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CALCULATION OF REGISTRATION FEE

Amount to be registered/Proposed

Title of Securities maximum offering price per unit/Proposed Amount of

to be Registered maximum offering price (1)(2) Registration Fee(1)(2)
Convertible Senior Notes $253,000,000 $9,943
Common Stock, par value $.01 per

share

(1) This filing fee is
calculated in
accordance with
Rule 457(r) and
relates to the
Registration
Statement on
Form S-3
(No. 333-132095)
filed by National
Retail Properties,
Inc. on
February 28,
2006.

(2) There are also
registered an
indeterminate
number of shares
of common stock
into which the
Convertible
Senior Notes may
be converted.
Pursuant to
Rule 457(1), no
separate
registration fee is
payable where
securities and
securities into
which conversion
is offered are
registered at the
same time and no
additional
consideration is
payable upon
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conversion.

Filed Pursuant to Rule No. 424(b)(5)
Registration Number 333-132095
PROSPECTUS SUPPLEMENT
(To Prospectus Dated February 28, 2006)

$220,000,000

5.125% Convertible Senior Notes due 2028

The notes will bear interest at the rate of 5.125% per year, payable on June 15 and December 15 of each year,
beginning June 15, 2008. The notes will mature on June 15, 2028. However, on or after June 17, 2013, we may
redeem the notes in whole or in part for cash at 100% of the principal amount of the notes to be redeemed plus
accrued and unpaid interest. We may not redeem the notes prior to June 17, 2013 except to the extent necessary to
preserve our status as a real estate investment trust. On June 17, 2013, June 15, 2018 and June 15, 2023, as well as
following the occurrence of a fundamental change transaction, holders may require us to repurchase notes in whole or
in part for cash at 100% of the principal amount of the notes to be repurchased plus accrued and unpaid interest. We
will issue the notes only in registered form in denominations of $1,000.

Holders may convert their notes at any time on or after June 15, 2027. Prior to June 15, 2027, holders may convert
their notes only under the following circumstances: (i) if the closing sale price of our common stock reaches a
specified threshold over a specified time period; (ii) if the trading price of the notes is below a specified threshold for
a specified time period; (iii) if the notes have been called for redemption; (iv) upon the occurrence of the specified
transactions described in this prospectus supplement; or (v) if our common stock ceases to be listed on a U.S. national
securities exchange. Upon conversion of each $1,000 principal amount of notes, we will deliver (i) cash in an amount
equal to the sum of the amounts calculated for each of the 20 trading days during the observation period (as described
herein) of the lesser of the daily conversion value (as described herein) and $50 (representing 1/20th of $1,000), and
(ii), at our option, cash, common stock or a combination thereof, in an amount equal to the sum of the amounts
calculated for each of the 20 trading days during the observation period of any excess of the daily conversion value
above $50. We refer to this settlement method as par cash settlement.

The initial conversion rate for each $1,000 principal amount of notes will be 39.3459 shares of our common stock.

This is equivalent to an initial conversion price of approximately $25.42 per share of common stock. For a discussion

of the circumstances in which the conversion rate will be subject to adjustment, see Description of Notes Conversion
Rate Adjustments in this prospectus supplement. In addition, if certain fundamental change transactions occur on or
prior to June 17, 2013 and a holder elects to convert notes in connection with any such transaction, we will increase

the conversion rate in connection with such conversion. We do not intend to apply for listing of the notes on any

national securities exchange or for quotation of the notes on any automated dealer quotation system. Our common

stock is listed on the New York Stock Exchange (the NYSE ) under the symbol NNN. On February 27, 2008, the last
reported sales price for our common stock on the NYSE was $21.91 per share.

The notes will be our senior unsecured obligations and will rank equally with all of our other senior unsecured
indebtedness and be effectively subordinated to our secured indebtedness and to all liabilities and preferred equity of
our subsidiaries.
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Investing in the notes and our common stock involves risks. See Risk Factors beginning on page S-5 and
beginning on page 9 of our Annual Report on Form 10-K, as amended, for the fiscal year ended December 31,
2007, which is incorporated herein by reference, for risks relating to an investment in the notes and our
common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

Per Note Total
Public Offering Price $ 1,000 $ 220,000,000
Underwriting Discount $ 20 $ 4,400,000
Proceeds to us (before expenses) $ 980 $ 215,600,000

The underwriters will have the option to purchase up to an additional $33,000,000 in aggregate principal amount of
notes within 30 days of the date of this prospectus supplement to cover over-allotments, if any.

The underwriters expect to deliver the notes in book-entry only form through the facilities of The Depository
Trust Company against payment in New York, New York on or about March 4, 2008.

Joint Book-Running Managers
Citi Banc of America Securities LLC Wachovia Securities

February 27, 2008
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only on the information contained in or incorporated by reference into this prospectus supplement,

the accompanying prospectus and any free writing prospectus we may authorize to be delivered to you. We have not
authorized anyone to provide you with different or additional information. We are offering to sell, and seeking offers
to buy, the notes only in jurisdictions where offers and sales are permitted. You should not assume that the

information appearing in this prospectus supplement, the accompanying prospectus, any free writing prospectus or the
documents incorporated by reference is accurate as of any date other than their respective dates. Our business,
financial condition, results of operations and prospects may have changed since those dates.

This document is in two parts. The first part is this prospectus supplement, which adds to and updates information
contained in the accompanying prospectus and the documents incorporated by reference into the accompanying
prospectus. The second part is the accompanying prospectus, which gives more general information, some of which
may not apply to this offering of notes. This prospectus supplement adds, updates and changes information contained
in the accompanying prospectus and the information incorporated by reference.

In this prospectus supplement, the words we, our, ours and us refer to National Retail Properties, Inc. and its
subsidiaries and joint ventures, unless the context indicates otherwise. The following summary contains basic

information about the offering.

S-i
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FORWARD-LOOKING STATEMENTS

Statements contained in this prospectus supplement and the accompanying prospectus, including the documents that
are incorporated by reference, that are not historical facts are forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. Also, when we use any of the words anticipate, assume, believe, estimate, expect, intend, or simila
expressions, we are making forward-looking statements. Forward-looking statements in this prospectus supplement
and the accompanying prospectus, including any documents that are incorporated by reference, include statements
regarding the security of our rental income and our leases, possible property acquisitions and dispositions, our access
to capital, expansion of our portfolio, our ability to pay distributions, policies and plans regarding investments, our tax
status as a real estate investment trust and the ability of our properties to compete effectively. In part, we have based
these forward-looking statements on possible or assumed future results of our operations. These are forward-looking
statements and their ultimate outcomes cannot be guaranteed. These statements are based on our present intentions
and on our present expectations and assumptions. These statements, intentions, expectations and assumptions involve
risks and uncertainties, some of which are beyond our control, that could cause actual results or events to differ
materially from those we anticipate or project, such as:

the ability of our tenants to make payments under their respective leases, including our reliance on certain
major tenants and our ability to re-lease properties that are currently vacant or that become vacant;

our ability to locate suitable tenants for our properties;
changes in real estate market conditions;

the inherent risks associated with owning real estate (including: local real estate market conditions, governing
laws and regulations and illiquidity of real estate investments);

our ability to sell properties at an attractive price;

the ability of borrowers to make payments of principal and interest under structured finance investments we
make to such borrowers;

our ability to gain access to the underlying collateral for any structured finance investments to borrowers;
our ability to repay debt financing obligations;

our ability to refinance amounts outstanding under our credit facilities at maturity on terms favorable to us;
the loss of any member of our management team;

our ability to be in compliance with certain debt covenants;

our ability to integrate acquired properties and operations into existing operations;

continued availability of proceeds from our debt or equity capital;

the availability of other debt and equity financing alternatives;
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market conditions affecting our equity capital;

changes in interest rates under our current credit facilities and under any additional variable rate debt
arrangements that we may enter into in the future;

our ability to successfully implement our selective acquisition strategy or to fully realize the anticipated
benefits of renovation or development projects;

S-ii
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our ability to maintain internal controls and processes to ensure all transactions are accounted for properly, all
relevant disclosures and filings are timely made in accordance with all rules and regulations, and any potential
fraud or embezzlement is thwarted or detected;
changes in general economic conditions;
changes in U.S. federal or state tax rules or regulations that could have adverse tax consequences; and
our ability to qualify as a real estate investment trust for U.S. federal income tax purposes.
You should not place undue reliance on these forward-looking statements, as events described or implied in such
statements may not occur. We undertake no obligation to update or revise any forward-looking statements as a result

of new information, future events or otherwise.

S-iii
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SUMMARY

The following summary is qualified in its entirety by the more detailed information and consolidated financial
statements and notes thereto appearing elsewhere in, or incorporated by reference into, this prospectus supplement
and the accompanying prospectus.

The Company
General

We are a leading owner, operator, acquirer and developer of properties that are leased primarily to retail tenants under
long term net leases ( Investment Properties ). As of December 31, 2007, we owned 908 Investment Properties with
aggregate gross leasable area of 10.6 million square feet, located in 44 states. These Investment Properties were leased
to 198 tenants in 35 lines of trade, and our leases had a weighted average remaining lease term of 13 years.

Additionally, we acquire, develop, own and operate an inventory of retail properties, directly or indirectly, in our
taxable real estate investment trust ( REIT ) subsidiary entities for the purpose of selling the real estate to third-party
purchasers ( Inventory Properties ). As of December 31, 2007, we owned 56 Inventory Properties.

We are a fully integrated REIT for U.S. federal income tax purposes, formed in 1984. Our executive offices are
located at 450 S. Orange Avenue, Suite 900, Orlando, Florida 32801, and our telephone number is (407) 265-7348.

Recent Developments
Second Quarter Dividend. On February 25, 2008, we announced our intention to increase our quarterly common

share dividend to $0.375 per share. This increase is scheduled to begin with the regular quarterly common share
dividend expected to be declared in the second quarter of 2008.

The Offering

Issuer National Retail Properties, Inc.

Notes Offered $220.0 million aggregate principal amount, or $253.0 million aggregate
principal amount if the underwriters over-allotment option is exercised in
full.

Ranking of Notes The notes will be our senior unsecured obligations and will rank equally

with all of our other senior unsecured indebtedness. However, the notes
will be effectively subordinated to all of our secured indebtedness (to the
extent of the collateral securing the same).

Interest The notes will bear interest at a rate of 5.125% per year. Interest will be
payable semi-annually in arrears on June 15 and December 15 of each

year, beginning June 15, 2008.

Maturity The notes will mature on June 15, 2028 unless previously redeemed,
repurchased or converted in accordance with their terms prior to such date.

10
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Redemption of Notes at Our Option

Prior to June 17, 2013, we may not redeem the notes except to preserve
our status as a REIT for U.S. federal income tax purposes. On or after
June 17, 2013, we may redeem the notes in whole or in part. In either
case, redemptions shall be made upon not less than 30 nor more than
60 days prior written notice to holders of the

S-1
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notes, for cash equal to 100% of the principal amount of the notes to be
redeemed, plus any unpaid interest accrued to, but not including, the
redemption date.

Repurchase of Notes at Each Holder s Holders of notes may require us to repurchase their notes in whole or in

Option on Certain Dates part on June 17, 2013, June 15, 2018 and June 15, 2023 for cash equal to
100% of the principal amount of the notes to be repurchased, plus any
unpaid interest accrued to, but not including, the repurchase date.

Repurchase of Notes at Each Holder s If we undergo a fundamental change as described in this prospectus
Option Upon Fundamental Change supplement, holders of notes may require us to repurchase their notes in
Transactions whole or in part for cash equal to 100% of the principal amount of the

notes to be repurchased, plus any unpaid interest accrued to, but not
including, the repurchase date.

Conversion Rights Holders may convert their notes based on the applicable conversion rate
(described below) prior to the close of business on the business day
immediately preceding the stated maturity date at any time on or after
June 15, 2027.

