committee. The Committee may require that certificates representing the shares granted under an Award bear a
legend making appropriate reference to the restrictions imposed.
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          (c) Securities Law Compliance. Notwithstanding anything herein to the contrary, no Award shall be exercisable,
no Common Stock shall be issued, no certificates for shares of Stock shall be delivered, and no payment shall be made
under this Plan except in compliance with all federal or state laws and regulations (including, without limitation,
withholding tax requirements), federal and state securities laws and regulations and the rules of all securities
exchanges or self-regulatory organizations on which the Corporation�s shares may be listed. The Corporation shall
have the right to rely on an opinion of its counsel as to such compliance. Any certificate issued to evidence shares of
Stock issued pursuant to this Plan may bear such legends and statements as the Committee upon advice of counsel
may deem advisable to assure compliance with federal or state laws and regulations.
          (d) Representations by Participants. As a condition to the receipt of or the transfer of Common Stock pursuant
to an Award, the Corporation may require a Participant to represent and warrant at the time that the shares are being
acquired only for investment and without any present intention to sell or distribute such shares. At the option of the
Corporation, a stop transfer order against any shares of stock may be placed on the official stock books and records of
the Corporation, and a legend indicating that the stock may not be pledged, sold or otherwise transferred unless an
opinion of counsel was provided (concurred in by counsel for the Corporation) and stating that such transfer is not in
violation of any applicable law or regulation may be stamped on the stock certificate in order to assure exemption
from registration. The Committee may also require such other action or agreement by the Participants as may from
time to time be necessary to comply with federal or state securities laws. This provision shall not obligate the
Corporation or any Subsidiary to undertake registration of options or stock hereunder.
     5.6. Section 83(b) Election. The Committee may provide in an Award Agreement that the Award is conditioned
upon the Participant�s refraining from making an election with respect to the Award under section 83(b) of the Code.
Irrespective of whether an Award is so conditioned, if a Participant makes an election pursuant to section 83(b) of the
Code with respect to a Restricted Stock Award, the Participant shall be required to promptly file a copy of such
election with the Corporation.
6. Stock Options
     6.1. Grant of Option. An Option may be granted to any Eligible Person selected by the Committee; provided,
however, that only Employees of the Corporation or a Subsidiary shall be eligible to receive Incentive Stock Options.
Subject to the applicable provisions of section 422 of the Code, each Option shall be designated, in the discretion of
the Committee, as an Incentive Stock Option or a Non-qualified Stock Option. The maximum number of shares of
Common Stock that may be granted under Options to any Participant during any calendar year shall be limited to
700,000 shares (subject to adjustment as provided in Section 3.2 hereof).
     6.2. Exercise Price. The exercise price under any Option shall be determined by the Committee; provided,
however, that the exercise price per share under an Option shall not be less than 100% of the Fair Market Value per
share of the Common Stock on the Date of Grant.
     6.3. Vesting; Term of Option. The Committee, in its sole discretion, shall prescribe the time or times at which, or
the conditions upon which, an Option or portion thereof shall become vested and exercisable, and may accelerate the
exercisability of any Option at any time. The period during which a vested Option may be exercised shall be ten years
from the Date of Grant, unless a shorter exercise period is specified by the Committee in an Award, subject to such
limitations as may apply under an Award relating to the termination of a Participant�s employment or other service
with the Corporation or any Subsidiary.
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     6.4. Option Exercise; Withholding. Subject to such terms and conditions as shall be specified in an Award, an
Option may be exercised in whole or in part at any time during the term thereof by written notice to the Corporation,
together with payment of the aggregate exercise price therefor. Payment of the exercise price shall be made (i) in cash
or by cash equivalent, (ii) at the discretion of the Committee, in shares of Common Stock acceptable to the
Committee, valued at the Fair Market Value of such shares on the date of exercise, (iii) at the discretion of the
Committee, by a delivery of a notice that the Participant has placed a market sell order (or similar instruction) with a
broker with respect to shares of Common Stock then issuable upon exercise of the Option, and that the broker has
been directed to pay a sufficient portion of the net proceeds of the sale to the Corporation in satisfaction of the Option
exercise price (conditioned upon the payment of such net proceeds), (iv) at the discretion of the Committee, by a
combination of the methods described above, or (v) by such other method as may be approved by the Committee and
set forth in the Award. As an additional condition to the exercise of any Award, the Participant shall at the time of
exercise pay to the Corporation the full amount of any and all applicable income tax and employment tax amounts
required to be withheld in connection with such exercise, payable under such of the methods described above for the
payment of the exercise price of the Options as may be approved by the Committee.
     6.5. Limited Transferability of Non-qualified Options. All Options shall be nontransferable except (i) upon the
Participant�s death, by the Participant�s will or the laws of descent and distribution or (ii) in the case Non-qualified
Stock Options only, on a case-by-case basis as may be approved by the Committee in its discretion, in accordance
with the terms provided below. An Award Agreement for a Non-qualified Stock Option may provide that the
Participant shall be permitted to, during his or her lifetime and subject to the prior approval of the Committee at the
time of proposed transfer, transfer all or part of the Option to the Participant�s family member (as defined in the Award
Agreement in a manner consistent with the requirements for registration on SEC Form S-8, if applicable). Any such
transfer shall be subject to the condition that it is made by the Participant for estate planning, tax planning, donative
purposes or pursuant to a domestic relations order, and no consideration (other than nominal consideration) is received
by the Participant therefor. The transfer of a Non-qualified Stock Option may be subject to such other terms and
conditions as the Committee may in its discretion impose from time to time, including a condition that the portion of
the Option to be transferred be vested and exercisable by the Participant at the time of the transfer. Subsequent
transfers of an Option shall be prohibited other than by will or the laws of descent and distribution upon the death of
the transferee.
     6.6. Additional Rules for Incentive Stock Options.
          (a) Annual Limits. To the extent that the aggregate Fair Market Value of Stock with respect to which Incentive
Stock Options are exercisable for the first time by a Participant during any calendar year (under all stock incentive
plans of the Corporation and its Subsidiaries) exceeds $100,000 (or the amount specified in section 422 of the Code),
determined as of the date an Incentive Stock Option is granted, such Options shall be treated as Nonqualified Options.
This provision shall be applied by taking Incentive Stock Options into account in the order in which they were
granted.
          (b) Termination of Employment. An Award of an Incentive Stock Option may provide that such Option may be
exercised not later than three months following termination of employment of the Participant with the Corporation and
all Subsidiaries, subject to special rules relating to death and disability, as and to the extent determined by the
Committee to be appropriate with regard to the requirements of section 422 of the Code and Treasury Regulations
thereunder.
          (c) Other Terms and Conditions; Nontransferability. Any Incentive Stock Option granted hereunder shall
contain such additional terms and conditions, not inconsistent with the terms of this Plan, as are deemed necessary or
desirable by the Committee, which terms, together with the terms of this Plan, shall be intended and interpreted to
cause such Incentive Stock Option to qualify as an

B-7

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 93



Table of Contents

�incentive stock option� under section 422 of the Code. Such terms shall include, if applicable, limitations on Incentive
Stock Options granted to 10% owners of the Corporation. Unless otherwise stated in an Award Agreement, an Option
that is intended to be an Incentive Stock Option shall be treated as a Non-qualified Stock Option to the extent that
certain requirements applicable to �incentive stock options� under the Code are not be satisfied. An Incentive Stock
Option shall by its terms be nontransferable otherwise than by will or by the laws of descent and distribution, and shall
be exercisable during the lifetime of a Participant only by such Participant.
          (d) Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an Incentive Stock Option
are disposed of within two years following the Date of Grant or one year following the transfer of such shares to the
Participant upon exercise, the Participant shall, promptly following such disposition, notify the Corporation in writing
of the date and terms of such disposition and provide such other information regarding the disposition as the
Committee may reasonably require.
     6.7. Restrictions on Transfer of Stock. The Committee may, in its sole discretion, impose in any Award of an
Option restrictions on the transferability of the shares of Common Stock issued upon exercise of such Option. If any
such restrictions are imposed, the Committee may require the Participant to enter into an escrow agreement providing
that the certificates representing the shares subject to such transfer restrictions will remain in the physical custody of
an escrow holder until such restrictions are removed or have expired. The Committee may require that certificates
representing the shares subject to such restrictions bear a legend making appropriate reference to the restrictions
imposed. Subject to any restrictions imposed in accordance with this Section 6.7, the Participant will have all rights of
a stockholder with respect to any such shares acquired upon an Option exercise, including the right to vote the shares
and receive all dividends and other distributions paid or made with respect thereto.
     6.8. Restrictions on Repricing of Options. With respect to an Option that has been granted hereunder, the exercise
price may not be lowered, nor may the Option be replaced or regranted through cancellation without stockholder
approval.
7. Stock Appreciation Rights
     7.1. Grant of SARs. A Stock Appreciation Right granted to a Participant is an Award in the form of a right to
receive, upon surrender of the right but without other payment, an amount based on appreciation in the Fair Market
Value of the Common Stock over a base price established for the Award, exercisable at such time or times and upon
conditions as may be approved by the Committee. Each SAR will be based on a number of shares of Common Stock,
and the limitations specified in Section 3.1 will be calculated by reference to the number of shares covered by each
SAR. The base price of an SAR shall not be less than 100% of the Fair Market Value of the Common Stock covered
by the SAR on the Date of Grant. The period for exercise will be determined by the Committee but shall not be for a
period that exceeds ten years after the Date of Grant.
     7.2. Payment of SARs. An SAR will entitle the holder, upon exercise of the SAR, to receive payment of an amount
determined by multiplying: (i) the excess of the Fair Market Value of a share of Common Stock on the date of
exercise of the SAR over the base price of such SAR, by (ii) the number of shares as to which such SAR is exercised.
Payment of the amount determined under the foregoing shall be made (1) in shares of Common Stock valued at their
Fair Market Value on the date of exercise, or (2) cash, but only to the extent specified in an SAR Award by the
Committee in its sole discretion, and provided that such cash payments are determined to be permissible for purposes
of deferral of compensation under section 409A of the Code.
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     8. Restricted Stock Awards
     8.1. Grant of Restricted Stock Awards. Award of Restricted Stock to a Participant represents shares of Common
Stock that are issued subject to such restrictions on transfer and other incidents of ownership and such forfeiture
conditions as the Committee may determine. The Committee may, in connection with any Restricted Stock Award,
require the payment of a specified purchase price.
     8.2. Vesting Requirements. The restrictions imposed on shares granted under a Restricted Stock Award shall lapse
in accordance with the vesting requirements specified by the Committee in the Award Agreement. Such vesting
requirements may be based on the continued employment of the Participant with the Corporation or its Subsidiaries
for a specified time period or periods, provided that any such restriction shall not be scheduled to lapse in its entirety
earlier than the first anniversary of the Date of Grant. Such vesting requirements may also be based on the attainment
of specified business goals or measures established by the Committee. Except for Section 162(m) Awards, the
performance criteria upon which the vesting of a Restricted Stock Award is conditioned shall be determined by the
Committee in its sole discretion.
9. Performance Awards
     9.1. Grant of Performance Awards. The Committee may grant Performance Awards under the Plan, which shall be
represented by units denominated on the Date of Grant either in shares of Common Stock (Performance Shares) or in
dollars (Performance Units). At the time a Performance Award is granted, the Committee shall determine, in its sole
discretion, one or more performance periods and performance goals to be achieved during the applicable performance
periods, as well as such other restrictions and conditions as the Committee deems appropriate. In the case of
Performance Units, the Committee shall also determine a target unit value or a range of unit values for each Award.
No performance period shall exceed ten years from the Date of Grant. The performance goals applicable to a
Performance Award grant may be subject to such later revisions as the Committee shall deem appropriate to reflect
significant unforeseen events, such as changes in law, accounting practices or unusual or nonrecurring items or
occurrences. The Committee�s authority to make such adjustments shall be subject to such limitations as the
Committee deems appropriate in the case of a Performance Award that is a Section 162(m) Award. The maximum
amount of compensation that may be payable to a Participant during any one calendar year under a Performance Unit
Award shall be $4.2 million.
     9.2. Payment of Performance Awards. At the end of the performance period, the Committee shall determine the
extent to which performance goals have been attained, or a degree of achievement between minimum and maximum
levels, in order to establish the level of payment to be made, if any, and shall determine if payment is to be made in
the form of cash or shares of Common Stock (valued at their Fair Market Value at the time of payment) or a
combination of cash and shares of Common Stock. Payments of Performance Awards shall generally be made as soon
as practicable following the end of the performance period.
     9.3. Performance Criteria. Except for Section 162(m) Awards, the performance criteria upon which the payment or
vesting of a Performance Award is conditioned shall be determined by the Committee in its sole discretion.
10. Restricted Stock Units
     10.1. Grant of Restricted Stock Units. A Restricted Stock Unit is an Award to receive a number of shares of
Common Stock upon the achievement of performance or other conditions that are stated in the Award. A Restricted
Stock Unit shall be subject to such restrictions and conditions as the Committee shall determine. On the Date of Grant,
the Committee shall determine, in its sole discretion,

