
NATIONAL RETAIL PROPERTIES, INC.
Form 424B5
March 22, 2007

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

1



CALCULATION OF REGISTRATION FEE

Maximum Maximum

Amount to be
Offering

Price
Aggregate
Offering

Amount
of

Title of Each Class of Securities to be Registered Registered Per Unit Price
Registration

Fee(1)
Common Stock, $0.01 par value per share 5,750,000 shares 24.70 $ 142,025,000 $ 4,361

(1) This filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933 and relates to the
Registration Statement on Form S-3 (No. 333-132095) filed by National Retail Properties, Inc. on February 28,
2006.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-132095

PROSPECTUS SUPPLEMENT
(To Prospectus dated February 28, 2006)

5,000,000 Shares

National Retail Properties, Inc.

Common Stock
$24.70 per share

We are selling 5,000,000 shares of our common stock. We have granted the underwriters an option to purchase up to
750,000 additional shares of common stock to cover over-allotments.

Our common stock is listed on the New York Stock Exchange under the symbol �NNN.� The last reported sale price of
our common stock on the New York Stock Exchange on March 21, 2007 was $24.89 per share.

Investing in our common stock involves risks that are described in the �Risk Factors� section beginning on page 8
of our Annual Report on Form 10-K for the fiscal year ended December 31, 2006, which is incorporated herein
by reference.

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 Share Total
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Public Offering Price $ 24.700 $ 123,500,000
Underwriting Discount $ 1.050 $ 5,250,000
Proceeds to us (before expenses) $ 23.650 $ 118,250,000

The underwriters expect to deliver the shares to purchasers on or about March 27, 2007.

Sole Book-Runner

Citigroup
Wachovia Securities

A.G. Edwards
Banc of America Securities LLC

BB&T Capital Markets
Raymond James

Stifel Nicolaus

March 22, 2007
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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 securities 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. 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 (the �Securities Act�), and Section 21E of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). Also, when we use any of the words �anticipate,� �assume,�
�believe,� �estimate,� �expect,� �intend,� or similar expressions, we are making forward-looking statements. These
forward-looking statements are not guaranteed and 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 and general economic conditions;

� the inherent risks associated with owning real estate (including local real estate market conditions, changes in
governing laws and regulations, liabilities associated with environmental conditions, both known and potential,
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;

� our ability to be in compliance with certain debt covenants;

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

� our ability to qualify as a real estate investment trust for 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-ii
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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, 2006, we owned 710 Investment Properties with an
aggregate gross leasable area of 9.3 million square feet, located in 44 states.

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, 2006, we owned 97 Inventory Properties.

We are a fully integrated REIT for U.S. federal income tax purposes, formed in 1984. Prior to our name change on
May 1, 2006, we were known as Commercial Net Lease Realty, Inc.

Recent Development

On February 27, 2007, our Board of Directors announced its intention to increase our quarterly common stock
dividend to $0.355 per share, which represents a 6.0% increase over our prior quarterly common stock dividend of
$0.335 per share. This increase is scheduled to begin with the regular quarterly common stock dividend expected to be
declared and paid in the second quarter of 2007. This new dividend payout represents an annualized rate of $1.42 per
share.

The Offering

Issuer National Retail Properties, Inc.

Shares of Common Stock Offered 5,000,000 shares (5,750,000 shares if the underwriters� over-allotment
option is exercised in full).

Shares of Common Stock to be
Outstanding After the Offering

65,744,011 shares (excluding 750,000 shares if the underwriters�
over-allotment option is exercised in full).

New York Stock Exchange Symbol NNN

Use of Proceeds We intend to use the net proceeds from this offering to repay borrowings
under our $300.0 million unsecured revolving credit facility and for
general corporate purposes. See �Use of Proceeds� in this prospectus
supplement.

Risk Factors
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You should read carefully the �Risk Factors� section beginning on page 8 of
our Annual Report on Form 10-K for the fiscal year ended December 31,
2006, which is incorporated herein by reference, for certain considerations
relevant to an investment in our common stock.