In addition, holders may convert their notes based on the applicable
conversion rate prior to June 15, 2027 but only under any of the following
circumstances:

during any calendar quarter beginning after March 31, 2008 (and only
during such calendar quarter), if, and only if, the closing sale price of our
common stock for at least 20 trading days (whether or not consecutive) in
the period of 30 consecutive trading days ending on the last trading day of
the preceding calendar quarter is greater than 130% of the conversion
price per share of common stock in effect on the applicable trading day;

during the five consecutive business day period following any 10
consecutive trading-day period in which the trading price of the notes was
less than 98% of the product of the closing sale price of our common stock
multiplied by the applicable conversion rate on each applicable trading
day;

at any time prior to the close of business on the second business day prior
to the redemption date if those notes have been called for redemption;

upon the occurrence of specified transactions described under Description
of Notes Conversion Rights in this prospectus supplement; or

if our common stock is not listed on a national securities exchange.
By delivering to the holder cash, common stock or a combination thereof,
we will satisfy our obligation with respect to the notes tendered for

conversion. Accordingly, upon conversion of a note, accrued and unpaid
interest will be deemed to be paid in full, rather than cancelled,

12
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extinguished or forfeited.

S-2
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Conversion Rate

Conversion Settlement

Restrictions on Ownership

No Shareholder Rights for Holders of
Notes

The initial conversion rate for each $1,000 principal amount of notes is
39.3459 shares of our common stock. This is equivalent to an initial
conversion price of $25.42 per share of common stock. In addition, if
certain fundamental change transactions occur on or prior to June 17, 2013
and a holder elects to convert notes in connection with any such
transaction, we will increase the conversion rate in connection with such
conversion by a number of additional shares of common stock based on
the date such transaction becomes effective and the price paid per share of
common stock in such transaction as described under Description of
Notes Conversion Rate Adjustments Make Whole Upon Certain
Fundamental Change Transactions in this prospectus supplement. The
conversion rate may also be adjusted under certain other circumstances,
including the payment of cash dividends in excess of $0.375 per share
(subject to adjustments in certain circumstances), but will not be adjusted
for accrued and unpaid interest on the notes. See Description of Notes
Conversion Rate Adjustments in this prospectus supplement.

Upon conversion of each $1,000 principal amount of notes, we will

deliver (i) cash in an amount equal to the sum of the amounts calculated

for each of the 20 trading days during the observation period (as described
herein) of the lesser of the daily conversion value (as described herein)

and $50 (representing 1/20th of $1,000), and (ii), at our option, cash,

common stock or a combination thereof, in an amount equal to the sum of

the amounts calculated for each of the 20 trading days during the

observation period of any excess of the daily conversion value above $50.

We refer to this type of settlement as par cash settlement. See Description
of Notes Conversion Settlement.

In order to assist us in maintaining our qualification as a REIT for U.S.
federal income tax purposes, no person may own, or be deemed to own by
virtue of the attribution rules of the Internal Revenue Code of 1986, as
amended (hereinafter referred to as the Internal Revenue Code or the

Code ), more than 9.8% of the value of our outstanding capital stock,
subject to certain exceptions. Notwithstanding any other provision of the
notes, no holder of notes will be entitled to convert such notes for our
common stock to the extent that receipt of such common stock would
cause such holder (together with such holder s affiliates) to exceed the
ownership limit contained in our articles of incorporation. See Description
of Common Stock Restrictions on Ownership in the accompanying
prospectus.

Holders of notes, as such, will not have any rights as our shareholders
(including, without limitation, voting rights and rights to receive dividends

or other distributions on our common stock).

S-3
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Trading The notes are a new issue of securities, and there is currently no
established trading market for the notes. An active or liquid market may
not develop for the notes or, if developed, be maintained. We have not
applied, and do not intend to apply, for the listing of the notes on any
national securities exchange or for quotation on any automated dealer
quotation system. Our common stock is listed on the NYSE under the
symbol NNN.

Book-Entry Form The notes will be issued in book-entry only form and will be represented
by one or more permanent global certificates deposited with a custodian
for, and registered in the name of a nominee of, The Depository
Trust Company, commonly known as DTC, in New York, New York.
Beneficial interests in a global certificate representing the notes will be
shown on, and transfers will be effected only through, records maintained
by DTC and its direct and indirect participants and such interests may not
be exchanged for certificated notes, except in limited circumstances
described in Description of Notes Book-Entry Procedures in this
prospectus supplement.

Use of Proceeds We intend to use the net proceeds from the sale of the notes to repay
borrowings under our credit facility, to fund future acquisitions and for
general corporate purposes. See Use of Proceeds in this prospectus
supplement.

Tax The notes and the common stock into which the notes are convertible are
subject to special and complex U.S. federal income tax rules. Holders are
urged to consult their respective tax advisors with respect to the
application of the U.S. federal income tax laws to their own particular
situation as well as any tax consequences of the ownership and disposition
of the notes and common stock arising under the U.S. federal estate or gift
tax rules or under the laws of any state, local, foreign or other taxing
jurisdiction or under any applicable treaty. See Certain U.S. Federal
Income Tax Considerations.

Risk Factors You should read carefully the Risk Factors beginning on page S-5 of this
prospectus supplement and beginning on page 9 of our Annual Report on
Form 10-K, as amended, for the fiscal year ended December 31, 2007,
which is incorporated by reference in this prospectus supplement and the
accompanying prospectus, for certain considerations relevant to an
investment in the notes and the common stock into which the notes, in
certain circumstances, are convertible.

S-4
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RISK FACTORS

You should carefully consider the risks described below, as well as the risks described in the documents incorporated
by reference in this prospectus supplement and the accompanying prospectus, before making a decision to invest in
the notes and the common stock into which the notes, in certain circumstances, are convertible. These risks are not the
only ones faced by us. The trading price of the notes and the common stock into which the notes, in certain
circumstances, are convertible could decline due to any of these risks, and you may lose all or part of your investment.
This prospectus supplement and the accompanying prospectus and the documents incorporated herein and therein by
reference also contain forward-looking statements that involve risks and uncertainties. Actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the risks
faced by us described below and in the documents incorporated herein by reference, particularly our Annual Report
on Form 10-K, as amended, for the fiscal year ended December 31, 2007.

Risks Relating to This Offering
The effective subordination of the notes may limit our ability to satisfy our obligations under the notes.

The notes will be our senior unsecured obligations and will rank equally with all of our other senior unsecured
indebtedness. However, the notes will be effectively subordinated to all of our secured indebtedness to the extent of
the value of the collateral securing such indebtedness. As of December 31, 2007, we had outstanding $39.5 million of
secured indebtedness. The provisions of the indenture governing the notes do not prohibit us from incurring additional
secured indebtedness in the future. Consequently, in the event of a bankruptcy, liquidation, dissolution, reorganization
or similar proceeding with respect to us, the holders of any secured indebtedness will be entitled to proceed directly
against the collateral that secures such secured indebtedness. Therefore, such collateral will not be available for
satisfaction of any amounts owed under our unsecured indebtedness, including the notes, until such secured
indebtedness is satisfied in full.

We may not be permitted to issue common stock as part of a par cash settlement and we may not have the cash
necessary to settle conversions of the notes or to repurchase the notes on specified dates or following certain
fundamental change transactions.

Upon conversion of each $1,000 principal amount of notes, we will deliver (i) cash in an amount equal to the sum of
the amounts calculated for each of the 20 trading days during the observation period (as described herein) of the lesser
of the daily conversion value (as described herein) and $50 (representing 1/20th of $1,000), and (ii), at our option,
cash, common stock or a combination thereof, in an amount equal to the sum of the amounts calculated for each of the
20 trading days during the observation period of any excess of the daily conversion value above $50. We refer to this
settlement method as par cash settlement. There may be circumstances that prevent the issuance of our common stock
for any portion deliverable upon the conversion of notes, thereby requiring us to satisfy our conversion obligation
entirely in cash. Holders of notes also have the right to require us to repurchase the notes for cash on June 17, 2013,
June 15, 2018 and June 15, 2023 or upon the occurrence of fundamental change transactions. Any of our future debt
agreements or securities may contain similar provisions. We may not have sufficient funds to pay any such cash
amounts upon a par cash settlement or make the required repurchase of notes at the applicable time and, in such
circumstances, may not be able to arrange the necessary financing on favorable terms, if at all. In addition, our ability
to pay cash upon a par cash settlement or make the required repurchase, as the case may be, may be limited by law or
the terms of other debt agreements or securities we may have outstanding. However, our failure to pay such cash upon
a par cash settlement or make the required repurchase, as the case may be, would constitute an event of default under
the indenture governing the notes which, in turn, could constitute an event of default under other debt agreements or

16
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securities, thereby resulting in their acceleration and required prepayment and further restrict our ability to make such
payments and repurchases.

S-5
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There is currently no trading market for the notes, and an active liquid trading market for the notes may not
develop or, if it develops, be maintained.

The notes are a new issue of securities, and there is currently no existing trading market for the notes. We do not
intend to apply for listing of the notes on any national securities exchange or for quotation of the notes on any
automated dealer quotation system. Although the underwriters have advised us that they intend to make a market in
the notes, they are not obligated to do so and may discontinue any market-making at any time without notice.
Accordingly, an active public trading market may not develop for the notes and, even if one develops, may not be
maintained. If an active public trading market for the notes does not develop or is not maintained, the market price and
liquidity of the notes may be volatile and is likely to be adversely affected and holders may not be able to sell their
notes at desired times and prices or at all. If any of the notes are traded after their purchase, they may trade at a
discount from their purchase price.

The liquidity of the trading market, if any, and future trading prices of the notes will depend on many factors,
including, among other things, the market price of our common stock, prevailing interest rates, our financial condition,
results of operations, business, prospects and credit quality relative to our competitors, the market for similar
securities and the overall securities market, and may be adversely affected by unfavorable changes in any of these
factors, some of which are beyond our control and others of which would not affect debt that is not convertible or
exchangeable into capital stock. Historically, the market for convertible or exchangeable debt has been volatile.
Market volatility could materially and adversely affect the notes, regardless of our financial condition, results of
operations, business, prospects or credit quality.

The notes have a number of features that may adversely affect the value and trading prices of the notes, including
conversion conditions and the lack of financial covenants. Furthermore, even if the conversion conditions are met,
since the conversion value of the notes is dependent on the closing sale price of our common stock, volatile or
depressed market prices for our common stock are likely to have a similar effect on the trading prices of the notes. It is
impossible to assure holders of notes that the closing sale price of our common stock in the future will not have an
adverse effect on the trading prices of the notes.

Holders of notes will not be entitled to any rights with respect to our common stock, but will be subject to all
changes made with respect to them.

Holders of notes will not be entitled to any rights with respect to our common stock (including, without limitation,
voting rights and rights to receive any dividends or other distributions on our common stock), but holders of notes will
be subject to all changes affecting our common stock. Holders of notes will be entitled to the rights afforded our
common stock only if and when our common stock is delivered to them upon the conversion of their notes. For
example, in the event that an amendment is proposed to our articles of incorporation or bylaws requiring shareholder
approval and the record date for determining the shareholders of record entitled to vote on the amendment occurs prior
to a holder s receipt of our common stock upon the conversion of notes, such holder will not be entitled to vote on the
amendment, although such holder will nevertheless be subject to any changes affecting our common stock.

The price of our common stock may fluctuate significantly.

During 2007, our common stock has traded below $20.00 per share and above $26.00 per share. The market price of
our common stock may fluctuate significantly in response to many factors, including:

actual or anticipated changes in operating results or business prospects;

changes in financial estimates by securities analysts;

18
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an inability to meet or exceed securities analysts estimates or expectations;
conditions or trends in our industry or sector;
the performance of other REITs in our sector and related market valuations;

S-6
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announcements by us or our competitors of significant acquisitions, strategic partnerships, divestitures, joint
ventures or other strategic initiatives;

hedging or arbitrage trading activity in our common stock;
changes in interest rates;

capital commitments;

additions or departures of key personnel;

future sales of our common stock, preferred stock or securities convertible into, or exchangeable or exercisable
for, our common stock; and

the matters discussed in this prospectus supplement under the caption Forward-Looking Statements.

Holders who receive our common stock upon the conversion of their notes will be subject to the risk of volatile and
depressed market prices of our common stock. In addition, many of the factors listed above are beyond our control.
These factors may cause the market price of our common stock to decline, regardless of our financial condition,
results of operations, business or prospects. It is impossible to assure converting holders that the market price of our
common stock will not fall in the future.

The conditional conversion feature of the notes may prevent the conversion of notes prior to June 15, 2027.