B-9

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 95



Table of Contents

the installment or other vesting period of the Restricted Stock Unit, and/or performance conditions, and the maximum
value of the Restricted Stock Unit, if any. No vesting period shall exceed 10 years from the Date of Grant. A
Restricted Stock Unit may be granted, at the discretion of the Committee, together with a Dividend Equivalent Award
covering the same number of shares.
     10.2. Payment of Restricted Stock Units. A Participant shall be entitled to payment on the vesting date or dates
provided in an Award and shall receive shares of Common Stock as Restricted Stock Units become vested, as stated in
the terms of the Award.
11. Dividend Equivalent Award
     11.1. Grant of a Dividend Equivalent Awards. A Dividend Equivalent Award granted to a Participant is an Award
in the form of a right to receive cash payments determined by reference to dividends declared on the Common Stock
from time to time during the term of the Award, which shall not exceed 10 years from the Date of Grant. Dividend
Equivalent Awards may be granted on a stand-alone basis or in tandem with other Awards. Dividend Equivalent
Awards granted on a tandem basis shall expire at the time the underlying Award is exercised or otherwise becomes
payable to the Participant, or expires.
     11.2. Payment of Dividend Equivalent Awards. Dividend Equivalent Awards shall be payable in cash or in shares
of Common Stock, valued at their Fair Market Value on either the date the related dividends are declared or the date
the Dividend Equivalent Awards are paid to a Participant, as determined by the Committee. Dividend Equivalent
Awards shall be payable to a Participant as soon as practicable following the time dividends are declared and paid
with respect to the Common Stock, or at such later date as the Committee shall specify in the Award Agreement.
Dividend Equivalent Awards granted with respect to Options intended to qualify as a Section 162(m) Award shall be
payable regardless of whether the Option is exercised.
12. Change in Control
     12.1. Effect of Change in Control. Unless stated otherwise in an Award Agreement, the provisions of this
Section 12.1 will apply to outstanding Awards at the time of a Change in Control to the extent of rights under such
Awards that have not been previously forfeited. The surviving corporation or entity or acquiring corporation or entity,
or affiliate of such corporation or entity, may assume any Awards outstanding under the Plan or substitute similar
equity and incentive awards (including an award to acquire the same consideration paid to the stockholders in the
transaction described in this Section 12) for those outstanding under the Plan.
     (a) In the event that any surviving corporation or entity or acquiring corporation or entity in a Change in Control,
or affiliate of such corporation or entity, does not assume such Awards and does not substitute similar awards for
those outstanding under the Plan, then (i) all Awards outstanding shall, immediately prior to the Change in Control
event, become fully vested to the extent not previously forfeited and, with respect to Options and SARs, fully
exercisable, and (ii) any Options or SARs that are not exercised shall be terminated upon the completion of the
transaction that is the Change in Control event.
     (b) In the event that any surviving corporation or entity or acquiring corporation or entity in a Change in Control,
or affiliate of such corporation or entity, assumes Awards outstanding under the Plan at the time of the Change in
Control, or substitutes Awards with similar stock awards (including an award to acquire the same consideration paid
to the stockholders in the transaction described in this Section 12 for those outstanding under the Plan), and the
employment of a Participant is terminated without Cause or for Good Reason within 18
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months after the effective date of the Change in Control event, all Awards held by such Participant shall become fully
vested to the extent not previously forfeited and, with respect to Options and SARs, fully exercisable. The terms
�Cause� and �Good Reason� shall have the same meanings as the same or similar terms in any written employment
agreement between the Participant and the Corporation or Subsidiary or as specified in an Award Agreement. In the
absence of such a written agreement, such terms shall be defined as follows for purposes of this Section 12:
     (1) �Cause� means involuntary termination of employment due to: (i) conviction of a crime of moral turpitude that
adversely affects the reasonable business interests of the Corporation, (ii) commission of an act of fraud,
embezzlement, or material dishonesty against the Corporation or any Subsidiary, or (iii) intentional neglect of the
responsibilities of employment, and such neglect remains uncorrected for more than 30 days following written notice
from the Corporation detailing the acts of neglect.
     (2) �Good Reason� means voluntary termination of employment by the Participant because the terms of employment
are modified so that the position is not substantially equivalent to the position held immediately prior to the time of
the Change in Control. A position is �substantially equivalent� if it is the same or better than the position to which it is
being compared. A position is not substantially equivalent unless (i) the cash compensation offered is the same or
higher than that earned immediately prior to the Change in Control, (ii) deferred compensation, incentive and equity
compensation, and health and welfare benefits are, in the aggregate, similar to those provided immediately prior to the
Change in Control, and (iii) the position does not require the Participant to relocate or to commute more than 30 miles
each way to the place of employment. The Participant�s right to voluntarily terminate employment for �Good Reason�
expires 180 days after beginning employment in the position that is not �substantially equivalent� to the Participant�s
prior position.
     12.2. Definition of Change in Control. For purposes hereof, a �Change in Control� shall be deemed to have occurred
upon the occurrence of any of the following after the date on which the Corporation becomes a publicly-held
Corporation:
          (a) An acquisition (other than directly from the Corporation) of any voting securities of the Corporation (the
�Voting Securities�) by any �Person� (as the term Person is used for purposes of Section 13(d) or 14(d) of the Securities
Exchange Act of 1934, as amended (the �1934 Act�)) immediately after which such Person has �Beneficial Ownership�
(within the meaning of Rule 13d-3 promulgated under the 1934 Act) of 20% or more of the combined voting power of
the then outstanding Voting Securities; provided, however, that in determining whether a Change in Control has
occurred, Voting Securities which are acquired in a �Non-Control Acquisition� (as hereinafter defined) shall not
constitute an acquisition which would cause a Change in Control. A �Non-Control Acquisition� shall mean an
acquisition by (i) an employee benefit plan (or a trust forming a part thereof) maintained by (A) the Corporation or
(B) any corporation or other Person of which a majority of the voting power or the equity securities or equity interests
is owned directly or indirectly by the Corporation (a �Control Subsidiary�), or (ii) the Corporation or any Control
Subsidiary.
          (b) The individuals who, as of the date the Corporation issues any class of equity securities required to be
registered under section 12 of the 1934 Act, are members of the Board (the �Incumbent Board�), cease for any reason to
constitute at least two-thirds of the Board; provided, however, that if the election or nomination for election by the
Corporation�s stockholders of any new director was approved by a vote of at least two-thirds of the Incumbent Board,
such new director shall, for purposes of this Agreement, be considered as a member of the Incumbent Board;
provided, further,
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however, that no individual shall be considered a member of the Incumbent Board if (i) such individual initially
assumed office as a result of either an actual or threatened �Election Contest� (as described in Rule 14a-11 promulgated
under the 1934 Act) or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other
than the Board (a �Proxy Contest�) including by reason of any agreement intended to avoid or settle any Election
Contest or Proxy Contest or (ii) such individual was designated by a Person who has entered into an agreement with
the Corporation to effect a transaction described in clause (a) or (c) of this Section 12.2; or
          (c) Consummation, after approval by stockholders of the Corporation, of:
     (1) A merger, consolidation or reorganization involving the Corporation, unless,
          (A) The stockholders of the Corporation, immediately before such merger, consolidation or reorganization,
own, directly or indirectly immediately following such merger, consolidation or reorganization, at least 75% of the
combined voting power of the outstanding Voting Securities of the corporation resulting from such merger or
consolidation or reorganization or its parent corporation (the �Surviving Corporation�) in substantially the same
proportion as their ownership of the Voting Securities immediately before such merger, consolidation or
reorganization;
          (B) The individuals who were members of the Incumbent Board immediately prior to the execution of the
agreement providing for such merger, consolidation or reorganization constitute at least two-thirds of the members of
the board of directors of the Surviving Corporation; and
          (C) No Person (other than the Corporation, any Control Subsidiary, any employee benefit plan (or any trust
forming a part thereof) maintained by the Corporation, the Surviving Corporation or any Control Subsidiary, or any
Person who, immediately prior to such merger, consolidation or reorganization, had Beneficial Ownership of 20% or
more of the then outstanding Voting Securities) has Beneficial Ownership of 20% or more of the combined voting
power of the Surviving Corporation�s then outstanding Voting Securities.
     (2) A complete liquidation or dissolution of the Corporation; or
     (3) The sale or other disposition of all or substantially all of the assets of the Corporation to any Person (other than
a transfer to a Control Subsidiary).
Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any Person (the
�Subject Person�) acquired Beneficial Ownership of more than the permitted amount of the outstanding Voting
Securities as a result of the acquisition of Voting Securities by the Corporation which, by reducing the number of
Voting Securities outstanding, increased the proportional number of shares Beneficially Owned by the Subject Person,
provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition
of Voting Securities by the Corporation, and after such share acquisition by the Corporation, the Subject Person
becomes the Beneficial Owner of any additional Voting Securities which increases the percentage of the then
outstanding Voting Securities Beneficially Owned by the Subject Person, then a Change in Control shall occur.
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13. Award Agreements
     13.1. Form of Agreement. Each Award under this Plan shall be evidenced by an Award Agreement in a form
approved by the Committee setting forth the number of shares of Common Stock, units or other rights (as applicable)
subject to the Award, the exercise, base, or purchase price (if any) of the Award, the time or times at which an Award
will become vested, exercisable or payable, the duration of the Award, and in the case of Performance Awards, the
applicable performance criteria and goals. The Award Agreement shall also set forth other material terms and
conditions applicable to the Award as determined by the Committee consistent with the limitations of this Plan.
Award Agreements evidencing Awards that are Section 162(m) Awards shall contain such terms and conditions as
may be necessary to meet the applicable requirements of section 162(m) of the Code and the LifePoint Hospitals, Inc.
Executive Performance Incentive Plan. Award Agreements evidencing Incentive Stock Options shall contain such
terms and conditions as may be necessary to meet the applicable provisions of section 422 of the Code.
     13.2. Forfeiture Events. The Committee may specify in an Award that the Participant�s rights, payments and
benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the
occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an
Award. Such events shall include, but shall not be limited to, termination of employment for cause, violation of
material Corporation or Subsidiary policies, breach of noncompetition, confidentiality or other restrictive covenants
that may apply to the Participant, or other conduct by the Participant that is detrimental to the business or reputation of
the Corporation or any Subsidiary.
14. General Provisions
     14.1. No Assignment or Transfer; Beneficiaries. Except as provided in Section 6.5 hereof, Awards under the Plan
shall not be assignable or transferable, except by will or by the laws of descent and distribution, and during the
lifetime of a Participant, the Award shall be exercised only by such Participant or by his guardian or legal
representative. Notwithstanding the foregoing, the Committee may provide in the terms of an Award Agreement that
the Participant shall have the right to designate a beneficiary or beneficiaries who shall be entitled to any rights,
payments or other specified under an Award following the Participant�s death.
     14.2. Deferrals of Payment. Notwithstanding any other provisions of the Plan, the Committee may permit a
Participant to defer the receipt of payment of cash or delivery of shares of Common Stock that would otherwise be
due to the Participant by virtue of the exercise of a right or the satisfaction of vesting or other conditions with respect
to an Award. If any such deferral is to be permitted by the Committee, the Committee shall establish the rules and
procedures relating to such deferral, including, without limitation, the period of time in advance of payment when an
election to defer may be made, the time period of the deferral and the events that would result in payment of the
deferred amount, the interest or other earnings attributable to the deferral and the method of funding, if any,
attributable to the deferred amount. Such deferrals are also subject to any additional requirements of section 409A of
the Code.
     14.3. Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall
confer upon any Eligible Person the right to continue in the capacity in which he is employed by, or otherwise serves,
the Corporation or any Subsidiary.
     14.4. Tax Withholding. Upon any taxable event that occurs with respect to the grant, exercise or lapse of
restrictions with respect to an Award, or otherwise, the Participant shall, upon notification of the amount due and as a
condition to exercise of an Award, pay to the Corporation