S-1
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $118.1 million, after deducting the
underwriting discount and other estimated expenses of this offering payable by us. We intend to use the net proceeds
from this offering to repay borrowings under our $300.0 million unsecured revolving credit facility and for general
corporate purposes. Borrowings under the credit facility, which expires on May 8, 2009, were $85.5 million as of
March 20, 2007, 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.�

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

For a discussion of the taxation of us and the tax considerations relevant to stockholders generally, see �Federal Income
Tax Considerations� beginning on Page 25 of the accompanying prospectus. The following is a summary of the
material additional federal income tax considerations pertaining to the acquisition, ownership and disposition of our
common shares and should be read in conjunction with the referenced sections in the accompanying prospectus. 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 of additional considerations is general in nature and is not exhaustive of all possible
tax considerations, nor does the discussion address any state, local or foreign tax considerations. This discussion of
additional considerations is based on current law and does not purport to deal with all aspects of federal income
taxation that may be relevant to a prospective stockholder in light of its particular circumstances or to certain types of
stockholders subject to special treatment under the federal income tax laws, such as financial institutions, broker
dealers, insurance companies, former U.S. citizens or long-term residents, tax-exempt organizations, persons that are,
or that hold their common shares through, partnerships or other pass-through entities, U.S. stockholders whose
functional currency is not the U.S. dollar, or persons that hold common shares as part of a straddle, hedge, conversion,
synthetic security or constructive sale transaction for U.S. federal income tax purposes. We have not requested and
will not request a ruling from the Internal Revenue Service with respect to any of the federal income tax issues
discussed below or in the accompanying prospectus. Prospective investors should consult, and must depend on, their
own tax advisors regarding the federal, state, local, foreign and other tax consequences of holding and disposing of
our common shares.

Recent Legislation

Under the Tax Increase Prevention and Reconciliation Act of 2005, the 15% maximum federal income tax rate on
long-term capital gains and �qualified dividend income� for domestic non-corporate taxpayers was extended through
December 31, 2010.

S-2

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

9



UNDERWRITING

Citigroup Global Markets Inc. is acting as sole bookrunning manager of the offering, and as representative of the
underwriters named below. Subject to the terms and conditions stated in the underwriting agreement dated the date of
this prospectus, each underwriter named below has agreed to purchase, and we have agreed to sell to that underwriter,
the number of shares set forth opposite the underwriter�s name.

Number
Underwriter of Shares

Citigroup Global Markets Inc. 2,425,000
Wachovia Capital Markets, LLC 848,750
A.G. Edwards & Sons, Inc. 315,250
Banc of America Securities LLC 315,250
BB&T Capital Markets, a division of Scott & Stringfellow, Inc. 315,250
Raymond James & Associates, Inc. 315,250
Stifel, Nicolaus & Company, Incorporated 315,250
Comerica Securities, Inc. 50,000
PNC Capital Markets, Inc. 50,000
SunTrust Capital Markets, Inc. 50,000

Total 5,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all the shares (other than those covered by the over-allotment option described below) if they purchase any
of the shares.

The underwriters propose to offer some of the shares directly to the public at the public offering price set forth on the
cover page of this prospectus and some of the shares to dealers at the public offering price less a concession not to
exceed $0.63 per share. If all of the shares are not sold at the initial offering price, the representatives may change the
public offering price and the other selling terms.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up
to 600,000 additional shares of common stock at the public offering price less the underwriting discount. The
underwriters may exercise the option solely for the purpose of covering over-allotments, if any, in connection with
this offering. To the extent the option is exercised, each underwriter must purchase a number of additional shares
approximately proportionate to that underwriter�s initial purchase commitment.