The notes are convertible prior to the close of business on the business day prior to the stated maturity date at any time
on or after June 15, 2027. Prior to June 15, 2027, the notes are convertible only if the closing sale price of our

common stock exceeds a specified threshold over a specified time period, if the trading price of the notes is below a
specified threshold for a specified time period or if certain specified transactions or events occur and then only at
prescribed times. See Description of Notes Conversion Rights in this prospectus supplement. If these conditions are
not met, holders of notes will not be able to convert their notes prior to June 15, 2027 and therefore may not be able to
receive the value of the consideration into which the notes would otherwise be convertible.

We also have the right to deliver all cash upon the conversion of notes and holders may not receive any of our
common stock upon conversion.

Even if the conditions to converting the notes are met, upon the conversion of notes, we will deliver (i) cash in an
amount equal to the sum of the amounts calculated for each of the 20 trading days during the observation period (as
described herein) of the lesser of the daily conversion value (as described herein) and $50 (representing 1/20th of
$1,000), and (ii) at our option, cash, common stock or a combination thereof, in an amount equal to the sum of the
amounts calculated for each of the 20 trading days during the observation period of any excess of the daily conversion
value above $50. We refer to this settlement method as par cash settlement. As a result, we are not required to deliver
any of our common stock upon the conversion of notes. Therefore, holders may not be able to obtain any benefits of
future ownership of our common stock upon any such conversion and would be required to incur the related

transaction costs to purchase our common stock with the cash consideration received upon such conversion, including
common stock that holders may require in order to cover short positions.

The premium payable on notes converted in connection with certain fundamental change transactions on or before
June 17, 2013 may not adequately compensate holders for the lost option time value of their notes as a result of any
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such fundamental change.

If certain transactions that constitute a fundamental change occur on or prior to June 17, 2013, under certain
circumstances, we will increase the conversion rate by a number of additional shares of common stock. This increased
conversion rate will apply only to holders who convert their notes in connection with any such transaction. The
number of the additional shares of common stock will be determined based on the date on which the transaction
becomes effective and the price paid per shares of common stock in such transaction, as
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described under Description of Notes Conversion Rate Adjustments Make Whole Upon Certain Fundamental
Change Transactions in this prospectus supplement. While the number of additional shares of common stock is
designed to compensate holders for the lost option time value of the notes as a result of such transaction, the amount
of the premium payable is only an approximation of such lost value and may not adequately compensate holders for
such loss. In addition, notwithstanding the foregoing, if (i) such transaction occurs after June 17, 2013, or (ii) the price
paid per common share in the transaction is less than $21.91 or in excess of $35.00, the conversion rate will not be
increased. In no event will the number of shares of common stock issuable upon the conversion of notes exceed
45.6413 per $1,000 principal amount of notes, subject to adjustment under certain circumstances, regardless of when
the transaction becomes effective or the price paid per common share in the transaction.

The conversion rate of the notes may not be adjusted for all dilutive events.

The conversion rate of the notes is subject to adjustment for certain events, including, but not limited to, certain
dividends on our common stock, the issuance of certain rights, options or warrants to holders of our common stock,
subdivisions or combinations of our common stock, certain distributions of assets, debt securities, capital stock or cash
to holders of our common stock and certain tender or exchange offers as described under Description of Notes
Conversion Rate Adjustments in this prospectus supplement. The conversion rate will not be adjusted for other events,
such as an issuance of our common stock for cash, that may adversely affect the trading price of the notes and our
common stock. There can be no assurance that an event will not occur that is adverse to the interests of the holders of
the notes and their value but does not result in an adjustment to the conversion rate.

The definition of a fundamental change requiring us to repurchase notes is limited and therefore the market price
of the notes may decline if we enter into a transaction that is not a fundamental change under the indenture.

The term fundamental change, as used in the notes and the indenture, is limited and may not include every event that
might cause the market price of the notes to decline. As a result, our obligation to repurchase the notes upon a
fundamental change does not preserve the value of the notes in the event of certain highly leveraged transactions,
certain reorganizations, mergers or similar transactions.

Upon conversion of their notes, holders may receive less consideration than expected because the value of our
common stock may decline between the day that the conversion right is exercised and the day the value of our
common stock is determined.

The conversion value that holders will receive upon conversion of their notes will be determined on the basis of the
closing sale price of our common stock on the primary exchange on which our common stock is then listed (currently
the NYSE) for each of the 20 consecutive trading days beginning on the third scheduled trading day following the date
the notes are tendered for conversion. Accordingly, if the price of our common stock decreases after the conversion
right is exercised, the conversion value will be adversely affected.

The par cash settlement feature of the notes may have adverse or unexpected consequences to us and purchasers of
the notes.

The par cash settlement feature of the notes, as described under Description of Notes Conversion Settlement in this
prospectus supplement, may:

result in holders receiving no stock upon conversion or fewer shares of stock relative to the conversion value of
the notes;
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reduce our liquidity because we will be required to pay the principal return only in cash and the net amount, if
any, may be paid, at our option, in cash as well;

delay holders receipt of the proceeds upon conversion; and
subject holders to market risk before receiving any shares upon conversion.
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In addition, the conversion of notes for cash or a combination of cash and common stock generally will be a taxable
transaction for U.S. federal income tax purposes to the extent of the lesser of the amount of realized gain or the cash
received. See Certain U.S. Federal Income Tax Considerations U.S. Holders Conversion of the Notes.

Ownership limitations in our articles of incorporation may impair the ability of holders to convert notes into our
common stock.

In order to assist us in maintaining our qualification as a REIT for U.S. federal income tax purposes, no person may
own, or be deemed to own by virtue of the attribution rules of the Internal Revenue Code, more than 9.8% of the value
of our outstanding capital stock, subject to certain exceptions. Notwithstanding any other provision of the notes, no
holder of notes will be entitled to convert such notes into our common stock to the extent that receipt of such common
stock would cause such holder (together with such holder s affiliates) to exceed the ownership limit contained in our
articles of incorporation. See Description of Common Stock  Restrictions on Ownership in the accompanying
prospectus.

The notes may be redeemable prior to June 17, 2013 under certain circumstances.

We may redeem all or part of the notes prior to June 17, 2013 only to preserve our status as a REIT for U.S. federal
income tax purposes. If we do redeem the notes, the redemption price will be 100% of the principal amount of the
notes to be redeemed plus accrued and unpaid interest to the redemption date. You will not be compensated for any
forgone interest payments from the redemption date to June 17, 2013, nor will you be compensated for any lost option
value in connection with any such early redemption.

The accounting method for convertible debt securities with net share settlement, like the notes offered hereby, may
be subject to change.

The Financial Accounting Standards Board, or FASB, is currently contemplating changes to the accounting standards
applicable to financial instruments such as the notes. If those changes were to be implemented and became applicable
to the notes, we would have to report interest expense for the notes higher than the interest expense we are required to
report under the current interpretations.

Under the proposed new accounting standards for convertible debt instruments that may be settled entirely or partially
in cash upon conversion, an entity should separately account for the liability and equity components of the instrument
in a manner that reflects the issuer s economic interest cost. The effect of the proposed new rules on the notes and our
other outstanding convertible notes is that the equity component would be included in shareholders equity on our
consolidated balance sheets and treated as original issue discount for purposes of accounting for the debt component
of the notes and our other outstanding convertible notes, which essentially records the debt at fair value. The debt
would be subsequently accreted to its par value over its expected life, or the first scheduled conversion date, resulting
in interest expense being recognized based on the market interest rate at issuance. Consideration of this proposal is
ongoing and we cannot predict the exact methodology that will be imposed, which may differ materially from the
foregoing description, or when any change will be finally implemented.

U.S. Federal Income Tax Risks Related to the Notes

Our failure to qualify as a REIT for U.S. federal income tax purposes could result in significant tax liability and
adversely affect our ability to service the notes.
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We intend to operate in a manner that will allow us to continue to qualify as a REIT. We believe that we have been
organized as, and our past and present operations qualify us as, a REIT. However, the IRS could successfully assert
that we are not qualified as such. In addition, we may not remain qualified as a REIT in the future. This is because
qualification as a REIT involves the application of highly technical and complex provisions of the Code for which
there are only limited judicial or administrative interpretations and involves the determination of various factual
matters and circumstances not entirely within our control.
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If we fail to qualify as a REIT, we would not be allowed a deduction for dividends paid to shareholders in computing
our taxable income and would become subject to U.S. federal income tax at regular corporate rates. In this event, we
could be subject to potentially significant tax liabilities, and the amount of cash available to service the notes would be
significantly reduced. Unless entitled to relief under certain statutory provisions, we would also be disqualified from
treatment as a REIT for the four taxable years following the year during which we lost our qualification.

Certain of the possible adjustments to the conversion rate (or the failure to make certain adjustments to the
conversion rate) of the notes may result in a constructive distribution to holders of notes.

The conversion rate of the notes is subject to adjustment under certain circumstances. If certain of the possible

adjustments to the conversion rate of the notes are made (or there is a failure to make certain adjustments to the

conversion rate), a holder may be deemed to have received a constructive distribution. Because such deemed

distribution would not give rise to any cash from which any applicable U.S. federal withholding tax can be satisfied,

we intend to set-off any withholding tax that we are required to pay with respect to any such distribution against cash
payments of interest. See Certain U.S. Federal Income Tax Considerations U.S. Holders Adjustment of Conversion
Rate, Certain U.S. Federal Income Tax Considerations Information Reporting and Backup Withholding and Certain
U.S. Federal Income Tax Considerations Non-U.S. Holders Disposition in this prospectus supplement.

The conversion of notes will be taxable for holders of notes.

The conversion of notes for cash or a combination of cash and common stock generally will be a taxable transaction
for U.S. federal income tax purposes to the extent of the lesser of the amount of realized gain or the cash received. See
Certain U.S. Federal Income Tax Considerations U.S. Holders Conversion of the Notes.

Although we believe that currently we would not be required to do so, we may be required in the future to withhold
on payments to non-U.S. holders of notes in connection with a sale, redemption, repurchase, conversion, or
retirement of the notes based on the facts and circumstances at the time.

We believe that currently the notes do not constitute U.S. real property interests and that we therefore would not
currently be required to withhold under the Foreign Investment in Real Property Tax Act, or FIRPTA. If the notes
were to constitute U.S. real property interests in the future, we would be required to withhold on payments to

non-U.S. holders in connection with a sale, redemption, repurchase, conversion or retirement of the notes regardless of
whether such non-U.S. holders provided certification documenting their non-U.S. status. See Certain U.S. Federal
Income Tax Considerations Non U.S. Holders Disposition in this prospectus supplement.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $215.1 million, after deducting the
underwriting discount and other estimated expenses of this offering payable by us. We intend to use the net proceeds
to repay borrowings under our $400 million credit facility, to fund future acquisitions and for general corporate
purposes. Borrowings outstanding under the credit facility, which expires on May 8, 2009, were $177.6 million as of
February 22, 2008, and currently bear interest at a rate of LIBOR plus 0.8%. Affiliates of certain of the underwriters
are lenders under the credit facility. See Underwriting.

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table sets forth our historical ratio of earnings to fixed charges and ratio of earnings to combined fixed
charges and preferred stock dividends for the periods indicated:

For the Years Ended December 31,
2007 2006(1) 2005 2004 2003

Ratio of earnings to fixed charges 3.60x 4.42x 2.76x 2.87x 2.82x
Ratio of earnings to combined fixed charges and preferred
stock dividends 3.23x 3.99x 2.43x 2.46x 2.44x

(1) Earnings for the year ended December 31, 2006 include a $59.5 million gain on the disposition of the two office
buildings and related parking garage ( DC Office Buildings ) which were sold in May 2006. The ratio of earnings
to fixed charges for the year ended December 31, 2006 excluding the DC Office Buildings gain was 3.29x.

For the purposes of computing these ratios, earnings have been calculated by adding fixed charges (excluding
capitalized interest) to income (loss) before taxes and extraordinary items. Fixed charges consist of interest costs,
whether expensed or capitalized, and the amortization of debt expense and discount or premium relating to any
indebtedness, whether expensed or capitalized.
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DESCRIPTION OF NOTES

The following description summarizes certain terms and provisions of the notes and the supplemental indenture that
we will enter into in connection with this offering, does not purport to be complete and is subject to, and qualified in
its entirety by reference to, the actual terms and provisions of the notes and the indenture (as supplemented by the
supplemental indentures referred to below) which are incorporated herein by reference. We will provide copies of
these documents to you upon request.

Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the notes, and the
indenture. As used in this section, the terms we, us and our refer to National Retail Properties, Inc. and not
to any of its subsidiaries.