B-13

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 99



Table of Contents

amounts necessary to satisfy applicable federal, state and local withholding tax requirements or shall otherwise make
arrangements satisfactory to the Corporation for such requirements. Generally, such withholding requirements shall
not apply to the exercise of an Incentive Stock Option, or to a disqualifying disposition of Stock that is acquired with
an Incentive Stock Option, unless the Committee gives the Participant notice that withholding described in this
Section is required. The Award Agreement may specify the manner in which the withholding obligation shall be
satisfied with respect to the particular type of Award.
     14.5. Unfunded Plan. The adoption of this Plan and any setting aside of cash amounts or shares of Common Stock
by the Corporation with which to discharge its obligations hereunder shall not be deemed to create a trust or other
funded arrangement. The benefits provided under this Plan shall be a general, unsecured obligation of the Corporation
payable solely from the general assets of the Corporation, and neither a Participant nor the Participant�s permitted
transferees or estate shall have any interest in any assets of the Corporation by virtue of this Plan, except as a general
unsecured creditor of the Corporation. Notwithstanding the foregoing, the Corporation shall have the right to
implement or set aside funds in a grantor trust, subject to the claims of the Corporation�s creditors, to discharge its
obligations under the Plan.
     14.6. Other Compensation and Benefit Plans. The adoption of the Plan shall not affect any other stock incentive or
other compensation plans in effect for the Corporation or any Subsidiary, nor shall the Plan preclude the Corporation
from establishing any other forms of stock incentive or other compensation for employees of the Corporation or any
Subsidiary. The amount of any compensation deemed to be received by a Participant pursuant to an Award shall not
constitute compensation with respect to which any other employee benefits of such Participant are determined,
including, without limitation, benefits under any bonus, pension, profit sharing, life insurance or salary continuation
plan, except as otherwise specifically provided by the terms of such plan.
     14.7. Plan Binding on Transferees. The Plan shall be binding upon the Corporation, its transferees and assigns, and
the Participant, his executor, administrator and permitted transferees and beneficiaries.
     14.8. Construction and Interpretation. Whenever used herein, nouns in the singular shall include the plural, and the
masculine pronoun shall include the feminine gender. Headings of Articles and Sections hereof are inserted for
convenience and reference and constitute no part of the Plan.
     14.9. Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or
unenforceable by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable
and enforceable in accordance with their terms, and all provisions shall remain enforceable in any other jurisdiction.
     14.10. Governing Law. The validity and construction of this Plan and of the Award Agreements shall be governed
by the laws of the State of Delaware.
15. Effective Date, Termination and Amendment
     15.1. Effective Date; Stockholder Approval. The Effective Date of this amendment and restatement of the Plan
shall be June ___, 2005, the date of approval by the stockholders of the Corporation.
     15.2. Termination. The Plan shall continue until terminated by the Board in its sole discretion. No termination of
the Plan shall adversely affect any Award theretofore granted without the consent of the Participant or the permitted
transferee of the Award.
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     15.3. Amendment. The Board may at any time and from time to time and in any respect, amend or modify the Plan;
provided, however, that no amendment or modification of the Plan shall be effective without the consent of the
Corporation�s stockholders that would (i) change the class of Eligible Persons under the Plan, (ii) increase the number
of shares of Common Stock reserved for issuance under the Plan in accordance with Section 3.1 hereof, (iii) allow the
grant of Options at an exercise price below Fair Market Value, (iv) increase the aggregate number of shares of
Common Stock that may be granted pursuant to Restricted Stock Awards, Performance Awards, Restricted Stock
Units and Dividend Equivalent Awards in accordance with Section 3.1 hereof, (v) modify the terms of Section 6.8
hereof to permit Option repricing, or (vi) require approval of the Corporation�s stockholders under the listing
requirements of the Nasdaq Stock Market or the exchange or trading system through which Common Stock may be
listed or traded at the time of the amendment. No amendment or modification of the Plan shall adversely affect any
Award theretofore granted without the consent of the Participant or permitted transferee of the Award.
Notwithstanding anything to the contrary herein, the Board may amend the Plan without further consent or approval to
the extent necessary under section 409A of the Code so that Awards issued hereunder will effectively defer
compensation in the manner contemplated under each respective Award.
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EXECUTION PAGE
IN WITNESS WHEREOF, the undersigned officer of the Corporation has duly executed this amended and

restated LifePoint Hospitals, Inc. 1998 Long-Term Incentive Plan on this the 30th day of June, 2005, but to be
effective as provided herein.

LIFEPOINT HOSPITALS, INC.

By:  

Its: 
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FIRST AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED 1998 LONG-TERM INCENTIVE PLAN

RECITALS:
     WHEREAS, LifePoint Hospitals, Inc. (the �Corporation�) established the LifePoint Hospitals, Inc. Amended and
Restated 1998 Long-Term Incentive Plan (the �Plan�) through which the Corporation may award incentives based on
the common stock of the Corporation (the �Common Stock�) to employees, consultants and independent contractors of
the Corporation and its affiliates;
     WHEREAS, the Corporation desires to amend the Plan to (i) increase the number of shares of Common Stock that
may be subject to awards granted under the Plan and (ii) increase the limit on the number of shares of Common Stock
that may be granted under the Plan pursuant to certain types of awards; and
     WHEREAS, the stockholders of the Corporation approved this Amendment to the Plan in the annual meeting of
the Corporation on May 13, 2008;
     NOW, THEREFORE, the Plan is hereby amended as follows, effective May 13, 2008:
1. The provisions of Section 3.1 are hereby deleted in their entirety and the following provisions are inserted in their
place:
     3.1 Number of Shares. Subject to the following provisions of this Section 3, the aggregate number of shares of
Common Stock that may be issued pursuant to all Awards under the Plan is 15,725,000 shares of Common Stock;
provided, however, that no more than 2,825,000 of such shares of Common Stock may be issued pursuant to
Performance Awards, Restricted Stock Units and Restricted Stock Awards in the aggregate. The shares of Common
Stock to be delivered under the Plan will be made available from authorized but unissued shares of Common Stock or
issued shares that have been reacquired by the Corporation. To the extent that an Award is forfeited, the shares of
Common Stock covered thereby will no longer be charged against the foregoing maximum share limitations and may
again be made subject to Awards under the Plan pursuant to such limitations.
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.
     IN WITNESS WHEREOF, the Corporation has caused this First Amendment to the LifePoint Hospitals, Inc.
Amended and Restated 1998 Long-Term Incentive Plan to be duly executed and delivered as of the 13th day of May,
2008.

LIFEPOINT HOSPITALS, INC.

By:

Its: 
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AMENDMENT NO. 2 TO THE LIFEPOINT HOSPITALS, INC.
1998 LONG-TERM INCENTIVE PLAN

This Amendment to the LifePoint Hospitals, Inc. 1998 Long-Term Incentive Plan (the �Plan�) is made on this 10th
day of December, 2008.

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest
in the Company through stock ownership and other rights;

WHEREAS, Section 15.3 of the Plan provides that the board of directors of the Company may amend the Plan;
and

WHEREAS, the Company desires to amend the Plan in order to comply with Section 409A of the Internal
Revenue Code of 1986;

NOW, THEREFORE, the Plan is hereby amended by the addition of the following, effective January 1, 2009:
1. Notwithstanding the applicable provisions of this Plan regarding timing of distribution of payments, the following
special rules shall apply in order for this Plan to comply with section 409A of the Code: (i) to the extent any
distribution is to a �specified employee� (as defined under section 409A of the Code) and to the extent such applicable
provisions of section 409A of the Code and the regulations thereunder require a delay of such distributions by a
six-month period after the date of such Employee�s separation from service with the Company, no such distribution
shall be made prior to the date that is six months after the date of the Employee�s separation from service with the
Company, and (ii) any such delayed payments shall be paid to the Employee in a single lump sum within five business
days after the end of the six-month delay.
2. Notwithstanding anything herein to the contrary in this Agreement, to the extent that any benefit under this
Agreement is payable upon an event involving an Employee�s cessation of services, such payment(s) shall not be made
unless such event constitutes a �Separation from Service� pursuant to the default definition in section 1.409A-1(h) of the
U.S. Treasury Regulations.
3. Notwithstanding anything herein to the contrary, payments of Performance Awards shall be made as soon as
administratively feasible following the end of the performance period (the �payment date�), but in any event shall be
paid no later than the later of (i) the end of the calendar year that includes the payment date or (ii) the date that is 21/2
months after the payment date. For these purposes, in the event a payment is subject to a six-month delay to comply
with Section 409A of the Code, the payment date shall be considered the end of the six-month delay.
4. To the extent of any compliance issues under Internal Revenue Code Section 409A, the Plan shall be construed in
such a manner so as to comply with the requirements of such provision so as to avoid any adverse tax consequences to
the Employee.

B-18

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 104



Table of Contents

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Its: 
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AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED 1998 LONG-TERM INCENTIVE PLAN

THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated 1998 Long-Term Incentive Plan
(the �Plan�) is made effective as of April 27, 2010.

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest
in the Company through stock ownership;

WHEREAS, Section 15.3 of the Plan provides that the Board of Directors of the Company may amend the Plan;
and

WHEREAS, the Board of Directors of the Company desires to amend the Plan in order to (1) apply the limitations
on full-value awards to dividend equivalent awards and (2) prohibit repricing and replacement of stock appreciation
rights without stockholder approval;

NOW, THEREFORE, the Plan is hereby amended as follows:
I. The following sentence is added to the end of Section 3.1:
Dividend Equivalent Awards shall be subject to the same share limits that apply to Performance Awards, Restricted
Stock Units, and Restricted Stock Awards.
II. A new Section 7.3 is added as follows:
     7.3 Restrictions on Repricing of Stock Appreciation Rights. With respect to a SAR that has been granted
hereunder, the base price may not be lowered, nor may the SAR be replaced (including replacement with cash) or
regranted through cancellation without stockholder approval.
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Title: 
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Appendix C
AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.

AMENDED AND RESTATED MANAGEMENT STOCK PURCHASE PLAN
THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated Management Stock Purchase Plan

(the �Plan�) is effective as of the 8th day of June, 2010.
WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest

in the Company through stock ownership;
WHEREAS, Section 12 of the Plan provides that the Board of Directors of the Company may amend the Plan;
WHEREAS, the Board of Directors of the Company has authorized the amendment of the Plan to increase the

number shares of the Company�s stock that are available for purchase under the Plan by 85,000 shares, resulting in a
total of 410,000 shares available under the Plan; and

WHEREAS, the stockholders of the Company approved this Amendment to the Plan on June 8, 2010;
NOW, THEREFORE, Section 4 of the Plan is hereby deleted and replaced with the following:
4. Stock Subject to the Plan.

     The maximum number of Shares which shall be distributed as Purchased Shares or in respect of Purchased Share
Units under the Plan shall be 410,000 Shares, which number shall be subject to adjustments as provided in Section 9
hereof. Such Shares may be either authorized but unissued Shares or Shares that shall have been or may be reacquired
by the Company.
     If any outstanding Purchased Shares or Purchased Share Units under the Plan shall be forfeited, the related Shares
shall (unless the Plan shall have been terminated) again be available for use under the Plan.
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Title: 
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Appendix D
LIFEPOINT HOSPITALS, INC.

AMENDED AND RESTATED MANAGEMENT STOCK PURCHASE PLAN
As Amended and Restated January 1, 2003

1. Introduction.
The purposes of the LifePoint Hospitals, Inc. Management Stock Purchase Plan are to attract and retain
highly-qualified executives, to align executive and stockholder long-term interests by creating a direct link between
executive compensation and stockholder return, to enable executives to develop and maintain a substantial
equity-based interest in LifePoint Hospitals, Inc., and to provide incentives to such executives to contribute to the
success of the Company�s business. The provisions of the Plan are intended to satisfy the requirements of Section 16(b)
of the Securities Exchange Act of 1934, as amended from time to time, and shall be interpreted in a manner consistent
with the requirements thereof, as now or hereafter construed, interpreted and applied by regulation, rulings and cases.
The Plan was established by the Company effective May 11, 1999, the date the Company�s common stock was
distributed to Columbia/HCA Healthcare Corporation stockholders. The Plan is hereby amended and restated,
effective January 1, 2002, in accordance with action taken by the Board in order to facilitate administration of the
Plan. The Company has determined that, due to the nature of the amendments contained herein, this amendment and
restatement of the Plan is effective without further action and without approval of the Company�s shareholders.
2. Definitions.
As used in this Plan, the following words and phrases shall have the meanings indicated:

(a) �Agreement� shall mean an agreement entered into between the Company and a Participant in connection with a
grant under the Plan.

(b) �Average Market Value� of a Share on any grant date shall mean the average of the closing prices on the Nasdaq
Stock Market (or its equivalent if the Shares are not traded on the Nasdaq Stock Market) of a Share for all
trading days (including the grant date, if a trading day) after the next preceding grant date.

(c) �Base Salary� shall mean the base salary of the Participant without taking into account any bonuses or other
special compensation received.

(d) �Board� shall mean the Board of Directors of the Company.

