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ARTICLES OF MERGER
(Frofit Corporations)

The following articles of merger are submitted in accordancs with the Florida Business Corporation Act,
porsuant to section 607.1105, Florida Staties.

Pirst: The names and jurisdiction of the gwrviving corporation:

Name

Judsdiction
. (T inown/ applicthie}
Realty Svstena, Inc.  pelaare 41977 {Flovida )
Second: The name and jurisdiction of each merging corporation:
Hame JSiisdiction £ Number.
U kmowm/ appliczble) s
EFFESTIVE DRIE
NEC Bales of Flowida, Inc. Florida PS7000Q1 7260 _JQ A0S
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Third; The Plan of Merger is attachad. oo @ O
TFE M
Fourih: The mevger ghall become effective on the date the Articles of Merger are filed with the Florigpr U1
Deparanent of State,

OR 22 4 31 /2005 {Entera specific date. NOTE: An cffective date cannot he prior to the date of filing or more
han S0 days after merger file date.)

Fifth: Adoption of Merger by surviving corparation - (COMPLETE. ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on_Drcenber 29, 2005 .

The Plan of Merger was adopied by the haard of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the merging corporation{s) on Decerher 29, 3005 .

The Plan of Merger was adopted by the board of directors of the merging corporation{s) on
and shareholder approval was not required.

{Atach additional sheats if necessary}
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Attoghmenr T o beles of Hlerger~
AGREE o GE

AGREEMENT AND PLAN OF MERGER dated ss of December 31, 2005, by
and between Realty Systems, Inc., a Delaware corporation (hereinafier sometimes referred to a5
the “Delaware Company” or the “Sgrviving Entity™), and NHC Sales of Florida, Inc., a
Flarida corporation (the “Merging Company™). (The Delaware Company and the Merging
Company ave hereinafier sometimes referred to individually as & “Constiteent Enthy” or
collecfively as the “Constifuent Enfitles™).

WITNEESEIR:

WHEREAS, the Board of Directors and stockholders of the Dalaware Company and the
Board of Divertors and shareholders of the Merging Company have determined that it is
advizable and in the respective hest interests of each entity that the Merging Company be merged
with and into the Delaware Company upon the terms and conditions herein set forth nd in
socordance with the applicable provisions of the laws of the respective jarisdiction; and

NOW, THEREFORE, in cousideration of the premiscs and the mufusl agresmenis
hercinafter set forth, and other good amd valushle consideration, the receipt and sufficiency of
which i hereby acknowledged, the parties hereby agree that the Merging Company shall be
merged with and into the Delaware Company and that the terms and conditions thereof are and
shall be a5 follows:

ARTICLE]
Mereox

1.1 On December 31, 2005 (the “Effective Date’™, the Merging Company and the
Delaware Company shall be merged into a single corporation by the Merging Company merging
with and into the Delaware Company, and the Delaware Company shall be the surviving enfity
{the “Surviving Entity”). This Agretmneni and Plan of Merger shall be submitted to e
stockholders or shareholders as the case may be of each of the Constitnent Entities, as provided
by law, and shall iake effect and be deemed ind be taken to be the Agreement and Plan of
Merger of the Constituent Entities on the Effective Date conditioned upon the approval or
adoption thereof by the stockholdars or sharsholders of each Constituent Entity in accordance
with the laws of the yegpective jurisdiction and upon the doing of snch acts and things a5 shall he
required for accomplishing the merger.

1.2 Onthe Bffective Date:

{2) The Delaware Company, as the Surviving Entity, shall possess all the
tights, privilages, powers and franchises of a public as well a8 of 2 private nahwe, and shall be
subject to all the restrictions, disabilities and duties of each of the Constituent Bntities; and all
property, real, personal and mixed, and all debts due on whatever account, incinding
subscriptions to shares of capitel stock, and all other choses in action and all and every other
interest of, or helonging to, or due to each of the Constitucnt Entities, shall be vested in the
Surviving Bntity without further act or deed, and the title to any real extate or any interest therein
£0420025
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vested in any of the Constitnent Entities shall not revert or be in any way impaired by reason of
the merger.

{b) Al the labilities and obligations of each of the Constitnent Entities shall
#tach to and become lahilities and obligations of the Surviving Bntity and the Surviving Bntity
shall be able and responsible for all such labilities and obligations; and any claim existing or
action or proceeding pending by or against any of the Constituent Entities may be prosecuted to
judgment as if the merger had not taken place, or the Sizviving Entity may be substitied in its
place and neither the rights of creditors nor any liens upon the property of any of the Constitnent
Entities shall be impaired by the merger.