General

The notes will be issued pursuant to an indenture, dated as of March 25, 1998, which we have entered into with

U.S. Bank National Association (successor to Wachovia Bank National Association (formerly First Union National
Bank)), as trustee, as supplemented by the first supplemental indenture dated as of March 25, 1998, the third
supplemental indenture dated as of September 20, 2000, the fourth supplemental indenture dated as of May 30, 2002,
the fifth supplemental indenture dated as of June 18, 2004, the sixth supplemental indenture dated as of November 17,
2005, the seventh supplemental indenture dated September 13, 2006, the eighth supplemental indenture dated as of
September 10, 2007 and the ninth supplemental indenture to be dated as of March 4, 2008 thereto relating to the notes.
We refer to the indenture as supplemented as the indenture.

The terms of the notes include those provisions contained in the notes and the indenture and those made part of the
indenture by reference to the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ). The notes are subject
to all such terms, and holders of notes are referred to the notes, the indenture and the Trust Indenture Act for a

statement thereof. Copies of the indenture and the form of the notes are available for inspection at the corporate trust
office of the trustee, currently located at 225 Water Street, 7th Floor, FL0122. Jacksonville, Florida 32202.

The notes will be our senior unsecured obligations and will rank equally with each other and with all of our other
senior unsecured indebtedness. However, the notes will be effectively subordinated to our mortgages and other

secured indebtedness (to the extent of the value of the collateral securing the same). As of December 31, 2007, we had
outstanding $890.8 million of senior unsecured indebtedness (exclusive of intercompany debt, trade payables,
distributions payable, accrued expenses and other liabilities) and $39.5 million of secured indebtedness. The

provisions of the indenture governing the notes do not prohibit us or any of our subsidiaries from incurring additional
indebtedness or issuing preferred equity in the future. See Risk Factors The effective subordination of the notes may
limit our ability to satisfy our obligations under the notes in this prospectus supplement.

The notes will initially be limited to the aggregate principal amount of $220.0 million (or $253.0 million if the
underwriters exercise their over-allotment option in full). We may, without the consent of holders of the notes,
increase the principal amount of the notes by issuing additional notes in the future on the same terms and conditions,
except for any difference in the issue price and interest accrued prior to the issue date of the additional notes, and with
the same CUSIP number as the notes offered hereby, provided that such additional notes constitute part of the same
issue as the notes offered hereby for U.S. federal income tax purposes. The notes offered by this prospectus
supplement and the accompanying prospectus and any such additional notes would rank equally and ratably and
would be treated as a single series of debt securities for all purposes under the indenture.
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The notes will be issued only in fully registered, book-entry form, in denominations of $1,000 and integral multiples
thereof, except under the limited circumstances described below under Book-Entry Procedures in this prospectus
supplement.

Holders may present their notes for conversion at the office of the conversion agent, present notes for registration of
transfer at the office of the registrar for the notes and present notes for payment at maturity at
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the office of the paying agent. We have appointed the trustee as the initial conversion agent, registrar and paying agent
for the notes.

If any interest payment date, stated maturity date, redemption date or repurchase date is not a business day, the
payment otherwise required to be made on such date will be made on the next business day without any additional
payment as a result of such delay. The term business day means, with respect to any note, any day, other than a
Saturday, Sunday or any other day on which banking institutions in The City of New York are authorized or obligated
by law or executive order to close. All payments will be made in U.S. dollars.

The terms of the notes provide that we are permitted to reduce interest payments and payments upon a redemption,
repurchase or conversion of notes otherwise payable to a holder for any amounts we are required to withhold by law.
For example, non-U.S. holders of notes may, under some circumstances, be subject to U.S. federal withholding tax
with respect to payments of interest on the notes. Moreover, holders of convertible debt instruments such as the notes
may, in certain circumstances, be deemed to have received distributions of stock if the conversion price of such
instruments is adjusted even though such holders have not received any cash or property as a result of such
adjustments, which deemed distribution (in the case of a non-U.S. holder) will be subject to a U.S. federal withholding
tax. See Certain U.S. Federal Income Tax Considerations in this prospectus supplement. We will set off any such
withholding tax that we are required to pay against payments of interest payable on the notes and payments upon a
redemption, repurchase or conversion of notes.

The indenture does not contain any provisions that would necessarily protect holders of notes if we become involved
in a highly leveraged transaction, reorganization, merger or other similar transaction that adversely affects us or them.

We or one of our affiliates may, to the extent permitted by applicable law, at any time purchase notes in the open
market, by tender at any price or by private agreement. Any note purchased by us or our affiliates (a) after the date
that is two years from the latest issuance of the notes may, to the extent permitted by applicable law, be reissued or
sold or may be surrendered to the trustee for cancellation or (b) on or prior to the date referred to in clause (a), will be
surrendered to the trustee for cancellation. Any notes surrendered for cancellation may not be reissued or resold and
will be canceled promptly.

Interest

Interest on the notes will accrue at the rate of 5.125% per year from and including March 15, 2008 or the most recent
interest payment date to which interest has been paid or provided for, and will be payable semi-annually in arrears on
June 15 and December 15 of each year, beginning June 15, 2008. The interest so payable will be paid to each holder in
whose name a note is registered at the close of business on the June 1 or December 1 (whether or not a business day)
immediately preceding the applicable interest payment date. Interest on the notes will be computed on the basis of a
360-day year consisting of twelve 30-day months.

Upon the conversion of notes, accrued interest thereon will be deemed to be paid by delivery of the consideration due
to the converting holder upon such conversion, except that holders of notes on a record date will be entitled to receive
interest payable on the related interest payment date even if such notes are converted after such record date and on or
prior to such interest payment date. However, subject to the following paragraph, holders who surrender their notes
for conversion after such record date and on or prior to such interest payment date must pay to the conversion agent
upon conversion an amount in cash equal to the interest payable by us on such interest payment date. No other
payment or adjustment will be made for accrued interest on a converted note.

Notwithstanding the foregoing paragraph, holders who surrender their notes for conversion after a record date and on
or prior to the related interest payment date need not pay to the conversion agent any amounts in cash representing
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interest payable by us on such interest payment date:
in respect of any note surrendered for conversion after the record date immediately preceding the maturity date;
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in respect of any notes called for redemption on a redemption date that falls after a record date and on or prior
to the related interest payment date;

if we have specified a repurchase date following a fundamental change that is after a record date and on or
prior to the next interest payment date; or

to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to
such note.

If we redeem the notes, or if a holder surrenders a note for repurchase by us in accordance with the terms of such note,
we will pay accrued and unpaid interest to the holder that surrenders such note for redemption or repurchase, as the
case may be. However, if an interest payment date falls on or prior to the redemption date or repurchase date for a
note, we will pay the accrued and unpaid interest due on that interest payment date instead to the record holder of such
note at the close of business on the related record date.

Maturity

If not previously redeemed or converted, the notes will mature on June 15, 2028 and will be paid against presentation
and surrender thereof at the corporate trust office of the trustee unless (1) earlier redeemed by us at our option or
repurchased by us at a holder s option at certain times as described under Our Redemption Rights, = Repurchase at
Option of Holders on Certain Dates or Repurchase at Option of Holders Upon a Fundamental Change below or
(2) converted at a holder s option as permitted under Conversion Rights below. The notes will not be entitled to the
benefits of, or be subject to, any sinking fund.

Our Redemption Rights

We will not have the right to redeem any notes prior to June 17, 2013, except to preserve our status as a REIT. If, at
any time, we determine it is necessary to redeem the notes in order to preserve our status as a REIT, we may redeem
the notes, in whole or in part, for cash equal to 100% of the principal amount of the notes plus unpaid interest accrued
to, but not including, the redemption date. In addition, on or after June 17, 2013, we will have the right to redeem the
notes in whole or in part, at any time or from time to time, for cash equal to 100% of the principal amount of the notes
to be redeemed plus unpaid interest accrued to, but not including, the redemption date. Written notice of redemption
must be delivered to holders of the notes not less than 30 nor more than 60 days prior to the redemption date.

If the paying agent holds money sufficient to pay the redemption price due on a note on the redemption date in
accordance with the terms of the indenture, then, on and after the redemption date, that note will cease to be
outstanding and interest on that note will cease to accrue, whether or not the holder effects a book-entry transfer of
that note or delivers that note to the paying agent. Thereafter, all other rights of the holder of that note terminate, other
than the right to receive the redemption price and additional interest, if any, due on the redemption date.

If we decide to redeem the notes in part, the trustee will select the notes to be redeemed by such method it deems fair
and appropriate, which method may provide for the selection for redemption of portions of the principal amounts of
the notes larger than $1,000 per note. If the trustee selects a portion of a note for partial redemption and a holder
converts a portion of the same note, the converted portion will be deemed to be from the portion selected for
redemption.

If we call notes for redemption, a holder may convert its notes only until the close of business on the second business
day preceding the redemption date, unless we fail to pay the redemption price. See Conversion Rights Conversion
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upon Notice of Redemption below.
Repurchase at Option of Holders on Certain Dates

Holders of notes may require us to repurchase their notes in whole or in part (in principal amounts of $1,000 and
integral multiples thereof) on June 17, 2013, June 15, 2018 and June 15, 2023 for cash equal to
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100% of the principal amount of the notes to be repurchased plus unpaid interest if accrued to, but not including, the
repurchase date. To exercise its repurchase right, a holder must deliver a written repurchase notice to the paying agent,
which initially is the trustee, during the period beginning at any time from the opening of business on the date that is
25 business days prior to the repurchase date until the close of business on the fifth business day prior to the
repurchase date. Our repurchase obligation will be subject to certain additional conditions.

On or before the 25t business day prior to each repurchase date, we will provide to the trustee, any paying agent and
to all holders of the notes, and to beneficial owners as required by applicable law, a notice stating, among other things:

the repurchase price;
the name and address of the trustee and any paying agent;
that notes with respect to which the holder has delivered a repurchase notice may be converted, if otherwise
convertible, only if the holder withdraws the repurchase notice in accordance with the terms of the
indenture; and
the procedures that holders must follow to require us to repurchase their notes.
We will also disseminate a press release through Dow Jones & Company, Inc., Bloomberg Business News or PR
Newswire containing the information specified in such notice or publish that information in a newspaper of general
circulation in The City of New York or on our web site, or through such other public medium as we deem appropriate
at that time.
A holder s notice electing to require us to repurchase notes must specify:

if such notes are in certificated form, the certificate number(s) of the notes to be repurchased;

the principal amount of notes to be repurchased, which must be an integral multiple of $1,000, provided that
the remaining principal amount of notes is in an authorized denomination; and

that the notes are to be repurchased by us pursuant to the applicable provisions of the indenture and the notes.
Holders may withdraw any repurchase notice in whole or in part by a written notice of withdrawal delivered to the
paying agent prior to 10:00 a.m., New York City time, on the business day prior to the repurchase date. If a holder of
notes delivers a repurchase notice, it may not thereafter surrender such notes for conversion unless such repurchase
notice is withdrawn as permitted below. The notice of withdrawal must specify:

the name of the holder;

if the notes subject to the withdrawal notice are in certificated form, the certificate number(s) of all notes
subject to the withdrawal notice;

the principal amount of notes in respect of which the repurchase notice is being withdrawn, which must be an
integral multiple of $1,000; and

the principal amount of notes, if any, that remains subject to the repurchase notice, which must be an integral
multiple of $1,000.
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If the notes are in book-entry form, the above notices must also comply with the appropriate procedures of DTC.

Holders electing to require us to repurchase notes must either effect book-entry transfer of notes in book-entry form in
compliance with appropriate DTC procedures or deliver the notes in certificated form, together with necessary
endorsements, to the paying agent prior to the repurchase date to receive payment of the repurchase price on the
repurchase date. We will pay the repurchase price promptly after the later of the repurchase date or the time of such
book-entry transfer or delivery of the notes.
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If the paying agent holds funds sufficient to pay the repurchase price of the notes on the repurchase date, then on and
after such date:

such notes will cease to be outstanding;
interest on such notes will cease to accrue; and
all rights of holders of such notes will terminate except the right to receive the repurchase price.

Such will be the case whether or not book-entry transfer of the notes in book-entry form is made and whether or not
notes in certificated form, together with the necessary endorsements, are delivered to the paying agent.