(e) �Cause� shall mean (i) the conviction of the Participant of a felony under the laws of the United States or any
state thereof, whether or not appeal is taken, (ii) the conviction of the Participant for a violation of criminal
law involving the Company or a Subsidiary and its business, (iii) the willful misconduct of the Participant, or
the willful or continued failure by the Participant (except on account of death or Disability) to substantially
perform his employment duties, which in either case has a material adverse effect on the Company, (iv) the
willful fraud or material dishonesty of the Participant in connection with his performance of his employment
duties, (v) the use of alcohol in a manner which in the opinion of the Company materially impairs the ability
of the Participant to effectively perform his employment duties, or the use, possession, or sale of, or impaired
performance due to, controlled substances or (vi) sexual or other illegal harassment of a Company or
Subsidiary employee by the Participant; provided,

D-1

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 108



Table of Contents

however, in no event shall the Participant�s employment be considered to have been terminated for �Cause�
unless and until the Participant receives written notice from the Company stating the acts or omissions
constituting Cause and the Participant has the opportunity to cure to the Company�s satisfaction any such acts
or omissions (in the case of (iii) or (v) above) within 15 days of the Participant�s receipt of such notice.

(f) �Code� shall mean the Internal Revenue Code of 1986, as amended from time to time.

(g) �Committee� shall mean the compensation committee appointed to administer the Plan and shall consist of two
or more directors of the Company, (i) none of whom shall be officers or employees of the Company, and
(ii) all of whom, to the extent deemed necessary or appropriate by the Board, shall satisfy the requirements of
a �non-employee director� within the meaning of Rule 16b-3 of the Securities Exchange Act of 1934. The
members of the Committee shall be appointed by, and serve at the pleasure of, the Board.

(h) �Company� shall mean LifePoint Hospitals, Inc., a Delaware corporation.

(i) �Disability� shall mean a Participant�s total and permanent inability to perform his or her duties with the
Company or any Subsidiary by reason of any medically determinable physical or mental impairment, within
the meaning of Code section 22(e)(3).

(j) �Exchange Act� shall mean the Securities Exchange Act of 1934, as amended from time to time and as now or
hereafter construed, interpreted and applied by regulations, rulings and cases.

(k) �Fair Market Value� of a Share, Purchased Share or Purchased Share Unit as of a given date as of a given date
shall mean the closing sales price of the common stock on the Nasdaq Stock Market on the trading day
immediately preceding the date as of which the Fair Market Value is to be determined, or, in the absence of
any reported sales of Shares on such date, on the first preceding date on which any such sale shall have been
reported (in either case, as reported in the Two Star Edition of The Wall Street Journal). If the Shares are not
listed on the Nasdaq Stock Market on the date as of which Fair Market Value is to be determined, the
Committee shall in good faith determine the Fair Market Value in whatever manner it considers appropriate.

(l) �Participant� shall mean a person who receives a grant of Purchased Shares under the Plan.

(m) �Plan� shall mean the LifePoint Hospitals, Inc. Management Stock Purchase Plan, as in effect from time to
time.

(n) �Restricted Period� shall have the meaning given in Section 6(b) hereof.

(o) �Purchased Share� or �Purchased Shares� shall mean the common stock purchased hereunder subject to
restrictions.

(p) �Purchased Share Unit� or �Purchased Share Units� shall have the meaning given in Section 6(f) hereof.

(q) �Rule 16b-3� shall mean Rule 16b-3, as in effect from time to time, promulgated by the Securities and
Exchange Commission under Section 16 of the Exchange Act, including any successor to such Rule.
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(r) �Section 16 Person� shall mean a Participant who is subject to the reporting and short-swing liability provisions
of Section 16 of the Exchange Act.

(s) �Shares� shall mean the common stock of the Company.

(t) �Subsidiary� shall have the meaning set forth in Section 8.
3. Administration of the Plan.
The Plan shall be administered by the Committee. The Committee shall have plenary authority in its discretion, but
subject to the express provisions of the Plan, to administer the Plan and to exercise all the powers and authorities
either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including,
without limitation, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan, to
determine the terms and provisions of the Agreements (which need not be identical) and to make all other
determinations deemed necessary or advisable for the administration of the Plan. The Committee�s determinations on
the foregoing matters shall be final and conclusive.
     No member of the Board or the Committee shall be liable for any action taken or determination made in good faith
with respect to the Plan or any grant hereunder.
4. Stock Subject to Plan.
The maximum number of Shares which shall be distributed as Purchased Shares or in respect of Purchased Share
Units under the Plan shall be 250,000 Shares, which number shall be subject to adjustment as provided in Section 9
hereof. Such Shares may be either authorized but unissued Shares or Shares that shall have been or may be reacquired
by the Company.
If any outstanding Purchased Shares or Purchased Share Units under the Plan shall be forfeited, the related Shares
shall (unless the Plan shall have been terminated) again be available for use under the Plan.
5. Eligibility.
All employees or groups of employees designated by the Committee in its discretion shall be eligible to become
Participants in the Plan.
Each Participant may elect, in writing, to reduce his Base Salary by a specified percentage thereof up to a maximum
percentage established by the Committee with respect to his employment classification, as set forth in Appendix A,
and, in lieu of receiving such salary, receive a number of Purchased Shares equal to the amount of such salary
reduction divided by a dollar amount equal to 75% of the Average Market Value of a Share on the date on which such
Purchased Shares are granted. Any such election shall be effective beginning with the first pay period that ends after
January 1 of the calendar year next following the calendar year in which such election is made (and shall become
irrevocable on December 31 of the calendar year in which it is made). Any cancellation of, or other change in, any
such salary reduction election shall become effective as of the first pay period ending after January 1 of the calendar
year next following the calendar year in which notice of such cancellation or change is filed (and any such notice shall
become irrevocable on December 31 of the calendar year in which it is filed).
Any salary reduction hereunder shall apply ratably to the Participant�s salary for each pay period covered by such
election. Purchased Shares shall be granted in respect of such salary reductions on June 30 and December 31 of each
calendar year. The number of Purchased Shares granted on each such grant date shall be based upon the aggregate
salary reduction for pay periods ending since the next preceding grant date and 75% of the Average Market Value of a
Share on the grant date in question.
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In the event that a Participant who has elected salary reductions hereunder shall terminate employment before
Purchased Shares are granted in respect of all such salary reductions, any salary reduction amounts in respect of which
Purchased Shares have not been granted by the date of Participant�s termination of employment shall be paid to the
Participant promptly in cash.
6. Purchased Shares.
Each grant of Purchased Shares under the Plan shall be evidenced by a written Agreement between the Company and
Participant, which shall be in such form as the Committee shall from time to time approve and shall comply with the
following terms and conditions (and with such other terms and conditions not inconsistent with such terms as the
Committee, in its discretion, may establish):

(a) Number of Shares. Each Agreement shall state the number of Purchased Shares to be granted thereunder.

(b) Restricted Period. Subject to such exceptions as may be determined by the Committee in its discretion, the
Restricted Period shall be a three year period that begins with the date that Purchased Shares are granted and
ends on the first day of the month that follows the third anniversary thereof.

(c) Ownership and Restrictions. At the time of grant of Purchased Shares, a certificate representing the number
of Purchased Shares granted shall be registered in the name of the Participant. Such certificate shall be held by
the Company or any custodian appointed by the Company for the account of the Participant subject to the
terms and conditions of the Plan, and shall bear such legend setting forth the restrictions imposed thereon as
the Committee, in its discretion, may determine. The Participant shall have all rights of a stockholder with
respect to such Purchased Shares, including the right to receive dividends and the right to vote such Purchased
Shares, subject to the following restrictions: (i) the Participant shall not be entitled to delivery of the stock
certificate until the expiration of the Restricted Period and the fulfillment of any other restrictive conditions set
forth in this Plan or the Agreement with respect to such Purchased Shares; (ii) none of the Purchased Shares
may be sold, assigned, transferred, pledged, hypothecated or otherwise encumbered or disposed of (except by
will or the applicable laws of descent and distribution) during such Restricted Period or until after the
fulfillment of any such other restrictive conditions; and (iii) except as otherwise determined by the Committee,
all of the Purchased Shares shall be forfeited and all rights of the Participant to such Purchased Shares shall
terminate, without further obligation on the part of the Company, unless the Participant remains in the
continuous employment of the Company for the entire Restricted Period and unless any other restrictive
conditions relating to the Purchased Shares are met. Any common stock, any other securities of the Company
and any other property (except cash dividends) distributed with respect to the Purchased Shares shall be
subject to the same restrictions, terms and conditions as such Purchased Shares (and shall be similarly taken
into account in determining the amount of any cash payment to a Participant upon termination of
employment).

(d) Termination of Restrictions. At the end of the Restricted Period and provided that any other restrictive
conditions of the Purchased Shares are met, or at such earlier time as shall be determined by the Committee,
all restrictions set forth in the Agreement relating to the Purchased Shares or in the Plan shall lapse as to the
Purchased Shares subject thereto, and a stock certificate for the appropriate number of Shares, free of the
restrictions and restrictive stock legend (other than as required under the Securities Act of 1933 or otherwise),
shall be delivered to the Participant or his or her beneficiary or estate, as the case may be.
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(e) Purchased Share Units. Notwithstanding anything elsewhere in the Plan to the contrary, if during the
Restricted Period relating to a Participant�s Purchased Shares the Committee shall determine that the Company
may lose its Federal income tax deduction in connection with the future lapsing of the restrictions on such
Purchased Shares because of the deductibility cap of section 162(m) of the Code, the Committee, in its
discretion, may convert some or all of such Purchased Shares into an equal number of Purchased Share Units,
as to which payment will be postponed until such time as the Company will not lose its Federal income tax
deduction for such payment under section 162(m). Until payment of the Purchased Share Units is made, the
Participant will be credited with dividend equivalents on the Purchased Share Units, which dividend
equivalents will be converted into additional Purchased Share Units. When payment of any Purchased Share
Units is made, it will be in the same form as would apply if the Participant were then holding Purchased
Shares instead of Purchased Share Units.

7. Termination of Employment
The following rules shall apply, in the event of a Participant�s termination of employment with the Company and its
Subsidiaries, with respect to Purchased Shares held by the Participant at the time of such termination:

(a) Termination of Employment During Restricted Period. Except as provided herein, if during the Restricted
Period for any Purchased Shares held by a Participant the Participant�s employment is terminated either (i) for
Cause by the Company or a Subsidiary or (ii) for any reason by the Participant, the Participant shall forfeit all
rights with respect to such Purchased Shares, which shall automatically be considered to be cancelled, and
shall have only an unfunded right to receive from the Company�s general assets a cash payment equal to the
lesser of (i) the Fair Market Value of such Purchased Shares on the Participant�s last day of employment or
(ii) the aggregate Base Salary foregone by the Participant as a condition of receiving such Purchased Shares.

Except as otherwise provided herein, if a Participant�s employment is terminated by the Company or a
Subsidiary without Cause during the Restricted Period for any Purchased Shares held by the Participant, the
Participant shall forfeit all rights with respect to such Purchased Shares, which shall automatically be
considered to be cancelled, and shall have only an unfunded right to receive from the Company�s general assets
a cash payment equal to either (i) the Fair Market Value of such Purchased Shares on the Participant�s last day
of employment or (ii) the aggregate Base Salary foregone by the Participant as a condition of receiving such
Purchased Shares, with the Committee to have the sole discretion as to which of such amounts shall be
payable.

If the employment of a Participant holding Purchased Share Units terminates during the Restricted Period
relating to such Purchased Share Units, they shall be treated in a manner substantially equivalent to the
treatment of Purchased Shares.

(b) Accelerated Lapse of Restrictions. Upon a termination of employment which results from a Participant�s
death or Disability, all restrictions then outstanding with respect to Purchased Shares held by such Participant
shall automatically expire and be of no further force and effect.

(c) Retirement of Participant. Upon the retirement of a Participant, the Committee shall determine, in its
discretion, whether all restrictions then outstanding with respect to Purchased Shares held by the Participant
shall expire or whether the Participant shall instead be treated as though the Participant�s employment had been
terminated by the Company without Cause, as described above.
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8. Change in Control.
     Upon the occurrence of a �change in control� of the Company (as defined below), the Restricted Period shall
automatically terminate as to all Purchased Shares awarded under the Plan (as to which such Restricted Period has not
previously terminated). For purposes hereof, �change in control� of the Company shall be deemed to have occurred
upon the occurrence of any of the following after the date on which the Corporation becomes a publicly-held
Corporation:

(a) An acquisition (other than directly from the Company) of any voting securities of the Company (the �Voting
Securities�) by any �Person� (as the term Person is used for purposes of Section 13(d) or 14(d) of the Securities
Exchange Act of 1934, as amended (the �1934 Act�)) immediately after which such Person has �Beneficial
Ownership� (within the meaning of Rule 13d-3 promulgated under the 1934 Act) of 20% or more of the
combined voting power of the then outstanding Voting Securities; provided, however, that in determining
whether a change in control has occurred, Voting Securities which are acquired in a �Non-Control Acquisition�
(as hereinafter defined) shall not constitute an acquisition which would cause a change in control. A
�Non-Control Acquisition� shall mean an acquisition by (i) an employee benefit plan (or a trust forming a part
thereof) maintained by (A) the Company or (B) any corporation or other Person of which a majority of its
voting power or its equity securities or equity interest is owned directly or indirectly by the Company (a
�Subsidiary�) or (ii) the Company or any Subsidiary.