{¢)  The purposes for which the Surviving Entity is formed and the naturs of
the business to be transacted by it shall bs as st forth in the Certificats of Incorporation of the
Delagware Cosupany, and the Swviving Entity shall continue with all the rights, privileges,
immunitics and powers, and subject to all the duties apd lisbilities, of a cosporation orgamized
under the Delaware General Corporation Eaw ({the “DGCL").

ARTICLEIT

o oratiop of the Sorvi Enfi

2.1 The Certificate of Incorporation of the Delaware Company in effect on the
Effective Date shall be the Certificate of Incorporation of the Surviving Eutity i effect on the
Eifective Date, and it shall thereafier continue to be the Cextificate of Incorporation of the
Surviving Fatity until duly amended or changed in accordance with the provisions of ths DGCL.

Capitalization
3.1 The Capitalization of the Consiilucnt Entities immediately prior to ﬂl& merger
becoming effective is as foflows:

(=) The Delaware Company is authorized to issue the following shares of
stock (collectively, the *Delaware Company Stock™y: (i) 10,000 Class A shares of $0.01 par
value common stock, (i) 2,000 Class B shares of $0.01 par value common stock, and (iii) 11,000
sharas of $0,01 par value preferred stock, of which all issned and outstanding shares are owned
by MHC Operating Limited Partnership, an Hlinois limited partnership.

The Merging Copmpany iz suthorized o izsue (the “Merging Company

()
Stoclk’”) 500 shares of $1.00 par value common siock, of which all issued and ontstanding shares
are owned by MEC Trust, 3 Miaryland real estate investment frmst.

Wh5000294%%3 3
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4.1  Uptn the meeger becoming effective as provided berein:

{#)  Bach share of Delaware Company Stock ontstanding immediately prior to
the mesger becoming effective shall be an identical share of the Snrviving Bntity. The
stockholders of the Pelaware Company immediately prior to the merger becoming effective shall
continue as stockholders of the Surviving Entity npon the merger becoming effsctive.

by Bach share of Merging Company Stock issued and outstanding
mmmmlypnmmmmwbmmngaﬁwhwshﬂlbcmwmdmm
considerarion shall be given therafor.

ARTICLE V
Saplizlimfon of the Surviviog Enfity
5.1  Upen the merger becoming effective, the par valus of the Surviving Entity shall
consise of an amount equal 1o the aggregate of the amownt of the par value of the Delaware
Company immediately before the merger becomes effective and the amount of the par value of
the Metging Company Stock immediately before the merger becomes effactive, and the excess
of the amoumts at which the aszets and liabilities of the Constitient Bntitias are siatizd on the
books of the respestive Constitient Entities [mmecHately before the merger becomes effective

(subject to such adjustments as may be required to effeet comparability of accomnting policies
and practices) shal be surplus.

ARTICLE VI
Fermination

6.1  This Agreement may be terminated and abandoned at any time befors the
Effective Date by the mntoual consent of the Constituoent Bntities,

ARTICLE VY]

Miscellapeoys

7.1 This Agreement () shall be govarmned by and constmued in aceordance with the
laws of the Seate of Delaware, (b) shall not be waived, except by an instnuent in writing, signed
by the party 1o be charged, and {(¢) shall inure to the benefft of and be binding upon the respective
successers and assigns of the pariies hereto.

H 050002942333
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72 This Agresment may be executed in any mumber of counterparis, cach of which
ghall be deamed m be an original, but all nfr' which together shall constitute one and the same
insrument.

7.3  The partes hercto each agrec to dn, executs, acknowledgs and defiver all such
further acts, instruments and assurances, and to take all such further action, including, without
limitation, the exeéention and filing of snch mstruments Ip the State of Delaware, the State of
Florida and any othsr state as shall he necessary oy desirable o carry out this Agreement and to
consummate and cifcct the merper contemplated hereby.

60428025
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IN WITNESS WHEREOY, the parties to thiz Agreement, purguant to the approval md
anthority duly given by resohution adopted by their Board of Directors, stockholders or
sharcholders, have cansed this Agreement to be executed and attestsd o by officers duly
authorized as of the day and year first ahove seitten.

DELAWARE COMPANY:

Reslty Systems, Inc.,, a Delaware
sorporation

By:

Name: David W, Fell

Iis:  Vice Prosident, Associate Genernl
Counsel and Secretary

MERGING COMPANY:

NHC Sales of Flarida, Inc., a2 Flarida
corporation

e

By: +
Name: David W. Fefl

¥s:  Viece President, Associste OCeneral
Counsel and Secrotary

S0428025
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