No notes may be repurchased by us at the option of the holders thereof if there has occurred and is continuing an event
of default with respect to the notes (other than a default in the payment of the repurchase price for those notes). In
addition, we may also be unable to repurchase the notes in accordance with their terms. See Risk Factors We may not
be permitted to issue common stock as part of a par cash settlement and we may not have the cash necessary to settle
conversions of the notes or to repurchase the notes on specified dates or following certain fundamental change
transactions in this prospectus supplement.

To the extent legally required in connection with a repurchase of notes, we will comply with the provisions of
Rule 13e-4 and other tender offer rules under the Exchange Act then applicable, if any, and will file a Schedule TO or
any other schedule required under the Exchange Act.

We may arrange for a third party to purchase any notes for which we receive a valid repurchase notice that is not
withdrawn, in the manner and otherwise in compliance with the requirements set forth in the terms of the notes
applicable to the offer to repurchase the notes. If a third party purchases any notes under these circumstances, then
interest will continue to accrue on those notes and those notes will continue to be outstanding after the repurchase date
and will be fungible with all other notes then outstanding. The third party subsequently may resell those purchased
notes to other investors.

Repurchase at Option of Holders upon a Fundamental Change

If a fundamental change occurs, holders of notes may require us to repurchase their notes in whole or in part for cash
equal to 100% of the principal amount of the notes to be repurchased plus unpaid interest accrued to, but not
including, the repurchase date.

Within 20 days after the occurrence of a fundamental change, we are obligated to give to the holders of the notes
written notice of the fundamental change and of the repurchase right arising as a result of the fundamental change and
the repurchase date (which may be no earlier than 15 days and no later than 30 days after the date of such notice). We
must also deliver a copy of this notice to the trustee. We will also disseminate a press release through Dow Jones &
Company, Inc., Bloomberg Business News or PR Newswire announcing the occurrence of the fundamental change or
publish that information in a newspaper of general circulation in The City of New York, or on our web site, or through
such other public medium as we deem appropriate at that time.

To exercise its repurchase right, a holder of notes must deliver to the trustee prior to 10:00 a.m., New York City time,
on the business day prior to the repurchase date written notice of such holder s exercise of its repurchase right. Such

notice must state:

if such notes are in certificated form, the certificate number(s) of the notes to be repurchased;
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the portion of the principal amount of notes to be repurchased, in multiples of $1,000, provided that the
remaining principal amount of notes is in an authorized denomination; and

that the notes are to be repurchased by us pursuant to the applicable provisions of the indenture and the notes.
Holders may withdraw any repurchase notice in whole or in part by a written notice of withdrawal delivered to the
paying agent prior to 10:00 a.m., New York City time, on the business day prior to the repurchase date. If a holder of

notes delivers a repurchase notice, it may not thereafter surrender such notes
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for conversion unless such repurchase notice is withdrawn as permitted below. The notice of withdrawal must specify:
the name of the holder;

if the notes subject to the withdrawal notice are in certificated form, the certificate number(s) of all notes
subject to the withdrawal notice;

the principal amount of notes in respect of which the repurchase notice is being withdrawn, which must be an
integral multiple of $1,000; and

the principal amount of notes, if any, that remains subject to the repurchase notice, which must be an integral
multiple of $1,000.

If the notes are in book-entry form, the above notices must comply with the appropriate procedures of DTC.

Holders electing to require us to repurchase notes must either effect book-entry transfer of notes in book-entry form in
compliance with appropriate DTC procedures or deliver the notes in certificated form, together with necessary
endorsements, to the paying agent prior to the repurchase date to receive payment of the repurchase price on the
repurchase date. We will pay the repurchase price promptly after the later of the repurchase date or the time of such
book-entry transfer or delivery of the notes.

If the paying agent holds funds sufficient to pay the repurchase price of the notes on the repurchase date, then on and
after such date:

such notes will cease to be outstanding;
interest on such notes will cease to accrue; and
all rights of holders of such notes will terminate except the right to receive the repurchase price.

Such will be the case whether or not book-entry transfer of the notes in book-entry form is made and whether or not
notes in certificated form, together with the necessary endorsements, are delivered to the paying agent.

A fundamental change will be deemed to have occurred upon the consummation of any transaction or event (whether
by means of a share exchange or tender offer applicable to our common stock, a liquidation, consolidation,
recapitalization, reclassification, combination or merger of us) in connection with which 50% or more of our
outstanding common stock is exchanged for, converted into or constitutes solely the right to receive consideration
which is not at least 90% common equity (or American Depositary Shares representing common equity) that is or are:

listed on, or immediately after consummation of such transaction or event will be listed on, a national securities
exchange;

approved, or immediately after consummation of such transaction or event will be approved, for quotation on a
nationally recognized and accepted system of automated dissemination of quotation of securities prices.

No notes may be repurchased by us at the option of the holders thereof if there has occurred and is continuing an event
of default with respect to the notes (other than a default in the payment of the repurchase price for those notes). In
addition, we may also be unable to repurchase the notes in accordance with their terms. See Risk Factors We may not
be permitted to issue common stock as part of a par cash settlement and we may not have the cash necessary to settle
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conversions of the notes or to repurchase the notes on specified dates or following certain fundamental change
transactions in this prospectus supplement.

To the extent legally required in connection with a repurchase of notes, we will comply with the provisions of
Rule 13e-4 and other tender offer rules under the Exchange Act then applicable, if any, and will file a Schedule TO or

any other required schedule under the Exchange Act.
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We may arrange for a third party to purchase any notes for which we receive a valid repurchase notice that is not
withdrawn, in the manner and otherwise in compliance with the requirements set forth in the terms of the notes
applicable to the offer to repurchase the notes. If a third party purchases any notes under these circumstances, then
interest will continue to accrue on those notes and those notes will continue to be outstanding after the repurchase date
and will be fungible with all other notes then outstanding. The third party subsequently may resell those purchased
notes to other investors.

No Shareholder Rights for Holders of Notes

Holders of notes, as such, will not have any rights as our shareholders (including, without limitation, voting rights and
rights to receive any dividends or other distributions on our common stock).

Conversion Rights

Subject to the restrictions on ownership of our common stock and the conditions described below, holders may
convert their notes initially at a conversion rate of 39.3459 shares of our common stock per $1,000 principal amount
of notes (equivalent to an initial conversion price of $25.42 per share of common stock). Upon conversion of each
$1,000 principal amount of notes, we will deliver, as described under Conversion Settlement below, (i) cash in an
amount equal to the sum of the amounts calculated for each of the 20 trading days during the observation period (as
described herein) of the lesser of the daily conversion value (as described herein) and $50 (representing 1/20th of
$1,000), and (ii), at our option, cash, common stock or a combination thereof, in an amount equal to the sum of the
amounts calculated for each of the 20 trading days during the observation period of any excess of the daily conversion
value above $50. The conversion rate and the equivalent conversion price in effect at any given time are referred to in
this prospectus supplement as the conversion rate and the conversion price, respectively, and will be subject to
adjustment as described herein.

Upon conversion of a note, a holder will not receive any cash payment of interest (unless such conversion occurs after
a record date and on or prior to the interest payment date to which it relates) and we will not adjust the conversion rate
to account for accrued and unpaid interest. Our delivery to the holder of cash and, if applicable, common stock, if any,
will be deemed to satisfy our obligation with respect to notes tendered for conversion. Accordingly, upon the
conversion of notes, any accrued but unpaid interest will be deemed to be paid in full, rather than cancelled,
extinguished or forfeited.

If a holder converts its notes and we elect to deliver any of our common stock, we will pay any documentary, stamp or
similar issue or transfer tax due on the issue of our common stock upon the conversion, if any, unless the tax is due
because the holder requests the stock to be issued or delivered to a person other than the holder, in which case the
holder will pay that tax prior to receipt of such common stock.

If a holder wishes to exercise its conversion right, such holder must deliver an irrevocable duly completed and

manually signed conversion notice, together, if the notes are in certificated form, with the certificated security, to the
conversion agent along with appropriate endorsements and transfer documents, if required or, if the notes are in
book-entry form, comply with appropriate procedures of DTC, and pay any transfer or similar tax, if required. The

date a holder completes these requirements for conversion is the conversion date under the indenture. The conversion
agent will, on the holder s behalf, convert the notes into cash and common stock, if any. Holders may obtain copies of
the required form of the conversion notice from the conversion agent.

If a holder has already delivered a repurchase notice as described under either Repurchase at Option of Holders on

Certain Dates or Repurchase at Option of Holders upon a Fundamental Change above, with respect to a note, that
holder may not tender that note for conversion until the holder has properly withdrawn the repurchase notice.
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Conversion upon Satisfaction of Market Price Condition

Prior to June 15, 2027, a holder may surrender any of its notes for conversion during any calendar quarter beginning
after March 31, 2008 (and only during such calendar quarter) if, and only if, the closing sale price of our common
stock for at least 20 trading days (whether or not consecutive) in the period of 30 consecutive trading days ending on
the last trading day of the preceding calendar quarter is more than 130% of the conversion price per share of common
stock in effect on the applicable trading day. Our board of directors will make appropriate adjustments, in its good
faith determination, to account for any adjustment to the conversion rate that becomes effective, or any event requiring
an adjustment to the conversion rate where the ex-dividend date of the event occurs, during that 30 consecutive
trading-day period.

Closing sale price of our common stock or other capital stock or similar equity interests or other publicly traded
securities on any date means the closing sale price per share (or, if no closing sale price is reported, the average of the
closing bid and ask prices or, if more than one in either case, the average of the average closing bid and the average
closing ask prices) on such date as reported on the principal United States national or regional securities exchange on
which our common stock or such other capital stock or similar equity interests or other securities are traded or, if our
common stock or such other capital stock or similar equity interests or other securities are not listed on a United States
national or regional securities exchange, as reported by Pink Sheets LLC or another established over-the-counter
trading market in the United States. The closing sale price will be determined without regard to after-hours trading or
extended market making. In the absence of the foregoing, the closing sale price will be the average of the mid-point of
the last bid and ask prices for our common stock on the relevant date from each of at least three nationally recognized
independent investment banking firms selected by us for this purpose.

Market disruption event means the occurrence or existence for more than one-half hour period in the aggregate on any
scheduled trading day any suspension or limitation imposed on trading (by reason of movements in price exceeding
limits permitted by the applicable stock exchange or otherwise) in our common stock or in any options, contracts or
future contracts in our common stock, and such suspension or limitation occurs or exists at any time before 1:00 p.m.,
New York City time, on such day.

Trading day means a day during which (i) trading in our common stock generally occurs, (ii) there is no market
disruption event, and (iii) a closing sale price for our common stock (other than a closing sale price referred to in the
last sentence of such definition) is available for such day; provided that if our common stock is not admitted for
trading or quotation on or by any exchange, bureau or organization referred to in the definition of closing sale price
(excluding the last sentence of such definition), trading day shall mean any business day.

Conversion upon Satisfaction of Trading Price Condition

Prior to June 15, 2027, a holder may surrender any of its notes for conversion during the five consecutive business-day
period following any 10 consecutive trading-day period in which the trading price per $1,000 principal amount of
notes determined as described below was less than 98% of the product of the closing sale price of our common stock
and the applicable conversion rate on each such trading day.

The trading price of the notes on any date of determination means the average of the secondary market bid quotations
per $1,000 principal amount of notes obtained by the trustee for a $2.0 million principal amount of notes at
approximately 3:30 p.m., New York City time, on such determination date from three independent nationally
recognized securities dealers we select, which may include the underwriters; provided that if at least three such bids
cannot reasonably be obtained by the trustee, but two such bids can reasonably be obtained by the trustee, then two

bids shall be used; provided, further that if at least two such bids cannot reasonably be obtained by the trustee, but one
such bid can reasonably be obtained by the trustee, then one bid shall be used. If the trustee cannot reasonably obtain
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at least one bid for a $2.0 million principal amount of notes from a nationally recognized securities dealer or, in our
reasonable judgment, the bid quotations are not indicative of the secondary market value of the notes, then the trading
price per $1,000 principal amount of notes will be deemed to be less than 98% of the product of the closing sale price
of our common stock and the conversion rate on such determination date.
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The trustee shall have no obligation to determine the trading price of the notes unless we have requested such
determination, and we shall have no obligation to make such request unless a holder or holders of at least $1.0 million
aggregate principal amount of notes provides us with reasonable evidence that the trading price per $1,000 principal
amount of notes would be less than 98% of the product of the closing sale price of our common stock and the
conversion rate, whereupon we shall instruct the trustee to determine the trading price of the notes beginning on the
next trading day and on each successive trading day until the trading price is greater than or equal to 98% of the
product of the closing sale price of our common stock and the conversion rate.