(b) The individuals who, as of the date the Company issues any class of equity securities required to be registered
under Section 12 of the 1934 Act, are members of the Board (the �Incumbent Board�), cease for any reason to
constitute at least two-thirds of the Board; provided, however, that if the election, or nomination for election,
by the Company�s stockholders of any new director was approved by a vote of at least two-thirds of the
Incumbent Board, such new director shall, for purposes of this Agreement, be considered as a member of the
Incumbent Board; provided, further, however, that no individual shall be considered a member of the
Incumbent Board if (1) such individual initially assumed office as a result of either an actual or threatened
�Election Contest� (as described in Rule 14a-11 promulgated under the 1934 Act) or other actual or threatened
solicitation of proxies or consents by or on behalf of a Person other than the Board (a �Proxy Contest�) including
by reason of any agreement intended to avoid or settle any Election Contest or Proxy Contest or (2) such
individual was designated by a Person who has entered into an agreement with the Company to effect a
transaction described in clause (a) or (c) of this Section 8; or

(c) Consummation, after approval by stockholders of the Company, of:
(1) A merger, consolidation or reorganization involving the Company, unless,

(A) The stockholders of the Company, immediately before such merger, consolidation or reorganization,
own, directly or indirectly immediately following such merger, consolidation or reorganization, at least
75% of the combined voting power of the outstanding Voting Securities of the corporation resulting
from such merger or consolidation or reorganization or its parent corporation (the �Surviving
Corporation�) in substantially the same proportion as their ownership of the Voting Securities
immediately before such merger, consolidation or reorganization;

(B) The individuals who were members of the Incumbent Board immediately prior to the execution of the
agreement providing for such merger, consolidation or reorganization constitute at least two-thirds of
the members of the board of directors of the Surviving Corporation; and
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(C) No Person (other than the Company, any Subsidiary, any employee benefit plan (or any trust forming a
part thereof) maintained by the Company, the Surviving Corporation or any Subsidiary, or any Person
who, immediately prior to such merger, consolidation or reorganization, had Beneficial Ownership of
20% or more of the then outstanding Voting Securities) has Beneficial Ownership of 20% or more of
the combined voting power of the Surviving Corporation�s then outstanding Voting Securities.

(2) A complete liquidation or dissolution of the Company; or

(3) An agreement for the sale or other disposition of all or substantially all of the assets of the Company to any
Person (other than a transfer to a Subsidiary).

     Notwithstanding the foregoing, a change in control shall not be deemed to occur solely because any Person (the
�Subject Person�) acquired Beneficial Ownership of more than the permitted amount of the outstanding Voting
Securities as a result of the acquisition of Voting Securities by the Company which, by reducing the number of Voting
Securities outstanding, increased the proportional number of shares Beneficially Owned by the Subject Person,
provided that if a change in control would occur (but for the operation of this sentence) as a result of the acquisition of
Voting Securities by the Company, and after such share acquisition by the Company, the Subject Person becomes the
Beneficial Owner of any additional Voting Securities which increases the percentage of the then outstanding Voting
Securities Beneficially Owned by the Subject Person, then a change in control shall occur.
9. Dilution and Other Adjustments.
In the event of any merger, reorganization, consolidation, recapitalization, stock dividend, stock split, or other change
in corporate structure affecting the Shares, such substitution or adjustment shall be made in the aggregate number of
Shares that may be distributed as Purchased Shares or in respect of Purchased Share Units under the Plan, and the
number of Purchased Shares and/or Purchased Share Units outstanding under the Plan, as may be determined to be
appropriate by the Committee in its sole discretion; provided, however, that the number of Shares thus subject to the
Plan shall always be a whole number.
In addition, in the event of any such change in corporate structure, the calculation of the Average Market Value of a
Share for the grant date coincident with or next following such event may be adjusted by the Committee in such
manner as it considers to be appropriate.
10. Payment of Withholding and Payroll Taxes.
Subject to the requirements of Section 16(b) of the Exchange Act, the Committee shall have discretion to permit or
require a Participant, on such terms and conditions as it determines, to pay all or a portion of any taxes arising in
connection with a grant of Purchased Shares hereunder, or the lapse of restrictions with respect thereto, by having the
Company withhold Shares or by the Participant�s delivering other Shares having a then-current Fair Market Value
equal to the amount of taxes to be withheld. In the absence of such withholding or delivery of Shares, the Company
shall otherwise withhold from any payment under the Plan all amounts required by law to be withheld.
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11. No Rights to Employment.
Nothing in the Plan or in any grant made or Agreement entered into pursuant hereto shall confer upon any Participant
the right to continue in the employ of the Company or any Subsidiary or to be entitled to any remuneration or benefits
not set forth in the Plan or such Agreement, or interfere with, or limit in any way, the right of the Company or any
Subsidiary to terminate such Participant�s employment. Grants made under the Plan shall not be affected by any
change in duties or position of a Participant as long as such Participant continues to be employed by the Company or a
Subsidiary.
12. Amendment and Termination of the Plan.
The Board, at any time and from time to time, may suspend, terminate, modify or amend the Plan; provided, however,
that an amendment which requires stockholder approval for the Plan to continue to comply with any law, regulation or
stock exchange requirement shall not be effective unless approved by the requisite vote of stockholders. No
suspension, termination, modification or amendment of the Plan may adversely affect any grants previously made,
unless the written consent of the Participant is obtained.
13. Term of the Plan.
The Plan shall terminate ten years from the date that the Plan was approved by the Board. No other grants may be
made after such termination, but termination of the Plan shall not, without the consent of any Participant who then
holds Purchased Shares or to whom Purchased Share Units are then credited, alter or impair any rights or obligations
in respect of such Purchased Shares or Purchased Share Units.
14. Governing Law.
The Plan and the rights of all persons claiming hereunder shall be construed and determined in accordance with the
laws of the State of Delaware without giving effect to the choice of law principles thereof, except to the extent that
such laws are preempted by Federal law.

***
IN WITNESS WHEREOF, the undersigned authority has executed this instrument on this ___day of December,

2002, in accordance with action taken by the Board on December 16, 2002, to approve this amendment and
restatement of the Plan.

LIFEPOINT HOSPITALS, INC.

By:

Its: 
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APPENDIX A

Employee Classification Maximum Salary Percentage
Corporate Managers, Directors, Vice Presidents and
other Officers who otherwise do not participate in the
LifePoint Executive Stock Purchase Plan

15%

Hospital CEOs, CFOs, CNOs and COOs 15%
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AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED MANAGEMENT STOCK PURCHASE PLAN

THIS AMENDMENT is made to the LifePoint Hospitals, Inc. Management Stock Purchase Plan (the �Plan�) by
LifePoint Hospitals, Inc. (the �Company�) on this 22nd day of May, 2003.

RECITALS:
WHEREAS, the Company established the Plan, effective May 11, 1999, and amended and restated the Plan

effective December 16, 2002;
WHEREAS, the Company desires to amend the Plan to provide for the automatic withholding of shares of

common stock for the payment of withholding taxes that are due with respect to grants or vesting of shares of
common stock of the Company under the Plan; and

WHEREAS, the board of directors of the Company has approved this amendment in the manner required by
Section 12 of the Plan;

NOW, THEREFORE, the Plan is hereby amended in the manner specified below:
I. Section 7 of the Plan is restated in its entirety as follows, effective with respect to awards granted under the Plan

on and after July 1, 2003:
7. Termination of Employment.
     In the event of a Participant�s termination of employment with the Company and its Subsidiaries, the Purchased
Shares held by the Participant at the time of such termination shall be subject to the following disposition:

(a) Termination of Employment During Restricted Period. If a Participant�s employment is terminated during
the Restricted Period for any reason, other than a reason specified in Section 7(b), the Participant shall forfeit
all rights with respect to Purchased Shares held at such time, which shall automatically be considered to be
cancelled, and shall have only an unfunded right to receive from the Company�s general assets a cash payment
equal to the lesser of (i) the Fair Market Value of such Purchased Shares on the Participant�s last day of
employment or (ii) the aggregate Base Salary foregone by the Participant as a condition of receiving such
Purchased Shares.

(b) Accelerated Lapse of Restrictions. All restrictions then outstanding with respect to Purchased Shares held by
the Participant shall automatically expire and be of no further force and effect upon the termination of
employment which results from any of the following:

(1) Death or Disability.

(2) The sale or closure of a medical facility that is maintained by the Company or its Subsidiaries.

(3) The retirement of the Participant. For this purpose, retirement shall mean any termination of employment
for reasons other than Cause after the Participant has
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either (i) attained at least age 65, or (ii) attained at least age 55 and earned at least 10 years of service.
(c) Purchased Share Units. If the employment of a Participant holding Purchased Share Units terminates during

the Restricted Period relating to such Purchased Share Units, they shall be treated in a manner substantially
equivalent to the manner in which Purchased Shares held by the Participant are or would be treated.

II. Section 10 of the Plan is restated as follows, effective May 22, 2003:
10. Payment of Withholding and Payroll Taxes.
     Subject to the requirements of Section 16(b) of the Exchange Act, the Company shall withhold the payment of
taxes arising in connection with a grant of Purchased Shares hereunder, or the lapse of restrictions with respect
thereto, by withholding the number of whole Shares that would otherwise be deliverable to the Participant hereunder
that have a Fair Market Value equal to the minimum amount of taxes required to be withheld on the date such
withholding is required; provided, however, that, to the extent that such an election does not cause the withholding of
Shares hereunder to fail to be exempt under Rule 16b-3, a Participant may elect for an alternate method of payment of
required tax withholdings that may be offered by the Company. Such an alternate election must be made at the time
the Participant makes an election to reduce his or her Base Salary and to receive Purchased Shares pursuant to
Section 5.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Its: 
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AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
MANAGEMENT STOCK PURCHASE PLAN

RECITALS:
     WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the LifePoint Hospitals, Inc. Management Stock
Purchase Plan (the �Plan�) effective May 11, 1999, in order to encourage equity ownership in the Company among its
executives and to align the financial interests of such executives and the Company�s stockholders;
     WHEREAS, the Plan was amended and restated effective December 16, 2002, without the need for approval from
the Company�s stockholders, in order to facilitate administration of the Plan;
     WHEREAS, Section 12 of the Plan provides that the board of directors of the Company may amend the Plan at any
time, subject to the approval of the Company�s stockholders where necessary;
     WHEREAS, the board of directors of the Company has authorized the amendment of the Plan to increase the
number of shares of the Company�s stock that are available for purchase under the Plan by 75,000 shares, resulting in a
total of 325,000 shares available under the Plan; and
     WHEREAS, the stockholders of the Company approved this Amendment to the Plan in the annual meeting of the
Company on May 13, 2008;
     NOW, THEREFORE, the Plan is hereby amended by restating Section 4 of the Plan in its entirety as follows,
effective May 13, 2008:

4. Stock Subject to the Plan.
     The maximum number of Shares which shall be distributed as Purchased Shares or in respect of Purchased Share
Units under the Plan shall be 325,000 Shares, which number shall be subject to adjustment as provided in Section 9
hereof. Such Shares may be either authorized but unissued Shares or Shares that shall have been or may be reacquired
by the Company.
     If any outstanding Purchased Shares or Purchased Share Units under the Plan shall be forfeited, the related Shares
shall (unless the Plan shall have been terminated) again be available for use under the Plan
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.
     IN WITNESS WHEREOF, the Company has caused this Amendment to the LifePoint Hospitals, Inc. Management
Stock Purchase Plan to be duly executed and delivered as of the 13th day of May, 2008.

LIFEPOINT HOSPITALS, INC.

By:

Its: 
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AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED MANAGEMENT STOCK PURCHASE PLAN

This Amendment to the LifePoint Hospitals, Inc. Management Stock Purchase Plan (the �Plan�) is made on this
10th day of December, 2008.

