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obligation of the registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[X] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ 1Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01. Entry into a Material Definitive Agreement.




On April 6, 2007, NATIONAL HEALTHCARE CORPORATION (“NHC”) entered into Amendment and
Waiver No. 1 (the “Amendment™) to the Agreement and Plan of Merger by and among DAVIS ACQUISITION
SUB LLC, a Delaware limited liability company (“NHC/OP Sub”), NHC/OP, L.P., a Delaware limited partnership
and the direct parent of NHC/OP Sub, NHC and NATIONAL HEALTH REALTY INC., a Maryland corporation
(“NHR”) dated as of December 20, 2006 (the “Merger Agreement”). Pursuant to the Amendment, among other
things:

e the termination date of the Merger Agreement has been extended to August 31, 2007;

o the parties agree to use their commercially reasonable efforts to consummate and make
effective the merger, and other actions contemplated by the Merger Agreement, on June
29, 2007,

The foregoing description of the Amendment and the Merger Agreement does not purport to be complete
and is qualified in its entirety by reference to the full text of the Amendment, a copy of which is attached hereto as
Exhibit 2.1 and to the full téxt of the Merger Agreement, a copy of which was filed as Exhibit 2.1 to NHR’s Current
Report on Form 8-K filed on December 22, 2006.

Additional Information About the Merger and Where to Find It.

NHC and NHR will file a joint proxy statement/prospectus as part of a registration statement on Form S-4
and other documents regarding the proposed merger with the Securities and Exchange Commission. Investors and
security holders are urged to read the joint proxy statement/prospectus when it becomes available because it will
contain important information about NHC and NHR and the proposed merger. Investors and security holders may
obtain a free copy of the definitive proxy statement/prospectus (when available) and other documents filed by NHC
and NHR with the Securities and Exchange Commission at its website at www.sec.gov. The definitive joint proxy
statement/prospectus and the other relevant documents may also be obtained, when available, free of cost by
directing a request to National Health Realty, Inc., 100 Vine Street, Suite 1402, Murfreesboro, TN 37130, Attention:
Corporate Secretary, telephone: (615) 890-2020. Investors and security holders are urged to read the definitive
proxy statement/prospectus and other relevant materials when they become available before making any voting or
investment decisions with respect to the merger.

NHR and its directors and executive officers may be deemed to be participants in the solicitation of proxies
from the shareholders of NHR in connection with the Merger and related transactions. Information about NHR and
its directors and executive officers, and their ownership of NHC and NHR securities, is set forth in each company’s
respective annual proxy statements on Schedule 14A and annual reports on Form 10-K, which can be found at the
Securities and Exchange Commission’s website at www.sec.gov. Additional information regarding the interests of
those persons may be obtained by reading the joint proxy statement/prospectus when it becomes available.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description of Exhibit

2.1 Amendment and Waiver No. 1 to Agreement and Plan of Merger, dated April 6, 2007 by

and among DAVIS ACQUISITION SUB LLC, NHC/OP, L.P., NATIONAL
HEALTHCARE CORPORATION and NATIONAL HEALTH REALTY, INC.




SIGNATURES

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

Date:  April 11,2007

NATIONAL HEALTH REALTY, INC.

By: /s/ Robert G. Adams
Name: Robert G. Adams
Title: President
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and among DAVIS ACQUISITION SUB LLC, NHC/OP, L.P., NATIONAL
HEALTHCARE CORPORATION and NATIONAL HEALTH REALTY, INC.




AMENDMENT AND WAIVER NO. 1 TO AGREEMENT AND PLAN OF MERGER

This Amendment and Waiver No. 1 (this “Amendment™) to that certain Agreement and
Plan of Merger (the “Merger Agreement™), dated as of April 6, 2007, among DAVIS
ACQUISITION SUB LLC, a Delaware limited liability company (“NHC/OP Sub”), NHC/OP,
L.P., a Delaware limited partnership and the direct parent of NHC/OP Sub (“NHC/OP”),
NATIONAL HEALTHCARE CORPORATION, a Delaware corporation and the ultimate parent
of NHC/OP, (“Parent”), and NATIONAL HEALTH REALTY, INC., a Maryland corporation

(the “Company”).

RECITALS

WHEREAS, NHC/OP Sub, NHC/OP, Parent and Company are parties to the Merger
Agreement.

WHEREAS, NHC/OP Sub, NHC/OP, Parent and Company desire to amend the Merger
Agreement in the manner set forth below.

WHEREAS, NHC/OP Sub, NHC/OP and Parent desire to waive a breach of a
representation in the Merger Agreement.

AGREEMENTS
In consideration of the foregoing and the mutual covenants and agreements contained
herein and in the Merger Agreement, NHC/OP Sub, NHC/OP, Parent and Company agree as
follows:

L. AMENDMENTS

A. Section 3.01(d)(i) of the Merger Agreement is hereby amended by deleting the words “by
unanimous vote of all the directors” in the first sentence thereof and replacing them with
the words “by unanimous vote of all the directors present and voting”.

B. Section 5.04 of the Merger Agreement is hereby amended by adding the following
sentence to the end of such Section:

“Notwithstanding anything in this Agreement to the contrary, the parties agree to
use their commercially reasonable efforts to consummate and make effective the
Merger, and the other transactions contemplated by this Agreement and the
Voting Agreement, on June 29, 2007.”

C. Section 7.01 of the Merger Agreement is hereby amended by deleting all references in
such Section to “June 30, 2007” and replacing such references with “August 31, 2007”.

L WAIVER

A. Each of NHC/OP Sub, NHC/OP and Parent hereby waive the breach at the time of
execution of the Merger Agreement of the representation contained in Section 3.01(d)(i)
(as in effect prior to the effectiveness of this Amendment) that the board of directors of
the Company approved the matters set forth therein by the unanimous vote of all
directors.

ni.  MISCELLANEOUS




A. All remaining provisions of the Merger Agreement remain unchanged and in full force
and effect.

B. This Amendment shall be governed by, and construed in accordance with, the laws of the
State of Delaware, regardless of the laws that might otherwise govern under applicable
principles of conflict of laws thereof.

C. This Amendment may be executed in one or more counterparts (including by facsimile),
all of which shall be considered one and the same agreement and shall become effective
when one or more counterparts have been signed by each of the parties and delivered to
the other parties.

IN WITNESS WHEREQF, each of the parties hereto have caused this Amendment to be
executed as of the date first written above by their respective officers thereunto duly authorized.

DAVIS ACQUISITION SUB LLC

By: s/R. Michael Ussery
Name: R. Michael Ussery
Title: Vice President

NHC/OP, L..P.

By: NHC-Delaware, Inc., Its General Partner

By: s/R. Michael Ussery

Name: R. Michael Ussery

Title: Vice President

NATIONAL HEALTHCARE CORPORATION

By: s/R. Michael Ussery
Name: R. Michael Ussery
Title: Senior Vice President, Operations

NATIONAL HEALTH REALTY, INC.

By: s/Robert G. Adams
Name: Robert G. Adams
Title: President