Conversion upon Notice of Redemption

Prior to June 15, 2027, a holder may surrender for conversion any of the notes called for redemption at any time prior
to the close of business on the second business day prior to the redemption date, even if the notes are not otherwise
convertible at such time. The right to convert notes will expire at that time, unless we default in making the payment
due upon redemption. A holder may convert fewer than all of its notes so long as the notes converted are an integral
multiple of $1,000 principal amount and the remaining principal amount of notes is in an authorized denomination.
However, if a holder has already delivered a repurchase notice with respect to a note, such holder may not surrender
that note for conversion until it has withdrawn such notice in accordance with the terms of the notes.

Conversion upon Specified Transactions
If we elect to:

distribute to all holders of our common stock certain rights entitling them to purchase, for a period expiring
within 60 days, our common stock at a price per share less than the closing sale price of our common stock on
the trading day immediately preceding the declaration date of such distribution; or

distribute to all holders of our common stock assets, debt securities or certain rights to purchase our securities,
which distribution has a per share value exceeding 15% of the closing sale price of our common stock on the
trading day immediately preceding the declaration date of such distribution,

we must notify the holders of notes at least 25 scheduled trading days prior to the ex-dividend date for such
distribution. Once we have given that notice, holders may surrender their notes for conversion at any time until the
earlier of the close of business on the business day prior to the ex-dividend date or an announcement that such
distribution will not take place. The ex-dividend date is the first date upon which a sale of our common stock does not
automatically transfer the right to receive the relevant distribution from the seller of our common stock to its buyer.

In addition, if we are a party to a transaction that constitutes a fundamental change, a holder may surrender its notes

for conversion at any time from and including the date that is 25 scheduled trading days prior to the anticipated
effective time of the transaction up to and including the related repurchase date (the Fundamental Change Conversion
Period ). Holders who convert notes during the Fundamental Change Conversion Period will be deemed to have
converted their notes in connection with a fundamental change, regardless of any other condition to conversion, and
will be entitled to an increase (if any) in the conversion rate to the extent described below under Conversion Rate
Adjustments Make Whole Upon Certain Fundamental Change Transactions. Upon the occurrence of a fundamental
change, holders will also have the right to require us to repurchase their notes as set forth above under Repurchase at
Option of Holders upon a Fundamental Change. We will notify holders of the occurrence of a fundamental change and
issue a press release no later than 30 scheduled trading days prior to the anticipated effective date of such transaction.

A holder will also have the right to convert notes if we are a party to a consolidation, merger, binding share exchange
or sale or conveyance of all or substantially all of its properties and assets, in each case, pursuant to which our

44



Edgar Filing: NATIONAL RETAIL PROPERTIES, INC. - Form 424B5

common stock would be exchanged for cash, securities or other property, even if such transaction does not constitute a
fundamental change. A holder may exercise this conversion right at any time from and including the date that is 25
scheduled trading days prior to the anticipated effective time of the
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transaction up to and including 15 days after the actual date of such transaction. We will notify holders at least 25
scheduled trading days prior to the anticipated effective time of such transaction.

Conversion Upon Delisting of our Common Stock

A holder may surrender any of its notes for conversion at any time beginning on the first business day after any 30
consecutive trading day period during which our common stock has ceased to be listed on a United States national
securities exchange.

Conversion On and After June 15, 2027

A holder may surrender any of its notes for conversion at any time on or after June 15, 2027 until the close of business
on the business day immediately preceding maturity regardless of the foregoing conditions to conversion.

Conversion Settlement

We will settle conversion of all notes validly tendered for conversion by delivering, on the third business day
immediately following the last day of the related observation period (as defined below), the aggregate daily settlement
amount, which will consist of (i) cash in an amount equal to the sum of the amounts calculated for each of the 20
trading days during the observation period (as described herein) of the lesser of the daily conversion value (as
described herein) and $50 (representing 1/20th of $1,000), and (ii), at our option, cash, common stock or a

combination thereof, in an amount equal to the sum of the amounts calculated for each of the 20 trading days during

the observation period of any excess of the daily conversion value above $50. We refer to this type of settlement as

the par cash settlement. We refer to the sum of the payments as the conversion value.

The observation period with respect to any note tendered for conversion means the 20 consecutive trading-day period
beginning on and including the third scheduled trading day after the related conversion date.

The daily settlement amount, for each of the 20 trading days during the observation period, shall consist of:
cash in an amount equal to the lesser of $50 and the daily conversion value relating to such day; and
to the extent the daily conversion value exceeds $50, a number of shares of our common stock equal to the
daily share amount (as defined below) for such trading day, subject to our right to deliver cash in lieu of all or a
portion of such shares, as described below.
The daily conversion value means, for each of the 20 consecutive trading days during the observation period,
one-twentieth (1/20) of the product of (1) the applicable conversion rate and (2) the closing sale price of our common
stock (or the consideration into which our common stock has been exchanged in connection with certain corporate
transactions) on such day.
The daily share amount on a given trading day means:

the excess of the daily conversion value over $50, divided by

the closing sale price of our common stock (or the consideration into which our common stock have been
exchanged in connection with certain corporate transactions) on that trading day.
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By the close of business on the business day prior to the first scheduled trading day of the applicable observation

period, we may specify a percentage of the daily share amount that will be settled in cash (the cash percentage ) and we
will notify holders of such cash percentage by notifying the trustee (the cash percentage notice ). If we elect to specify
a cash percentage, the amount of cash that we will deliver in respect of each trading day in the applicable observation
period will equal the product of: (i) the cash percentage, (ii) the daily share amount for such trading day and (iii) the
closing sale price of our common stock for such trading day (provided that after the consummation of a fundamental
change in which the consideration is
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comprised entirely of cash, the amount used in this clause (iii) shall be the cash price per share received by holders of
common stock in such fundamental change). The number of shares deliverable in respect of each trading day in the
applicable cash settlement averaging period will be a percentage of the daily share amount equal to 100% minus the
cash percentage. If we do not specify a cash percentage by the close of business on the business day prior to the first
scheduled trading day of the applicable observation period, we must settle 100% of the daily share amount for each
trading day in the applicable observation period with common stock. We may, at our option, revoke any cash
percentage notice by notifying the trustee; provided that we revoke such notice by the close of business on the trading
day prior to the scheduled first trading day of the applicable observation period.

We will deliver cash in lieu of any fractional shares of common stock based on the closing sale price per share of our
common stock on the on the last day of the applicable observation period.

We may be unable to pay the cash portion of the conversion value upon conversion of any notes by holders. Our

ability to settle our conversion obligation with respect to the notes in cash may be limited by law or by our debt
agreements in existence at the time of such conversion. Accordingly, we cannot assure you that we would have the
financial resources, or would be able to arrange financing, to pay any portion of the conversion value in cash. See Risk
Factors We may not be permitted to issue common stock as part of a par cash settlement and we may not have the
cash necessary to settle conversions of the notes or to repurchase the notes on specified dates or following

fundamental change transactions.

Conversion Rate Adjustments
The conversion rate will be adjusted as described below, except that we will not make any adjustments to the
conversion rate if holders of the notes participate (based on the conversion rate then in effect), as a result of holding
the notes, in any of the transactions described below without having to convert their notes.
Adjustment Events
(1) If we exclusively issue common stock as a dividend or distribution on our common stock to all holders of our
common stock, or if we effect a share split or share combination, the conversion rate will be adjusted based on the
following formula:

CR = CR, x OS

0S,

where,

CR|, = the conversion rate in effect immediately prior to the ex-dividend date for such dividend or distribution, or the
effective date of such split or combination, as applicable;

CR =the conversion rate in effect immediately after the ex-dividend date for such dividend or distribution, or the
effective date of such split or combination, as applicable;

OS,) = the number of shares of our common stock outstanding immediately prior to the ex-dividend date for such
dividend or distribution, or the effective date of such split or combination, as applicable;
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OS = the number of shares of our common stock outstanding immediately after the ex-dividend date for such dividend
or distribution, or the effective date of such split or combination, as applicable.

(2) If we issue to all holders of our common stock any rights, warrants or convertible securities entitling them for a
period of not more than 60 calendar days to subscribe for or purchase our common stock at a price per share less than
the closing sale price of our common stock on the business day immediately preceding the record date fixed for such
determination, the conversion rate will be adjusted based on the following formula (provided that the conversion rate
will be readjusted to the extent that such rights, warrants or convertible securities are not exercised prior to their
expiration):

0S,
CR = CR, x +X

0S,
+Y
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where,
CR|, = the conversion rate in effect immediately prior to the ex-dividend date for such issuance;
CR =the conversion rate in effect immediately after the ex-dividend date for such issuance;

OS,) = the number of shares of our common stock outstanding immediately prior to the ex-dividend date for such
issuance; and

X = the total number of shares of our common stock issuable pursuant to such rights; and

Y = the number of shares of our common stock equal to the aggregate price payable to exercise such rights, warrants
or convertible securities divided by the average of the closing sale prices of our common stock over the 10
consecutive trading-day period ending on the business day immediately preceding the record date (or, if earlier, the

ex-dividend date relating such distribution) for the issuance of such rights, warrants or convertible securities.

(3) If we distribute capital stock, evidences of indebtedness or any other of our assets or property (including cash, and
any combination of the foregoing) to all or substantially all holders of our common stock, excluding:

dividends or distributions and rights or warrants referred to in clause (1) or (2) above;
dividends or distributions paid exclusively in cash; and
spin-offs to which the provisions set forth below in this paragraph (3) shall apply;

then the conversion rate will be adjusted based on the following formula:

SP, - FMV
where,
CR,, = the conversion rate in effect immediately prior to the ex-dividend date for such distribution;
CR = the conversion rate in effect immediately after the ex-dividend date for such distribution;
SP = the average of the closing sale prices of our common stock over the ten consecutive trading day period ending
on the business day immediately preceding the record date for such distribution (or, if earlier, the ex-dividend date
relating to such distribution); and
FMYV = the fair market value (as determined in good faith by our board of directors) of the capital stock, evidences of
indebtedness, assets or property distributed with respect to each share of our outstanding common stock on the record
date for such distribution (or, if earlier, the ex-dividend date relating to such distribution.)
With respect to an adjustment pursuant to this clause (3) where there has been a payment of a dividend or other

distribution on our common stock of any class or series, or similar equity interest, of or relating to a subsidiary or
other business unit, which we refer to as a spin-off, the conversion rate in effect immediately before 5:00 p.m., New
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York City time, on the record date fixed for determination of shareholders entitled to receive the distribution will be
increased based on the following formula:
CR = CR, x FMV,+MP,
MP,
where,
CR, = the conversion rate in effect immediately prior to the effective date of this adjustment;
CR = the conversion rate in effect immediately after the effective date of this adjustment;
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FMV,, = the average of the closing sale prices of the capital stock or similar equity interest distributed to holders of
our common stock with respect to one share of our common stock over the first ten consecutive trading-day period
after the effective date of the spin-off; and

MP,, = the average of the closing sale prices of our common stock over the first ten consecutive trading-day period
after the effective date of the spin-off.

The adjustment to the conversion rate under the preceding paragraph will occur on the 10th trading day from and
including the effective date of the spin-off; provided that in respect of any conversion within the ten trading days
following the effective date of any spin-off, references within this paragraph (3) to 10 days shall be deemed replaced
with such lesser number of trading days as have elapsed between the effective date of such spin-off and the conversion
date in determining the applicable conversion rate.

(4) If we pay any exclusively cash dividend or distribution to all or substantially all holders of our common stock, and
the aggregate of all cash dividends or distributions paid in any calendar quarter (including such cash dividend or
distribution) exceeds the dividend threshold amount (as defined below) for such quarter, the conversion rate will be
adjusted based on the following formula:

SP,
CR = CR, x -T

SP,
-C

where,
CR,, = the conversion rate in effect immediately prior to the record date for such distribution;
CR = the conversion rate in effect immediately after the record date for such distribution;

SP, = the average of the reported closing sale prices of our common stock over the 10 consecutive trading day period
ending on the business day immediately preceding the record date for such distribution (or, if earlier, the ex-dividend
date relating to such distribution);

T = the dividend threshold amount, which shall initially be $0.375 per share and which amount shall be appropriately
adjusted from time to time for any share dividends on, subdivisions or combinations of, or any merger, consolidation,
reclassification or other transaction, as described in the indenture, that changes the number of outstanding shares of,
our common stock: provided, that if an conversion rate adjustment is required to be made as a result of a distribution
that is not a quarterly dividend either in whole or in part, the dividend threshold amount shall be deemed to be

zero; and

C = the amount in cash per share that we distribute to holders of our common stock.