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest
in the Company through stock ownership;

WHEREAS, Section 12 of the Plan provides that the board of directors of the Company may amend the Plan; and
WHEREAS, the Company desires to amend the Plan in order to comply with Section 409A of the Internal

Revenue Code of 1986;
NOW, THEREFORE, the Plan is hereby amended by the addition of the following, effective January 1, 2009:

1. Notwithstanding the applicable provisions of this Plan regarding timing of distribution of payments, the following
special rules shall apply in order for this Plan to comply with section 409A of the Code: (i) to the extent any
distribution is to a �specified employee� (as defined under section 409A of the Code) and to the extent such applicable
provisions of section 409A of the Code and the regulations thereunder require a delay of such distributions by a
six-month period after the date of such employee�s separation from service with the Company, no such distribution
shall be made prior to the date that is six months after the date of the employee�s separation from service with the
Company, and (ii) any such delayed payments shall be paid to the employee in a single lump sum within five business
days after the end of the six-month delay.
2. Notwithstanding anything herein to the contrary in this Plan, to the extent that any benefit under this Plan is payable
upon an event involving an employee�s cessation of services, such payment(s) shall not be made unless such event
constitutes a �Separation from Service� pursuant to the default definition in section 1.409A-1(h) of the U.S. Treasury
Regulations.
3. Notwithstanding anything herein to the contrary, any refunds due under this arrangement upon a separation from
service shall be made as soon as administratively feasible following such separation from service (the �payment date�),
but in any event shall be paid no later than the later of (i) the end of the calendar year that includes the payment date
or (ii) the date that is 21/2 months after the payment date. For these purposes, in the event a payment is subject to a
six-month delay to comply with Section 409A of the Code, the payment date shall be considered the end of the
six-month delay.
4. To the extent of any compliance issues under Internal Revenue Code Section 409A, the Plan shall be construed in
such a manner so as to comply with the requirements of such provision so as to avoid any adverse tax consequences to
the Participant.
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IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Its:
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AMENDMENT NO. 3 TO THE COMPANY�S MANAGEMENT STOCK PURCHASE PLAN
RECITALS:

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the LifePoint Hospitals, Inc. Management Stock
Purchase Plan (the �Plan�) effective May 11, 1999, in order to encourage equity ownership in the Company among its
executives and to align the financial interests of such executives and the Company�s stockholders;

WHEREAS, the Plan was (i) amended and restated effective December 16, 2002, without the need for approval
from the Company�s stockholders, (ii) amended with approval of the Company�s stockholders, effective May 13, 2008,
to increase the number of shares of the Company�s stock available for issuance under the Plan, and (iii) amended,
effective January 1, 2009, to comply with Treasury Regulations promulgated under Section 409A of the Internal
Revenue Code without the need for approval from the Company�s stockholders;

WHEREAS, the Plan provides for a ten year term;
WHEREAS, Section 12 of the Plan provides that the board of directors of the Company may amend the Plan at

any time, subject to the approval of the Company�s stockholders where necessary;
WHEREAS, the board of directors of the Company has authorized the amendment of the Plan to extend its term

indefinitely, provided that the Company shall not make new grants under the Plan after May 11, 2009 unless such
grants are approved by the Company�s stockholders; and

WHEREAS, the Company intends to seek approval for continued grants under the Plan throughout the Plan�s term,
as extended by this amendment, at its annual meeting on May 12, 2009;

NOW, THEREFORE, the Plan is hereby amended by restating Section 13 of the Plan in its entirety as follows:
13. Term of the Plan.
The Plan shall remain in effect until such time that it is terminated by the Board; provided, however, that no Restricted
Shares may be granted and no Restricted Share Units may be credited to Participants under the Plan after May 11,
2009, unless approval for such action is given by the Company�s stockholders at the Company�s 2009 annual meeting.
If such approval is attained at the Company�s 2009 annual meeting, Restricted Shares may be granted and Restricted
Share Units may be credited under the Plan, in accordance with the Plan�s terms, until such time that additional
approval from the Company�s stockholders would be required under any law, regulation or stock exchange
requirement. Notwithstanding the foregoing, neither termination of the Plan nor failure to receive approval from the
Company�s stockholders at the Company�s 2009 annual meeting shall, without the consent of any Participant who then
holds Purchased Shares or to whom Purchased Share Units are then credited, alter or impair any rights or obligations
in respect of such Purchased Shares or Purchased Share Units.
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IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on this the
24th day of March, 2009.

LIFEPOINT HOSPITALS, INC.

By:

Its:

D-16

Edgar Filing: LIFEPOINT HOSPITALS, INC. - Form DEF 14A

Table of Contents 123



Table of Contents

AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED MANAGEMENT STOCK PURCHASE PLAN

THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated Management Stock Purchase Plan
(the �Plan�) is made effective as of April 27, 2010.

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest
in the Company through stock ownership;

WHEREAS, Section 12 of the Plan provides that the Board of Directors of the Company may amend the Plan; and
WHEREAS, the Board of Directors of the Company desires to amend the Plan to clarify the definition of change

in control in the event of a sale of assets;
NOW, THEREFORE, the Plan is hereby amended as follows:
Section 8(c)(3) of the Plan is deleted and replaced with the following:
A sale or other disposition of all or substantially all of the assets of the Company to any Person (other than a
transfer to a Subsidiary).

     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.
IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date

first written above.

LIFEPOINT HOSPITALS, INC.

By:

Title:
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Appendix E
AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.

AMENDED AND RESTATED OUTSIDE DIRECTORS STOCK
AND INCENTIVE COMPENSATION PLAN

THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated Outside Directors Stock and
Incentive Compensation Plan (the �Plan�) is effective as of the 8th day of June, 2010.

WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest
in the Company through stock ownership and other rights;

WHEREAS, Section 12 of the Plan provides that the Board of Directors of the Company may amend the Plan;
WHEREAS, the Board of Directors of the Company has authorized the amendment of the Plan to increase the

number of shares of the Company�s stock that are subject to awards granted under the Plan by 40,000 shares, resulting
in a total of 415,000 shares available under the Plan; and

WHEREAS, the stockholders of the Company approved this Amendment to the Plan on June 8, 2010;
NOW, THEREFORE, Section 4.1 of the Plan is deleted and replaced with the following:

     4.1 Number of Shares. The maximum number of Shares of Common Stock that may be issued pursuant to Awards
under the Plan shall be 415,000, which number shall be subject to adjustment as provided in Section 10 hereof. Such
Shares may be either authorized but unissued Shares, or Shares that shall have been or may be reacquired by the
Company.
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Title:
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Appendix F
LIFEPOINT HOSPITALS, INC. AMENDED AND RESTATED

OUTSIDE DIRECTORS STOCK AND INCENTIVE COMPENSATION PLAN
1. Introduction.
     This Plan is maintained by LifePoint Hospitals, Inc. (the �Company�) as the �LifePoint Hospitals, Inc. Outside
Directors Stock and Incentive Compensation Plan� (the �Plan�). The Plan was adopted by the Company to encourage
ownership of stock in the Company by Outside Directors, to provide an incentive to such directors to continue to serve
the Company and to aid the Company in attracting qualified director candidates in the future.
     The provisions of the Plan are intended to satisfy any applicable requirements of section 16(b) of the Securities
Exchange Act of 1934, and shall be interpreted in a manner consistent with any such requirements thereof, as now or
hereafter construed, interpreted and applied by regulation, rulings and cases.
     The Plan has been amended from time to time by the Company. The Company now desires to amend and restate
the Plan to (i) clarify certain terms and conditions and (ii) incorporate the extension of the term of the Plan at the 2009
annual stockholders meeting. This amendment and restatement is effective for Awards granted on or after May 12,
2009 in accordance with the terms and condition set forth herein.
2. Definitions. As used in the Plan, the following words and phrases shall have the meanings indicated:

(a) �Agreement� shall mean a written agreement entered into between the Company and a Participant in connection
with any Award granted under the Plan.

(b) �Annual Retainer� shall mean the annual fee earned by the Participant for his or her service on the Board, which
shall not include committee chair fees and meeting fees.

(c) �Award� shall mean the grant of Options, Restricted Stock, Deferred Restricted Stock and/or Deferred Stock
Units.

(d) �Board� shall mean the Board of Directors of the Company.

(e) �Board Term� shall mean each Board year beginning on the date of an annual meeting of the Company�s
stockholders and ending on the date immediately preceding the next annual meeting of the Company�s
stockholders.

(f) �Code� shall mean the Internal Revenue Code of 1986, as amended from time to time.

(g) �Committee� shall mean a committee of the Board that is designated by the Board as the �compensation
committee� or is otherwise designated to administer the Plan and is composed of at least two individuals (or
such other number as required by applicable law or rules, including without limitation the rules of any national
securities exchange or reporting system of a national securities association upon which the Common Stock is
traded) and whose members are not employees of the Company.
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(h) �Common Stock� shall mean the common stock of the Company.

(i) �Company� shall mean LifePoint Hospitals, Inc., a Delaware corporation, or any successor corporation.

(j) �Deferred Restricted Stock� shall mean a bookkeeping unit entitling a Participant to a share of Common Stock
on the Realization Date (and shall include fractional units).

(k) �Deferred Restricted Stock Account� shall mean a bookkeeping account maintained by the Company reflecting
the number of shares of Restricted Stock credited to a Participant pursuant to Section 7.2 hereof.

(l) �Deferred Stock Unit� shall mean a bookkeeping unit entitling a Participant to a Share on the Realization Date
(and shall include fractional units).

(m) �Deferred Stock Unit Account� shall mean a bookkeeping account maintained by the Company reflecting the
number of Deferred Stock Units credited to a Participant pursuant to Section 8.2 and/or 8.3 hereof.

(n) �Disability� or �Disabled� shall mean that a Participant is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in death or
last for a continuous period of not less than 12 months.

(o) �Discretionary Award� shall mean an Award granted pursuant to Section 5.2.

(p) �Election Notice� shall mean a written election, in such form as the Committee shall prescribe, submitted by a
Participant to the Company in connection with a Deferred Stock Unit under the Plan.

(q) �Exchange Act� shall mean the Securities Exchange Act of 1934, as amended from time to time and as now or
hereafter construed, interpreted and applied by regulations, rulings and cases.

(r) �Fair Market Value� per Share or per Deferred Stock Unit as of a given date shall be determined as follows:
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(t) �Outside Director� shall mean any member of the Board who is not also an employee of the Company (or any

Subsidiary thereof).

(u) �Participant� shall mean any Outside Director who has received an Award hereunder that has not yet
terminated.

(v) �Plan� shall mean this LifePoint Hospitals, Inc. Outside Directors Stock and Incentive Compensation Plan.

(w) �Realization Date� shall mean the date that an applicable account or any portion thereof is settled in Common
Stock or other payment to the Participant. With respect to any Deferred Restricted Stock allocated to a
Participant�s Deferred Restricted Stock Account under Section 7.2 or Deferred Stock Unit granted in the
Committee�s discretion under Section 8.2, the Realization Date shall be the date established by the Committee
at the time of grant. With respect to any Deferred Stock Unit allocated to a Participant�s Deferred Stock Unit
Account under Section 8.3, the Realization Date shall be as elected by the Participant. The Realization Date
must be either the date on which a Director experiences a Separation from Service or a specified date
determined at the time of the grant or, if applicable, the Election Notice. Notwithstanding anything herein to
the contrary, the Realization Date for any Award that is not performance based shall not be earlier than the
third anniversary of the date such Award is credited to the Participant�s account.

(x) �Restricted Stock� shall mean an Award entitling a Participant to shares of Common Stock that are
nontransferable and subject to forfeiture until specific conditions established by the Committee are satisfied.

(y) �Separation from Service� shall mean the later of (i) the date on which the Participant ceases to be a Director,
or (ii) the date the Participant is no longer providing services (or such services are significantly reduced) to
the Company in a manner that would be treated as a separation from service under the default provisions of
Treas. Reg. section 1.409A-1(h).

(z) �Shares� shall mean shares of Common Stock of the Company.

