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FLORIDA DEPARTMENT OF STATE )
Glenda E. Haod L ~
Saerciary of State

Dacembay 31, 2003

BARTOW HEALTECRRE PARTMNER, INC.
103 POWELL COURT, BUITE 200
/ BRENTWOCD, TN 37027U0s

+  SUBJECT: BRARTOW EEALTHCARE PARTNER, INC.
REF: FD4878

We received your elesctronically transmiltted document. However, the
document hae not been filed. Plaasge make the follewing corrections and
refax the complete document, includirg the electronic filing cover sheet.

Pursuant to section 608.438{(3) (e}, F.§., the plan of marger must provida
the namal(s) and sddresa{es} of the manager{s) or managing membex{s}.

Please raturn your document, along with a copy of this letter, within.‘fﬁﬁj o
days or your filing will be consicdered abandoned. TS
_r T
If you have any questians concaerning tha filing of your document, plaiimg,é : .
call (850) 245-60G25. =
N e MIESE
Travor Brumbley FAX Rud. #: H03000343923% - = T
Document, Specislist Lettar Numbar; I103AQ00E9475 R o
2L on

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF MEEGEX
MERGING
BARTOW HEALTHCARE PARTNER, INC, :
’ ' (= Plorida corporation) “ (@L\gﬁ EFFECTIVE DATE
WITH AND INTO ~f
LIFEPOINT HOLDINGS 2, LLC

{& Delaware limited Habflity company)

Pursusnt o Sections 807.1109 and 607.1108 of the Florida Business
Corporation Act (the "Act™} and Seetion 18-209 the Delaware Limited Liability Company Act,
Bartow Healthesrs Pariner, Inc., s Floride corporation (the “Corporstion”), and LifePeint

Hpldings 2, LLOC, a Delswars limited linbility vompany (the “LLC"), bereby adopt the
following Acticies of Mergar:

i The Agresment and Plan of Merger (the "Plan™) is attached heretc ax
Exkibit A and incorporated harsin by refarance,

LT

2 The Plan was approved by the Corperation in accordance with the
applicahle provinions of the Ach.

3. The Plan was approved by tha LLC in accerdance with the applicable’:

laws of the State of Dalaware. Tmen

4. "The Plax shall becoms effective at 13:01 a.m. on Janusry 1, 2004, =3

d 5.  The surviving entity is LifePoint Holdings 2, LLC (the “Surviving
Ensiy .

H

i
BT
TR

& The Surviving Entitys principal office is located at 103 Powell Court,”
Suite 200, Brantwood, Tennessss 37027,

7. The Surviving Entity is deemed tv have appoiniad the Secratsry of
Sta:u o‘f tho Stats of Florida s» its agent for servica of process in s procesding to enforea any -
ohligation or the rights of dissenting shareholdsrs of the Corporation.

B.
ahareholders of the
607.1302 of the Ant.

Ths Surviving Hntity bas agreed to promptly pay to the dissenting
Corporation the amount, if any, to which they are sntitled under Ssetdop

[Signaturs page follows]
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IN WITNESS WHEREOY, each of the undareigned has duly caused thess
Articles of Merger to be executad by their xespective duly suthorized officers as of this 80th

day of December, 2003,
"‘BARTOW- HEEALTHCABE PARTNER,
INC.
By: u) 1' @# Mt ¥
William F. Carpenpter III, Senior Vies
Prepidant
’J
s LIFEPOINT HOLDINGS 2, LLC
W Gt —
By: 1
Williem F. Carpenter III, Preaidsnt
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AGREEMENT AND PLAN OF MERGER

THIS ACREEMENT AND PLAN OF MERGER, dated as of Decembar 30, 2003

(this "Agresment”), is by and between Beriow Heglthears Pariner, Inc. a Florida

corperation {the “Corpordtion”} whese sole shareholdsr is LifePoint Holdings 3, {nc,, a
Dslawsre corporation (“Parent”)] and LifePoint Holdings 2, LIC, a Delaw‘am limited
Lighility company (the “LLC" whose sole member is LifePoint Heapitels Holdings, Ine., a

Deslawars corporation (Holdings").
RECITALS:

WHEREAS, Parsnt, as sole sharcholder of the Corporation, and the board of
dixectors of the Corporation heve datermined that it is in the best interest a{ the
Corporation to consummate the business combination transection provided for herein in
whick the Corporation will mergs with and into the LLC, subject to the terms and

conditions set forth hisrein (the “Merger?);’