(5) If we or any of our subsidiaries makes a payment in respect of a tender offer or exchange offer for our common
stock, if the cash and value of any other consideration included in the payment per share of our common stock exceeds
the closing sale price of our common stock on the trading day next succeeding the last date on which tenders or
exchanges may be made pursuant to such tender or exchange offer, the conversion rate will be increased based on the
following formula:
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CR = CR, x AC+(SP xOS )
SP x O
where,
CR, = the conversion rate in effect on the date such tender or exchange offer expires;
CR = the conversion rate in effect on the day next succeeding the date such tender or exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by our board of directors) paid or
payable for stock purchased in such tender or exchange offer;

OS, = the number of shares of our common stock outstanding immediately prior to the date such tender or exchange
offer expires;
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OS = the number of shares of our common stock outstanding immediately after the date such tender or exchange offer
expires; and

SP = the average of the reported closing sale prices of our common stock over the 10 consecutive trading-day period
commencing on the trading day next succeeding the date such tender or exchange offer expires.

If, however, the application of the foregoing formula would result in a decrease in the conversion rate, no adjustment
to the conversion rate will be made.

The adjustment to the conversion rate under the preceding paragraph will occur on the 10th trading day from and
including the trading day next succeeding the date the tender or exchange offer expires; provided that in respect of any
conversion within the 10 trading days following the trading day next succeeding the date the tender or exchange offer
expires, references within this paragraph (5) to 10 days shall be deemed replaced with such lesser number of trading
days as have elapsed between the trading day next succeeding the date the tender or exchange offer expires and the
conversion date in determining the applicable conversion rate.

Except as stated herein, we will not adjust the conversion rate for the issuance of shares of our common stock or any
securities convertible into or exchangeable for shares of our common stock or the right to purchase shares of our
common stock or such convertible or exchangeable securities. No adjustment in the conversion rate will be required
unless the adjustment would require an increase or decrease of at least 1% of the conversion rate. If the adjustment is
not made because the adjustment does not change the conversion rate by at least 1%, then the adjustment that is not
made will be carried forward and taken into account in any future adjustment. All required calculations will be made
to the nearest cent or 1/1000t of a share, as the case may be. Notwithstanding the foregoing, if the notes are called for
redemption, all adjustments not previously made will be made on the applicable redemption date.

Events That Will Not Result in Adjustments.

The applicable conversion rate will not be adjusted:
upon the issuance of any of our common stock pursuant to any present or future plan providing for the
reinvestment of dividends or interest payable on our securities and the investment of additional optional
amounts in our common stock under any plan;
upon the issuance of any of our common stock or options or rights to purchase such stock pursuant to any
present or future employee, director or consultant benefit plan or program of or assumed by us or any of our
subsidiaries;
upon the issuance of any of our common stock pursuant to any option, warrant, right or exercisable,
exchangeable or convertible security outstanding as of the date the notes were first issued (except as described
below);
for a change in the par value of our common stock;
for accrued and unpaid interest; or
for the avoidance of doubt, for (i) the issuance of common stock by us (other than to all or substantially all

holders of our common stock) or (ii) the payment of cash by us upon conversion, redemption or repurchase of
notes.
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Treatment of Reference Property.
In the event of:
any reclassification of our common stock;
a transaction involving a fundamental change or other consolidation, merger or combination involving us; or
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a sale or conveyance to another person of all or substantially all of our property and assets, in which holders of
our outstanding common stock would be entitled to receive cash, securities or other property for their common
stock,

you will be entitled thereafter to convert your notes into cash in accordance with the terms hereof and in lieu of our
common stock otherwise deliverable, the same type (in the same proportions) of consideration received by holders of
our common stock in the relevant event ( reference property ).

The amount of cash and any reference property you receive will be based on the daily conversion values of reference
property and the applicable conversion rate, as described above.

For purposes of the foregoing, the type and amount of consideration that a holder of our common stock would have
been entitled to in the case of reclassifications, consolidations, mergers, sales or transfers of assets or other
transactions that cause our common stock to be converted into the right to receive more than a single type of
consideration (determined based in part upon any form of shareholder election) will be deemed to be the weighted
average of the types and amounts of consideration received by the holders of our common stock that affirmatively
make such an election.

Treatment of Rights. To the extent that we have a rights plan in effect upon conversion of the notes into our common
stock, you will receive, in addition to our common stock, the rights under the rights plan, unless prior to any
conversion, the rights have separated from our common stock, in which case the conversion rate will be adjusted at the
time of separation as if we distributed to all holders of our common stock, our stock of beneficial interest, evidences
of indebtedness or assets as described in clause (3) under Adjustment Events above, subject to readjustment in the
event of the expiration, termination or redemption of such rights.

Voluntary Increases of Conversion Rate. We are permitted, to the extent permitted by law and subject to the
applicable rules of the NYSE, to increase the conversion rate of the notes by any amount for a period of at least

20 days if our board of directors determines that such increase would be in our best interest. We may also (but are not
required to) increase the conversion rate to avoid or diminish income tax to holders of our common stock or rights to
purchase our common stock in connection with a dividend or distribution of stock (or rights to acquire stock) or
similar event.

Tax Effect. A holder may, in some circumstances (generally including the distribution of cash dividends to holders of
our common stock that triggers a conversion rate adjustment), be deemed to have received a constructive dividend
subject to U.S. federal income tax as a result of an adjustment or the nonoccurrence of an adjustment to the conversion
rate. Because a deemed dividend would not give rise to any cash from which any applicable U.S. federal withholding
tax can be satisfied, we intend to, and the indenture provides that, we may, set-off any withholding tax that we are
required to pay with respect to any such distribution against cash payments of interest on the notes. For a discussion of
the U.S. federal income tax treatment of an adjustment to the conversion rate, see Certain U.S. Federal Income Tax
Considerations U.S. Holders Adjustment of Conversion Rate, = Certain U.S. Federal Income Tax Considerations
Information Reporting and Backup Withholding and Certain U.S. Federal Income Tax Considerations

Non-U.S. Holders Disposition.

Make Whole Upon Certain Fundamental Change Transactions
If a transaction involving a fundamental change occurs prior to June 17, 2013, and if you elect to convert your notes in

connection with any such fundamental change (any conversion during the Fundamental Change Conversion Period
will be deemed to be in connection with a fundamental change, regardless of any other condition to conversion), the
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conversion rate for any such notes tendered for conversion will be increased by a number of additional shares of our
common stock (the additional shares ). The number of additional shares will be determined by reference to the table
below, based on the date on which the fundamental change transaction occurs or becomes effective (the effective date )
and the price (the share price ) paid per share of our common stock in the fundamental change transaction. If holders of
our common stock receive only cash in the fundamental change transaction, the share price will be the cash amount

paid per share. Otherwise, the share price will be the average of the closing sale prices of our common stock over the

five trading-day period ending on the trading day preceding the effective date of the fundamental change.
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The share prices set forth in the first row of the table below (i.e., column headers) will be adjusted as of any date on
which the conversion rate of the notes is otherwise adjusted. The adjusted share prices will equal the share prices
applicable immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the conversion
rate immediately prior to the adjustment giving rise to the share price adjustment and the denominator of which is the
conversion rate as so adjusted. The number of additional shares of stock will be adjusted in the same manner as the
conversion rate as set forth under Conversion Rate Adjustments.

The following table sets forth the share price paid per share of our common stock in the fundamental change
transaction and the number of additional shares of stock per $1,000 principal amount of notes by which the conversion
rate will be increased:

Effective Price
Effective Date $21.91 $23.00 $25.00 $27.00 $29.00 $31.00 $33.00 $35.00

March 4, 2008 6.2954 5.0430 3.1972 1.8709 0.9502 0.3519 0.0386 0.0000
June 15, 2009 6.2954 5.2951 3.3703 1.9850 1.0170 0.3803 0.0401 0.0000
June 15, 2010 6.2954 5.4004 3.4101 1.9893 1.0061 0.3676 0.0339 0.0000
June 15, 2011 6.2954 5.3677 3.3029 1.8584 0.8849 0.2781 0.0000 0.0000
June 15, 2012 6.2954 5.0521 2.8753 1.4354 0.5452 0.0776 0.0000 0.0000
June 17, 2013 6.2954 4.1324 0.6962 0.0000 0.0000 0.0000 0.0000 0.0000

The exact share prices and effective dates may not be set forth in the table above, in which case:

If the share price is between two share price amounts in the table or the effective date is between two effective
dates in the table, the number of additional shares of stock will be determined by a straight-line interpolation
between the number of additional shares of stock set forth for the higher and lower share price amounts and the
two dates, as applicable, based on a 365-day year.

If the share price is greater than $35.00 per share (subject to adjustment), the conversion rate will not be
adjusted.

If the share price is less than $21.91 per share (subject to adjustment), the conversion rate will not be adjusted.

Notwithstanding the foregoing, in no event will the total number of our common stock issuable upon conversion
exceed 45.6413 per $1,000 principal amount of notes, subject to adjustments in the same manner as the conversion
rate as set forth above under Conversion Rate Adjustments.

Settlement of Conversions in a Fundamental Change

As described above under ~ Conversion Rate Adjustments Treatment of Reference Property, upon effectiveness of any
fundamental change, the notes will be convertible into reference property or cash and reference property, as

applicable. If, as described above, we are required to increase the conversion rate by the additional shares of stock as a
result of the fundamental change, notes surrendered for conversion will be settled as follows:

If the last day of the applicable 20-trading day observation period related to notes surrendered for conversion is
prior to the third trading day preceding the effective date of the fundamental change, we will settle such
conversion as described above under ~ Conversion Settlement by delivering the amount of cash, our common
stock (based on the conversion rate without regard to the number of additional shares of stock to be added to
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the conversion rate as described above) or combination thereof, on the third trading day immediately following
the last day of the applicable observation period. In addition, as soon as practicable following the effective date
of the fundamental change, we will deliver the increase in such amount of cash and reference property
deliverable in lieu of our common stock, if any, as if the conversion rate had been increased by such number of
additional shares of stock during the related observation period (and based upon the related closing sale prices
during such observation period). If such increased amount results in an increase to the amount of cash to be
paid to holders, we will pay such increase in cash, and if such increased settlement amount results in an
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increase to the number of shares, we will deliver such increase by delivering reference property based on such
increased number of shares.

If the last day of the applicable observation period related to notes surrendered for conversion is on or

following the third scheduled trading day preceding the effective date of the fundamental change, we will settle
such conversion as described above under Conversion Settlement (based on the conversion rate as increased
by the additional shares of stock described above) on the later to occur of (1) the effective date of the

transaction and (2) third trading day immediately following the last day of the applicable observation period.

Ownership Limit

In order to assist us in maintaining our qualification as a REIT for U.S. federal income tax purposes, no person may
own, or be deemed to own by virtue of the attribution rules of the Internal Revenue Code, more than 9.8% of the value
of our outstanding capital stock, subject to certain exceptions. Notwithstanding any other provision of the notes, no
holder of notes will be entitled to convert such notes for our common stock to the extent that receipt of such common
stock would cause such holder (together with such holder s affiliates) to exceed the ownership limit contained in our
articles of incorporation. See Description of Common Stock  Restrictions on Ownership Limits in the accompanying
prospectus.

Calculations in Respect of the Notes

Except as explicitly specified otherwise herein, we will be responsible for making all calculations required under the
notes. These calculations include, but are not limited to, determinations of the closing sale price of the common stock,
accrued interest payable on the notes, the conversion price and the conversion rate; and any adjustments thereto,
applicable to the notes. We will make all these calculations in good faith and, absent manifest error, our calculations
will be final and binding on holders of the notes. We will provide a schedule of our calculations to the trustee, and the
trustee is entitled to rely upon the accuracy of our calculations without independent verification. The trustee will
forward our calculations to any holder of notes upon request of the holder.