(aa) �Subsidiary� shall have the meaning set forth in Section 9.2.
3. Administration of the Plan.
     The Plan shall be administered by the Committee. The Committee shall have plenary authority in its discretion, but
subject to the express provisions of the Plan, to administer the Plan and to exercise all the powers and authorities
either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including,
without limitation, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan, to
determine the details and provisions of the Election Notices and Agreements and to make all other determinations
deemed necessary or advisable for the administration of the Plan. The Committee�s determinations on the foregoing
matters shall be final and conclusive. No member of the Committee shall be liable for any action taken or
determination made in good faith with respect to the Plan or any grant hereunder. No employee of the Company shall
have any authority or discretion to grant Awards under the Plan.
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4. Stock Subject to Plan.
     4.1 Number of Shares. The maximum number of Shares of Common Stock that may be issued pursuant to Awards
under the Plan shall be 375,000, which number shall be subject to adjustment as provided in Section 10 hereof. Such
Shares may be either authorized but unissued shares, or Shares that shall have been or may be reacquired by the
Company.
     4.2 Reuse of Shares. If an Award under the Plan is canceled, terminates, or expires unexercised or is exchanged for
different compensation, other than another Award hereunder, without the issuance of Shares of Common Stock, the
covered Shares shall, to the extent of such termination or non-use, again be available for Awards thereafter granted
during the term of the Plan.
5. Award Grants.
     5.1 Annual Awards. The Committee may, in its sole discretion, grant each person who is an Outside Director on
the first business day of any Board Term an Annual Award on such date which shall cover a number of Shares
determined by the Committee. An Annual Award may also be made upon commencement of service as an Outside
Director, in the Committee�s sole discretion, and shall cover a number of shares and be in such form as shall be
determined by the Committee.
     5.2 Discretionary Awards. The Committee may, from time to time, in its sole discretion, designate Outside
Directors who are to be granted Discretionary Awards and determine the number of shares subject to such
Discretionary Awards.
     5.3 Vesting. Awards shall vest and any restrictions imposed on an Award of Restricted Shares granted under the
Plan shall lapse in accordance with the vesting requirements specified by the Committee, which may be specified in
an Agreement. Such vesting requirements may be based on the continued service of the Participant as a member of the
Board for a specified time period or periods, or may, in addition to or in the alternative, be based on the attainment of
specified business goals or measures established by the Committee in its sole discretion. Provided however, except for
permitted acceleration of vesting as provided hereinafter, no Award other than a performance based Award may be
exercised, in whole or in part, less than three years after the date of grant. Notwithstanding the foregoing, the
Committee in its sole discretion may provide that vesting of an Award may be accelerated only in the following
limited circumstances: (i) the death of the Participant; (ii) Separation from Service on account of the Disability of the
Participant or retirement of the Participant; or (iii) a Change in Control.
6. Options.
     6.1 Grant of Options. Awards of Options are Awards that entitle a Participant to purchase from the Company a
stated number of shares of Common Stock at the price set forth in an Agreement.
     6.2 Option Term. The term of any Option issued pursuant to the Plan shall be ten years from the date of grant and
may extend beyond the date of termination of the Plan; provided, however, that the Committee may, in the case of a
Discretionary Award, provide for a shorter exercise period in the Agreement.
     6.3 Option Price. The price at which each Share subject to an Option may be purchased shall be set forth in the
Award and determined by the following rules: (1) 100 percent of the Fair Market Value of a Share on the date of grant
in the case of an Annual Award or (2) a price determined by the Committee in the case of a Discretionary Award, but
not less than 100 percent of the Fair Market Value of a Share on the date of grant.
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     6.4 Option Exercise. Except as otherwise provided by an Agreement, payment of the Option price may be made
(i) in cash (including an exercise involving the pledge of shares and a loan through a broker described in Securities
and Exchange Commission Regulation T); (ii) actual or constructive delivery of Stock that was acquired at least six
months prior to the exercise of the Option; (iii) consideration received by the Company under a cashless exercise
program implemented by the Company in connection with the Plan; (iv) other consideration acceptable to the
Committee, or (v) a combination thereof; provided, however, that a form of payment other than cash that is received
by the Company on the Date of Exercise is only acceptable to the extent that the same is approved by the Committee.
     6.5 Limited Transferability of Options. All Options shall be nontransferable except (i) upon the Participant�s death,
by the Participant�s will or the laws of descent and distribution or (ii) on a case-by-case basis, as may be approved by
the Committee in its discretion, when a transfer is proposed for estate planning purposes to a family member.
Subsequent transfers of an Option transferred under this Section 6.5 shall be prohibited, other than by will or the laws
of descent and distribution upon the death of the transferee.
     6.6 Death or Disability of the Participant. If a Participant Separates from Service as the result of death or Disability
while he or she is an Outside Director, the Participant, or if applicable, the executor or administrator of the estate of
the Participant (or the person or persons to whom an Option shall have been validly transferred in accordance with
Section 6.5) shall have the right, during the period ending six months after the date of the Participant�s Separation from
Service on account of his death or Disability (subject to the provisions of Section 6.2 hereof concerning the maximum
term of an Option), to exercise the Option to the extent that it was exercisable at the date of such Participant�s
Separation from Service (except as otherwise provided in an Agreement) and shall not have been previously
exercised.
     6.7 Other Termination of Service. If a Participant�s service as an Outside Director shall be terminated for any reason
other than death or Disability, the Participant shall have the right, during the period ending ninety days after such
termination (subject to the provisions of Section 6.3 hereof concerning the maximum term of an Option), to exercise
the Option to the extent that it was exercisable on the date of such termination of service and shall not have been
previously exercised.
7. Restricted Stock.
     7.1 Grant of Restricted Stock. Awards of Restricted Stock are Awards that entitle a Participant to shares of
Common Stock that are nontransferable and subject to forfeiture until specific conditions established by the
Committee are satisfied.
     7.2 Deferred Restricted Stock Awards. The Committee may designate any Award of Restricted Stock as a Deferred
Restricted Stock Award. The Agreement granting an Award of Deferred Restricted Stock shall set forth the terms of
the Award, including, but not limited to, the terms and conditions under which the Award shall vest and become
nonforfeitable subject to the following terms and conditions:

(a) Dividend Equivalents. A Participant shall be credited with dividend equivalents on all Deferred Restricted
Stock credited to his or her Deferred Restricted Stock Account at the time of any payment of dividends on
Shares to stockholders. The amount of any such dividend equivalents shall equal the amount that would have
been payable to the Participant as a stockholder in respect of a number of Shares equal to the number of shares
of Deferred Restricted Stock then credited to him or her. Any such dividend equivalent shall be credited to the
Participant�s Deferred Restricted Stock Account as of the date on which such dividend would have been
payable and shall be converted into
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additional Deferred Restricted Stock shares based upon the Fair Market Value of a Share on the date of such
crediting.

(b) Payment of Awards. With respect to any Deferred Restricted Stock Award, a Participant shall be entitled to
payment on the Realization Date for such Award. Subject to the provisions of Section 11, such payment in
respect of any Deferred Restricted Stock Awards shall be made through the issuance to the Participant of a
stock certificate for a number of Shares equal to the number of shares designated in the Award, as adjusted
pursuant to Section 7.2(a).

     7.3 Restrictions. Restricted Stock may not be transferred, assigned or subject to any encumbrance, pledge, or
charge until all applicable restrictions are removed or have expired, unless otherwise allowed by the Committee. The
Committee may require the Participant to enter into an escrow agreement providing that the certificates representing
the Restricted Stock will remain in the physical custody of an escrow holder until all restrictions are removed or have
expired. Failure to satisfy any applicable restrictions shall result in the applicable shares of Restricted Stock being
forfeited and returned to the Company, with any purchase price paid by the Participant to be refunded, unless
otherwise provided by the Committee. The Committee may require that certificates representing the Restricted Stock
bear a legend making appropriate reference to the restrictions imposed. The Committee may, in connection with an
Award of Restricted Stock, require the payment of a specified purchase price.
     7.4 Rights as Stockholder. Subject to the foregoing provisions of this Section and the applicable Agreement, the
Participant will have all rights of a stockholder with respect to the Restricted Stock, including the right to vote the
Restricted Stock and receive all dividends and other distributions paid or made with respect thereto, unless the
Committee determines otherwise at the time the Restricted Stock is granted. The Participant will not have rights of a
stockholder with respect to Deferred Restricted Stock until the Realization Date.
     7.5 Section 83(b) Election. The Committee may provide in an Award of Restricted Stock, which may be set forth
in the terms of an Agreement, that the Restricted Stock is conditioned upon the Participant�s refraining from making an
election with respect to the Award under section 83(b) of the Code. Irrespective of whether an Award is so
conditioned, if a Participant makes an election pursuant to section 83(b) of the Code with respect to Restricted Stock,
the participant shall be required to promptly file a copy of such election with the Company.
8. Deferred Stock Units.
     8.1 Grant of Deferred Stock Units. Awards of Deferred Stock Units are Awards that entitle a Participant to receive
shares of Common Stock at the Realization Date upon terms and conditions set forth in an Agreement or Election
Notice. A Deferred Stock Unit represents an unfunded promise by the Company and is not a transfer of property
within the meaning of section 83 of the Code.
     8.2 Deferred Stock Unit Awards. A Participant may receive a Deferred Stock Unit Award as determined from time
to time at the discretion of the Committee. Further, pursuant to Section 8.3, a Participant shall receive a Deferred
Stock Unit Award for each Board Term in respect of which he makes an Election Notice. Such Deferred Stock Unit
Award shall be granted as of the first business day of the Board Term and shall be for a number of Deferred Stock
Units determined by dividing (A) the additional Annual Retainer amount that would have been payable to the
Participant in cash in the absence of his or her Election Notice, by (B) the Fair Market Value of a Share on the date of
grant. Any Agreement for an Award of Deferred Stock Units shall set forth the terms of the Award, including, but not
limited to, the terms and conditions under which the Award shall vest and become nonforfeitable subject to the
following terms and conditions:
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(a) Dividend Equivalents. A Participant shall be credited with dividend equivalents on all Deferred Stock Units
credited to his or her Deferred Stock Unit Account at the time of any payment of dividends on Shares to
stockholders. The amount of any such dividend equivalents shall equal the amount that would have been
payable to the Participant as a stockholder in respect of a number of Shares equal to the number of Deferred
Stock Units then credited to him. Any such dividend equivalent shall be credited to the Participant�s Deferred
Stock Unit Account as of the date on which such dividend would have been payable and shall be converted
into additional Deferred Stock Units (which shall be immediately vested) based upon the Fair Market Value of
a Share on the date of such crediting.

(b) Payment of Awards. A Participant shall be entitled to payment, in respect of Deferred Stock Units credited to
him, on the Realization Date for such Deferred Stock Units provided in an Agreement or as indicated by
Participant in the applicable Election Notice as described in Section 8.3. Subject to the provisions of
Section 11, such payment in respect of any Deferred Stock Units shall be made through the issuance to the
Participant of a stock certificate for a number of Shares equal to the number of such Deferred Stock Units, as
adjusted by Section 8.2(a).

8.3 Deferred Stock Unit Deferral Elections.

(a) For each Board Term during which the Plan is in effect, a Participant may elect to receive, in lieu of all or any
portion (in multiples of 25%) of his or her Annual Retainer payable for such Board Term, an Award of
Deferred Stock Units pursuant to Section 8.2 hereof.

(b) A Participant�s election shall be made for each calendar year by filing an Election Notice with the Company, in
accordance with procedures adopted by the Committee, on or before December 15 of the calendar year
immediately preceding the calendar year for which such Annual Retainer is to be paid. In addition, all
elections under this Section 8.3 must be in compliance with the Company�s insider trading policy. All Deferred
Stock Units granted pursuant to a Participant�s deferral election shall be immediately 100% vested.

(c) Unless stated otherwise in an Election Notice that is authorized by the Committee, an Election Notice shall
continue in effect at the end of each calendar year and apply to each succeeding calendar year unless the
Participant changes or revokes his or her election prior the beginning of a succeeding election year.

9. Change in Control.
     9.1 Effect of Change in Control. Unless stated otherwise in an Agreement, the provisions of this Section 9.1 will
apply to outstanding Awards at the time of a Change in Control to the extent of rights under such awards that have not
been previously forfeited. The surviving corporation or entity or acquiring corporation or entity, or affiliate of such
corporation or entity, may assume any Awards outstanding under the Plan or substitute similar equity and incentive
awards (including an award to acquire the same consideration paid to the stockholders in the transaction described in
this Section 9) for those outstanding under the Plan.
     In the event that any surviving corporation or entity or acquiring corporation or entity in a Change in Control, or
affiliate of such corporation or entity, does not assume such Awards and does not substitute similar awards for those
outstanding under the Plan, then (i) all Awards outstanding shall,
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immediately prior to the Change in Control event, become fully vested to the extent not previously forfeited and, with
respect to Options, fully exercisable, and (ii) any Options that are not exercised shall be terminated upon the
completion of the transaction that is the Change in Control event.
     In the event that any surviving corporation or entity or acquiring corporation or entity in a Change in Control, or
affiliate of such corporation or entity, assumes Awards outstanding under the Plan at the time of the Change in
Control, or substitutes Awards with similar stock awards (including an award to acquire the same consideration paid
to the stockholders in the transaction described in this Section 9 for those outstanding under the Plan), and the
directorship of a Participant is terminated within 18 months after the effective date of the Change in Control event, all
Awards held by such Participant shall become fully vested, to the extent not previously forfeited and, with respect to
Options, fully exercisable.
     9.2 Definition. For purposes of Section 9.1 hereof, �change in control� of the Company shall be deemed to have
occurred upon the occurrence of any of the following:

(a) An acquisition (other than directly from the Company) of any voting securities of the Company (the �Voting
Securities�) by any �Person� (as the term Person is used for purposes of Section 13(d) or 14(d) of the Exchange
Act immediately after which such Person has �Beneficial Ownership� (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of twenty percent (20%) or more of the combined voting power of the
then outstanding Voting Securities; provided, however, that in determining whether a change in control has
occurred, Voting Securities which are acquired in a �Non-Control Acquisition� (as hereinafter defined) shall not
constitute an acquisition which would cause a change in control. A �Non-Control Acquisition� shall mean an
acquisition by (i) an employee benefit plan (or a trust forming a part thereof) maintained by (A) the Company
or (B) any corporation or other Person of which a majority of its voting power or its equity securities or equity
interest is owned directly or indirectly by the Company (a �Subsidiary�) or (ii) the Company or any Subsidiary.