WHEREAS, Holdings, as sole member of the LLC, has detarmined that it is in the
best intarest of the LLC to copsummats the Merger;

NOW, TREREFORE, in considezation of the mutual covenants, representationy,
warrantiss and agreements zontained herein, the rsceipt and sufficiency of which are

hereby acimowledged, and intending to be legally hound hershy, the Corporation a.nd;'ghs
LLG agree se fallows: T AJ
T
ARTICLE 1 Bl
THE MERGER AT

1} e

i1,  The Marger Subject to the terme and conditions of this Agreement, in
aceordasce with the Florida Buaineas Corperation Act and the Delaware Limited Liability
Company Act (the "Act”), at the Effective Time (as defined in Section 1.2 hevecd), the
Corpozation shall merge with and inte the LL.C, The LLC aball be the surviving sntity (the
"Surviving Entity”) in the Merger and shall continue its Imited lisbhility company existence
under the laws of the State of Delaware. The addreas of the Surviving Entity's principal
place of businese iz 103 Powell Court, Suite 200, Brantwoad, Tennessce 37027. Upon
consummation of the Morger, the separate corporate sxistence of tha Corporstion shall
tsrminate. At and after the Effective Time, the Merger sholl have the of¥fects set forth in
tha spplicable provisions.of the Act.

1.2. Effective Time. The Merger shall becoma affective 2t 12:01 a.m. on Janusry
1, 2004 {the "Effectivs Tirge"), aa set forth in the ceztificate of merger whirh shall be filed
with the Secretary of Stats of the State of Delaware and the articles of merger which shall
bs fied with the Secretary of State of the State of Florida.
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ARTICLE 2
EXCHANGE OF SHARES

As of the Effsctive Time,

21 it
zach unit of membership intereat of the LLC issued and outstanding immedistely prior to
the Effective Time shall remain issued and ¢utstanding snd shall continue to repressnt one
unit ("Unit”) of membership interest of the Surviving Entity. As of the Effective Time, in
consideration of the Marger, Parent shall receive 3% of the issued and nutstanding Units of
the Surviving Entity and Holdings shzll own the remaining 97% of the issuad and

ratetanding Tinite of the Surviving Entity.

2.2 of the Me rities of the Corporation. At the Effective Time,
esch share of the common stock, par value §$1.00 per shars, of the Corporatisn
(“Corporation Common Stock”) issued and cusstapding immediately prior ta the Effective

Time shall, by viriue of this Agreement and without any further action on the part of the
holder therqof, cease o be outstanding and shall be canceled and retired without payment

of any consideration thersfor,

f
ARTICLE 3
EFFECTS OF THE MERGER

3.1.  Certaficate of Formation. At the Bffective Time, the Certificate of Formation
of the LLC as in affect at the Effective Time ghall be the Certificate of Formation of the
Surviving Endoy (the “Burviving Entity Certificate™).

3.2.  Limited Liabilitvv Companv Agreement. At the Effective Time, the Limited
Liability Company Agreement of the LLC as in effect st the Effective Time shall be the

limited liability company sagrsement of the Surviving Entity {the "Surviving Entity LLC
Agresment”) until thereafter amended in accordance with applicable law and the Surviving

Entity Cerdficate.

2.2, Management At the Effective Time. the LLC is member-managed and,
thereafter, the Surviving Entity shall ¢ontinue to be member-managed uncil the Surviving
Entity LLC Agreement is sppropriately amended in accordance with applicable law and
the Surviving Entity Certificate. &s of the Effective Time, the namee and businass
addresses of the members that manage the LLC are (i) LifePoint Hospitals Haldings, Inc.,
102 Powedl Court, Suite 200, Brentwood, Tennessee 37027 and {if) LifePoint Holdings 3, [ne.,

1032 Powrell Court, Suite 200, Brenbwood, Tennessee 37027,

938 .

{Signature page follows]j
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IN WITNESS WHEREOFT, oach of the parties harete have caused this Agresment
to be sxacuted by thailr vespective officers thereunto duly authorized as of the date firat

——n e b

above written.
BARTOW HEALTHCARE PARTNER, INGC.
By: &}_-_] 1 Oqg& .
/ William F. Carpantar I1I, Senier Vice Prasident
LIFREPOINT HOLDINGS 3, LLC
Williarn F. Carpenter 11, Prexident
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