Merger, Consolidation or Sale
In addition to the conditions set forth under Description of Debt Securities Merger, Consolidation or Sale in the
accompanying prospectus, we may consolidate with, or sell, lease or convey all or substantially all of our assets to, or

merge with or into, any other corporation, only if

the successor corporation (if not us), or the corporation to whom all or substantially all our assets are sold or
leased, is organized in the United States or any political subdivision thereof; and

as a result of such transaction, the notes become convertible into common stock or other securities issued by a
third party, and such third party assumes or fully and unconditionally guarantees all obligations under the notes
and the indenture.

Events of Default, Notice and Waiver

In addition to the Events of Default specified under Description of Debt Securities Events of Default, Notice and

Waiver in the accompanying prospectus, the following events shall also constitute Events of Default with respect to
the notes:
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failure to pay principal of any of the notes when the same becomes due and payable prior to the stated maturity
date on any date of redemption or repurchase or otherwise;

default in the delivery when due of the conversion value, on the terms set forth in the indenture and the notes,
upon exercise of a holder s conversion right in accordance with the indenture and the continuation of such

default for 10 days;
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our failure to provide notice of the occurrence of a fundamental change when required under the indenture, and
such failure continues for a period of 10 days; and

the entry by a court of competent jurisdiction of one or more judgments, orders or decrees against the Company
or any of its subsidiaries in an aggregate amount (excluding amounts covered by insurance) in excess of

$25 million and such judgments, orders or decrees remain undischarged, unstayed and unsatisfied in an
aggregate amount (excluding amounts covered by insurance) in excess of $25 million for a period of 30
consecutive days.

In addition to the exceptions for waiving past defaults as specified under Description of Debt Securities Events of
Default, Notice and Waiver in the accompanying prospectus, holders of a majority in principal amount of the
outstanding notes may not waive any past default and its consequences where the default relates to the second bullet
above.

Modification of the Indenture
In addition to the changes or modifications to the indenture where we are required to obtain the consent of each holder
affected thereby as specified under Description of Debt Securities Modification of the Indenture in the accompanying

prospectus, we must obtain the consent of each holder of the notes affected by a change to make any changes that:

reduce the conversion rate or adversely affect the calculation of the conversion value in accordance with the
indenture;

adversely affect the rights of a holder to convert notes in accordance with the indenture;
reduce the redemption price, repurchase price or fundamental change repurchase price;

adversely changes the Company s obligations to make any redemption or repurchase payments applicable to the
notes.

A note shall be deemed outstanding if it has been authenticated and delivered under the indenture unless, among other
things, such note has matured or been canceled, converted, redeemed or repurchased.

The indenture provides that the holders of not less than a majority in principal amount of outstanding notes have the
right to waive compliance by us with specified covenants in the indenture in respect of the notes.

In addition to the modifications and amendments to the indenture not requiring the consent of any holder as specified
under the Description of Debt Securities Modification of the Indenture in the accompanying prospectus, we and the
trustee will be permitted without the consent of any holder when authorized by our board of directors to:

provide for conversion rights of holders of notes if any reclassification or change of our common stock or any
consolidation, merger or sale of all or substantially all of our property or assets occurs as set forth in the
indenture; and

amend or supplement any provisions of the indenture, provided that no such amendment or supplement shall

materially adversely affect the interests of the holders of any debt securities then outstanding under any
indenture.
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The indenture contains provisions for convening meetings of the holders of the notes, which are described under
Description of Debt Securities Meetings of the Holders of Debt Securities in the accompanying prospectus.

Discharge, Defeasance and Covenant Defeasance
We may satisfy and discharge our obligations under the indenture by delivering to the securities registrar for
cancellation all outstanding notes or by depositing with the trustee or delivering to the holders, as applicable, after the

notes have become due and payable, whether at stated maturity, or any repurchase date or
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following the end of the related observation period upon conversion, or upon conversion or otherwise, cash or

common stock (as applicable under the terms of the indenture) sufficient to pay all of the outstanding notes and paying

all other sums payable under the indenture by us. Such discharge is subject to terms contained in the indenture. See
Description of Debt Securities Discharge, Defeasance and Covenant Defeasance in the accompanying properties. The

notes will not be subject to defeasance or covenant defeasance.

Governing Law

The indenture is and the notes will be governed by, and construed in accordance with, the laws of the State of New
York.

Trustee

U.S. Bank National Association will be the trustee, registrar, conversion agent, bid solicitation agent and paying agent
for the notes.

If the trustee becomes one of our creditors, it will be subject to limitations on its rights to obtain payment of claims or
to realize on some property received for any such claim, as security or otherwise. The trustee is permitted to engage in
other transactions with us. If, however, it acquires any conflicting interest, it must eliminate that conflict or resign.

Book-Entry Procedures

The notes will be issued in the form of one or more fully-registered global notes in book-entry form, which will be
deposited with, or on behalf of, The Depository Trust Company, New York, New York, or DTC, and registered in the
name of DTC s nominee, Cede & Co. Except as set forth below, the global notes may not be transferred except as a
whole by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC or any
such nominee to a successor of DTC or a nominee of such successor.

So long as DTC or its nominee is the registered owner of a global note, DTC or its nominee, as the case may be, will
be considered the sole holder of the notes represented by such global note for all purposes under the indenture and the
beneficial owners of the notes will be entitled only to those rights and benefits afforded to them in accordance with
DTC s regular operating procedures. Upon specified written instructions of a participant in DTC, DTC will have its
nominee assist participants in the exercise of certain holders rights, such as demand for acceleration of maturity or an
instruction to the trustee. Except as provided below, owners of beneficial interests in a global note will not be entitled
to have notes registered in their names, will not receive or be entitled to receive physical delivery of notes in
certificated form and will not be considered the registered owners or holders thereof under the indenture.

If (i) DTC is at any time unwilling or unable to continue as depositary or if at any time DTC ceases to be a clearing
agency registered under the Exchange Act and a successor depositary is not appointed by us within 90 days, (ii) an
Event of Default under the indenture relating to the notes has occurred and is continuing or (iii) we, in our sole
discretion, determine at any time that the notes shall no longer be represented by a global note, we will issue
individual notes in certificated form of the same series and like tenor and in the applicable principal amount in
exchange for the notes represented by the global note. In any such instance, an owner of a beneficial interest in a
global note will be entitled to physical delivery of individual notes in certificated form of the same series and like
tenor, equal in principal amount to such beneficial interest and to have the notes in certificated form registered in its
name. Notes so issued in certificated form will be issued in denominations of $1,000 or any integral multiple thereof
and will be issued in registered form only, without coupons.

The following is based on information furnished by DTC:
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DTC will act as securities depositary for the notes. The notes will be issued as fully-registered notes registered in the
name of Cede & Co. (DTC s partnership nominee) or such other name as may be requested by an authorized
representative of DTC.

S-30

65



Edgar Filing: NATIONAL RETAIL PROPERTIES, INC. - Form 424B5

DTC, the world s largest depositary, is a limited-purpose trust company organized under the New York Banking Law,
a banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a clearing corporation within the meaning of the New York Uniform Commercial Code, and a clearing agency
registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds and provides asset servicing for
over 2 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market
instruments from over 85 countries that DTC s direct participants deposit with DTC.

DTC also facilitates the post-trade settlement among direct participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between direct participants
accounts. This eliminates the need for physical movement of securities certificates. Direct participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ( DTCC ). DTCC,
in turn, is owned by a number of direct participants of DTC and members of the National Securities Clearing
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets
Clearing Corporation, as well as by The NYSE, the American Stock Exchange LL.C and the National Association of
Securities Dealers, Inc. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly. DTC has Standard & Poor s highest rating: AAA.
The DTC rules applicable to its participants are on file with the SEC. More information about DTC can be found at
www.dtcc.com.

Purchases of the notes under the DTC system must be made by or through direct participants, which will receive a
credit for the notes on DTC s records. The beneficial interest of each actual purchaser of each note is in turn to be
recorded on the direct and indirect participants records. Beneficial owners will not receive written confirmation from
DTC of their purchase. Beneficial owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the direct or indirect participant through which
the beneficial owner entered into the transaction. Transfers of beneficial interests in the notes are to be accomplished
by entries made on the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their beneficial interests in notes, except in the event that use of the
book-entry system for the notes is discontinued. The laws of some states require that certain persons take physical
delivery in definitive form of securities which they own. Such limits and such laws may impair the ability of such
persons to own, transfer or pledge beneficial interests in a global note.

To facilitate subsequent transfers, all notes deposited by direct participants with DTC will be registered in the name of
DTC s partnership nominee, Cede & Co. or such other name as may be requested by an authorized representative of
DTC. The deposit of the notes with DTC and their registration in the name of Cede & Co. or such other nominee do
not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the notes;
DTC s records reflect only the identity of the direct participants to whose accounts the notes will be credited, which
may or may not be the beneficial owners. The direct and indirect participants will remain responsible for keeping
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial
owners of the notes may wish to take certain steps to augment the transmission to them of notices of significant events
with respect to the notes, such as redemption, tenders, defaults, and proposed amendments to the security documents.
For example, beneficial owners of the notes may wish to ascertain that the nominee holding the notes for their benefit
has agreed to obtain and transmit notices to beneficial owners. In the alternative, beneficial owners may wish to
provide their names and addresses to the registrar of the notes and request that copies of the notices be provided to
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them directly. Any such request may or may not be successful.
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Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the notes unless
authorized by a direct participant in accordance with DTC s procedures. Under its usual procedures, DTC mails an
Omnibus Proxy to us as soon as possible after the regular record date. The Omnibus Proxy assigns Cede & Co. s
consenting or voting rights to those direct participants to whose accounts the notes are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

We will pay principal of and interest on the notes in same-day funds to the trustee and from the trustee to DTC, or
such other nominee as may be requested by an authorized representative of DTC. DTC s practice is to credit direct
participants accounts on the applicable payment date in accordance with their respective holdings shown on DTC s
records upon DTC s receipt of funds and corresponding detail information. Payments by participants to beneficial
owners will be governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in street name, and will be the responsibility of these participants
and not of us, the trustee, DTC, or any other party, subject to any statutory or regulatory requirements that may be in
effect from time to time. Payment of principal and interest to Cede & Co., or such other nominee as may be requested
by an authorized representative of DTC, is the responsibility of us or the trustee, disbursement of such payments to
direct participants is the responsibility of DTC, and disbursement of such payments to the beneficial owners is the
responsibility of the direct or indirect participants.

We will send any redemption notices to DTC. If less than all of the notes are being redeemed, DTC s practice is to
determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

A beneficial owner of notes shall give notice to elect to have its notes purchased or tendered, through its participant, to
the conversion agent and shall effect delivery of such notes by causing the direct participant to transfer the participant s
interest in notes, on DTC s records, to the conversion agent. The requirement for physical delivery of notes in
connection with an optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the
notes are transferred by direct participants on DTC s records and followed by a book-entry credit of tendered notes to
the conversion agent s DTC account.

DTC may discontinue providing its services as securities depositary for the notes at any time by giving us reasonable
notice. Under such circumstances, if a successor securities depositary is not obtained, we will print and deliver
certificated notes. We may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depositary). In that event, we will print and deliver certificated notes.

We, the underwriters and the trustee will have no responsibility or liability for any aspect of the records relating to or
payments made on account of the beneficial interests in a global note, or for maintaining, supervising or reviewing

any records relating to such beneficial interests.

The information in this section concerning DTC and DTC s system has been obtained from sources that we believe to
be reliable, but we take no responsibility for its accuracy.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
General

The following is a general discussion of the material U.S. federal income tax considerations applicable to initial
beneficial owners of notes who purchase notes at their original issue price and hold the notes as capital assets. This
discussion is based on the Internal Revenue Code of 1986, as amended (the Code ), income tax regulations
promulgated thereunder, judicial positions, published positions of the Internal Revenue Service ( IRS ) and other
applicable authorities, all as in effect as of the date hereof and all of which are subject to change, possibly with
retroactive effect. This discussion does not address all of the tax consequences that may be relevant to a particular
holder or to holders subject to special treatment under the Code, such as financial institutions, brokers, dealers in
securities and commodities, insurance companies, former U.S. citizens or long-term residents, regulated investment
companies, real estate investment trusts, tax-exempt organizations, persons subject to the alternative minimum tax,
persons t