(b) The individuals who, as of the date the Company issues any class of equity securities required to be registered
under Section 12 of the Exchange Act, are members of the Board (the �Incumbent Board�), cease for any reason
to constitute at least two-thirds of the Board; provided, however, that if the election, or nomination for
election, by the Company�s stockholders of any new director was approved by a vote of at least two-thirds of
the Incumbent Board, such new director shall, for purposes of this Agreement, be considered as a member of
the Incumbent Board; provided, further, however, that no individual shall be considered a member of the
Incumbent Board if (1) such individual initially assumed office as a result of either an actual or threatened
�Election Contest� (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board (a �Proxy
Contest�) including by reason of any agreement intended to avoid or settle any Election Contest or Proxy
Contest or (2) such individual was designated by a Person who has entered into an agreement with the
Company to effect a transaction described in clause (a) or (c) of this Section 9.2; or

(c) Consummation, after approval by stockholders of the Company, of:
(1) A merger, consolidation or reorganization involving the Company, unless,

(A) The stockholders of the Company, immediately before such merger, consolidation or reorganization,
own, directly or indirectly immediately
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following such merger, consolidation or reorganization, at least seventy-five percent (75%) of the
combined voting power of the outstanding Voting Securities of the corporation resulting from such
merger or consolidation or reorganization or its parent corporation (the �Surviving Corporation�) in
substantially the same proportion as their ownership of the Voting Securities immediately before such
merger, consolidation or reorganization;

(B) The individuals who were members of the Incumbent Board immediately prior to the execution of the
agreement providing for such merger, consolidation or reorganization constitute at least two-thirds of
the members of the board of directors of the Surviving Corporation; and

(C) No Person (other than the Company, any Subsidiary, any employee benefit plan (or any trust forming a
part thereof) maintained by the Company, the Surviving Corporation or any Subsidiary, or any Person
who, immediately prior to such merger, consolidation or reorganization, had Beneficial Ownership of
twenty percent (20%) or more of the then outstanding Voting Securities) has Beneficial Ownership of
twenty percent (20%) or more of the combined voting power of the Surviving Corporation�s then
outstanding Voting Securities.

(2) A complete liquidation or dissolution of the Company; or

(3) An agreement for the sale or other disposition of all or substantially all of the assets of the Company to any
Person (other than a transfer to a Subsidiary).

Notwithstanding the foregoing, a change in control shall not be deemed to occur solely because any Person (the
�Subject Person�) acquired Beneficial Ownership of more than the permitted amount of the outstanding Voting
Securities as a result of the acquisition of Voting Securities by the Company which, by reducing the number of
Voting Securities outstanding, increased the proportional number of shares Beneficially Owned by the Subject
Person, provided that if a change in control would occur (but for the operation of this sentence) as a result of
the acquisition of Voting Securities by the Company, and after such share acquisition by the Company, the
Subject Person becomes the Beneficial Owner of any additional Voting Securities which increases the
percentage of the then outstanding Voting Securities Beneficially Owned by the Subject Person, then a change
in control shall occur.

     9.3 Realization Date upon Change in Control. Notwithstanding anything herein to the contrary, a Change in
Control shall not affect the Realization Date of any Award.
10. Anti-dilution Adjustments.
     In the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares, merger or
consolidation, or the sale, conveyance, lease or other transfer by the Company of all or substantially all of its property,
or any other change in the corporate structure or shares of the Company, pursuant to any of which events the then
outstanding Shares are split up or combined, or are changed into, become exchangeable at the holder�s election for, or
entitle the holder thereof to, other shares of stock, or in the case of any other transaction described in section 424(a) of
the Code, the Committee may make such adjustment or substitution (including by substitution of shares of another
corporation) as it may determine to be appropriate, in its sole discretion, in (i) the aggregate number and kind of
shares
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that may be distributed in respect of Option exercises and/or awards under the Plan, (ii) the number and kind of shares
subject to outstanding Options and/or the Option Price of such shares and (iii) the number and kind of shares
represented by Deferred Stock Units outstanding under the Plan.
11. Conditions of Issuance of Stock Certificates.
     11.1 Applicable Conditions. The Company shall not be required to issue or deliver any certificate for Shares under
the Plan prior to fulfillment of all of the following conditions:

(a) the completion of any registration or other qualification of such Shares, under any federal or state law, or
under the rulings or regulations of the Securities and Exchange Commission or any other governmental
regulatory body, that the Committee shall, in its sole discretion, deem necessary or advisable;

(b) the obtaining of any approval or other clearance from any federal or state governmental agency that the
Committee shall, in its sole discretion, determine to be necessary or advisable;

(c) the lapse of such reasonable period of time following the event triggering the obligation to distribute shares as
the Committee from time to time may establish for reasons of administrative convenience; and

(d) if required by the Committee, in its sole discretion, the receipt by the Company from a Participant of (i) a
representation in writing that the Shares received pursuant to the Plan are being acquired for investment and
not with a view to distribution and (ii) such other representations and warranties as are deemed necessary by
counsel to the Company.

     11.2 Legends. The Company reserves the right to legend any certificate for Shares, conditioning sales of such
shares upon compliance with applicable federal and state securities laws and regulations.
12. No Rights to Continued Service.
     Nothing in the Plan, in any grant made, or in any Election Notice or Agreement entered into pursuant hereto shall
confer upon any Participant the right to continue service as a member of the Board or to be entitled to any
remuneration or benefits not set forth in the Plan, Election Notice or Agreement
13. No Rights to Assets of the Company.
     Nothing in the Plan, in any grant made, or in any Election Notice or Agreement entered into pursuant hereto shall
confer upon any Participant any right to any particular assets of the Company. A Participant�s rights under the Plan are
limited to those rights of an unsecured creditor except to the extent Shares are actually issued to such Participant.
14. Amendment and Termination of the Plan.
     The Board, at any time and from time to time, may suspend, terminate, modify or amend the Plan; provided,
however, that any amendment that materially alters the Plan, or any amendment that must be approved by the
stockholders to continue to comply with any law, regulation or stock exchange requirement shall not be effective
unless approved by the requisite vote of stockholders. In addition, no amendment or modification of the Plan to
increase the number of Shares reserved for issuance under the Plan shall be effective without the consent of the
Company�s stockholders. No suspension, termination,
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modification or amendment of the Plan shall adversely affect any grants previously made, unless the written consent
of the Participant is obtained.
15. Term of the Plan.
     The Plan shall remain in effect until such time that it is terminated by the Board. No grants or awards may be made
after such termination, but termination of the Plan shall not, without the consent of any Participant who then holds
Awards, alter or impair any rights or obligations in respect of such Awards.
16. Legal Compliance.
     Notwithstanding anything herein to the contrary, this Plan and all Awards hereunder shall be administered in
compliance with all legal requirements, including the requirements of section 409A of the Code. In the case of a
specified employee, as defined in section 409A of the Code, any settlement of an Award or payment as the result of a
Director�s Separation from Service must be six months after the date of such Separation from Service except as
otherwise allowed by section 409A of the Code and regulations thereunder.
17. Governing Law.
     The Plan and the rights of all persons claiming hereunder shall be construed and determined in accordance with the
laws of the State of Delaware without giving effect to the choice of law principles thereof, except to the extent that
such laws are preempted by Federal law.

***

LIFEPOINT HOSPITALS, INC.

By:

Its:
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AMENDMENT TO THE LIFEPOINT HOSPITALS, INC.
AMENDED AND RESTATED OUTSIDE DIRECTORS STOCK

AND INCENTIVE COMPENSATION PLAN
THIS AMENDMENT to the LifePoint Hospitals, Inc. Amended and Restated Outside Directors Stock and

Incentive Compensation Plan (the �Plan�) is made effective as April 27, 2010.
WHEREAS, LifePoint Hospitals, Inc. (the �Company�) established the Plan in order to provide a proprietary interest

in the Company through stock ownership and other rights;
WHEREAS, Section 14 of the Plan provides that the Board of Directors of the Company may amend the Plan; and
WHEREAS, the Board of Directors of the Company desires to amend the Plan to (1) prohibit repricing and

replacement of options without stockholder approval and (2) clarify the definition of change in control in the event of
a sale of assets;

NOW, THEREFORE, the Plan is hereby amended as follows:
I. A new Section 6.8 is added as follows:
     6.8 Restrictions on Repricing of Options. With respect to an Option that has been granted hereunder, the exercise
price may not be lowered, nor may the Option be replaced (including replacement with cash) or regranted through
cancellation without stockholder approval.
II. Section 9.2(c)(3) is deleted and replaced with the following:
A sale or other disposition of all or substantially all of the assets of the Company to any Person (other than a transfer
to a Subsidiary).
     Except as otherwise set forth herein, all other terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned officer of the Company has executed this Amendment on the date
first written above.

LIFEPOINT HOSPITALS, INC.

By:

Title:
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LIFEPOINT HOSPITALS, INC.
103 POWELL COURT
SUITE 200
BRENTWOOD, TN 37027
VOTE BY INTERNET � www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the meeting date. Have your proxy card in hand when you access the web site and follow
the instructions to obtain your records and to create an electronic voting instruction form.
ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate
that you agree to receive or access proxy materials electronically in future years.
VOTE BY PHONE � 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the
meeting date. Have your proxy card in hand when you call and then follow the instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

LIFEPOINT
HOSPITALS, INC.

For
All

Withhold
All

For
All

To withhold authority
to vote for any
individual
nominee(s), mark �For
All Except� and write
the

The Board of
Directors
recommends
that you vote FOR
the following:

Except number(s) of the
nominee(s) on the line
below.

1.    Election of
Directors

o o o

Nominees:

01) Gregory T. Bier

02) DeWitt Ezell, Jr.
The Board of Directors recommends you vote FOR the following proposals:
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2. Ratification of the selection of Ernst & Young LLP as the Company�s independent

registered public accounting firm for 2010.
o o o

3. Approval of the amendment to the Company�s Amended and Restated 1998
Long-Term Incentive Plan.

o o o

4. Approval of the amendment to the Company�s Amended and Restated Management
Stock Purchase Plan.

o o o

5. Approval of the amendment to the Company�s Amended and Restated Outside
Directors Stock and Incentive Compensation Plan.

o o o

Note: In their discretion, the proxies named on the reverse side of this proxy/voting instruction card may vote upon
such other matters as may properly come before the Annual Meeting or any adjournment thereof. If you are a
participant in the LifePoint Hospitals, Inc. Retirement Plan, the trustee named on the reverse side of this proxy/voting
instruction card may vote upon such other matters as may properly come before the Annual Meeting or any
adjournment thereof.
Please sign exactly as your name appears on this proxy/voting instruction card. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such. If a corporation, please sign full corporate name by the
President or other authorized officer. If a partnership, please sign in partnership name by authorized person.

Signature [PLEASE SIGN WITHIN
BOX]          Date

Signature [Joint Owners]                
        Date
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YOUR VOTE IS IMPORTANT!
If you do not plan to vote by telephone or Internet, please sign and date this proxy card and return it promptly
in the enclosed postage-paid envelope so that your shares may be represented at the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual
Report and Notice and Proxy Statement are available at www.proxyvote.com.

↓ FOLD AND DETACH HERE ↓

This Proxy/Voting Instruction is solicited on behalf of the Company�s Board of Directors
LIFEPOINT HOSPITALS, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 8, 2010
The undersigned hereby authorizes and appoints Jeffrey S. Sherman and Paul D. Gilbert, or either of them, with power
of substitution, as proxies to vote all shares of Common Stock of LifePoint Hospitals, Inc. (the �Company�) owned by
the undersigned at the Annual Meeting of Stockholders to be held at 511 Union Street, Suite 2700, Nashville,
Tennessee 37219, at 9:00 a.m. local time on June 8, 2010, and any adjournment thereof, as indicated on the reverse
side of this proxy/voting instruction card.
The undersigned, if a participant in the LifePoint Hospitals, Inc. Retirement Plan, hereby instructs Reliance Trust
Company, the trustee (the �Trustee�) of the Trust Fund under the LifePoint Hospitals, Inc. Retirement Plan, to vote all of
the shares of Common Stock of the Company allocated to the undersigned�s Plan account as specified on the reverse
side of the proxy/voting instruction card at the Annual Meeting of Stockholders to be held on June 8, 2010.
This Proxy/Voting instruction, when properly executed, will be voted in the manner directed herein by the
undersigned stockholder. A vote against any of the proposals will not count as a vote for adjournment of the Annual
Meeting. If no direction is made, this proxy will be voted FOR the election of directors, FOR ratification of the
selection of the independent registered public accounting firm, FOR the amendment to the Company�s Amended and
Restated 1998 Long-Term Incentive Plan, FOR the amendment to the Company�s Amended and Restated Management
Stock Purchase Plan, and FOR the amendment to the Company�s Amended and Restated Outside Directors Stock and
Incentive Compensation Plan.

THIS PROXY/VOTING INSTRUCTION MUST BE DATED AND SIGNED ON THE REVERSE SIDE
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