We and our officers have agreed that, for a period of 60 days from the date of this prospectus, we and they will not,
without the prior written consent of Citigroup, dispose of or hedge any shares of our common stock or any securities
convertible into or exchangeable for our common stock, except for issuances (i) pursuant to the conversion or
exchange of convertible or exchangeable securities or the exercise of warrants or options, in each case outstanding at
the time the underwriting agreement is executed and delivered, (ii) of employee stock options and restricted shares
pursuant to the terms of any equity incentive plan in effect at the time the underwriting agreement is executed and
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delivered, (iii) in connection with acquisitions, joint ventures and similar types of arrangements as long as the
recipients of those securities also agree not to sell or transfer those securities without the prior written consent of the
underwriters for a period of 60 days after the date of this prospectus supplement, (iv) pursuant to our dividend
reinvestment and stock purchase plan in effect at the time the underwriting agreement is executed and delivered, and
(v) of no more than 100 shares of common stock, for no consideration, to one or more persons unaffiliated with us as
door or drawing prizes in connection with our marketing efforts. Citigroup in its sole discretion may release any of the
securities subject to these lock-up agreements at any time without notice.

Each underwriter has represented, warranted and agreed that:

� it has not offered or sold and, prior to the expiry of a period of six months from the closing date, will not offer
or sell any shares included in this offering to persons in the United Kingdom except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for
the purposes of their businesses or otherwise in circumstances which have not resulted and will not

S-3
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result in an offer to the public in the United Kingdom within the meaning of the Public Offers of Securities
Regulations 1995;

� it has only communicated and caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of section 21
of the Financial Services and Markets Act 2000 (�FSMA�)) received by it in connection with the issue or sale of
any shares included in this offering in circumstances in which section 21(1) of the FSMA does not apply to us;

� it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it
in relation to the shares included in this offering in, from or otherwise involving the United Kingdom; and

� the offer in The Netherlands of the shares included in this offering is exclusively limited to persons who trade
or invest in securities in the conduct of a profession or business (which include banks, stockbrokers, insurance
companies, pension funds, other institutional investors and finance companies and treasury departments of
large enterprises).

The common stock is listed on the New York Stock Exchange under the symbol �NNN.�

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in
connection with this offering. These amounts are shown assuming both no exercise and full exercise of the
underwriters� option to purchase additional shares of common stock.

Per
Share No Exercise Full Exercise

Public offering price $ 24.700 $ 123,500,000 $ 142,025,000
Underwriting discount $ 1.050 $ 5,250,000 $ 6,037,500
Proceeds, before expenses, to us $ 23.650 $ 118,250,000 $ 135,987,500

In connection with the offering, Citigroup on behalf of the underwriters, may purchase and sell shares of common
stock in the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions. Short sales involve syndicate sales of common stock in excess of the number of shares to be purchased
by the underwriters in the offering, which creates a syndicate short position. �Covered� short sales are sales of shares
made in an amount up to the number of shares represented by the underwriters� over-allotment option. In determining
the source of shares to close out the covered syndicate short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the overallotment option. Transactions to close out the covered syndicate short involve either
purchases of the common stock in the open market after the distribution has been completed or the exercise of the
over- allotment option. The underwriters may also make �naked�� short sales of shares in excess of the over-allotment
option. The underwriters must close out any naked short position by purchasing shares of common stock in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely affect investors
who purchase in the offering. Stabilizing transactions consist of bids for or purchases of shares in the open market
while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when Citigroup repurchases shares originally sold by that syndicate member in order to
cover syndicate short positions or make stabilizing purchases.
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Any of these activities may have the effect of preventing or retarding a decline in the market price of the common
stock. They may also cause the price of the common stock to be higher than the price that would otherwise exist in the
open market in the absence of these transactions. The underwriters may conduct these transactions on the New York
Stock Exchange or in the over-the-counter market, or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.

We estimate that our total expenses of this offering will be $150,000.

The underwriters have performed investment banking and advisory services for us from time to time for which they
have received customary fees and expenses. The underwriters may, from time to time, engage in transactions

S-4
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with and perform services for us in the ordinary course of their business. We intend to use a portion of the net
proceeds of this offering to reduce borrowings under our $300.0 million unsecured revolving credit facility. Affiliates
of Citigroup Global Markets Inc., Wachovia Capital Markets, LLC, Banc of America Securities LLC, BB&T Capital
Markets, Comerica Securities, Inc., PNC Capital Markets, Inc. and SunTrust Capital Markets, Inc. are lenders under
our credit facility and will receive their proportionate share of the amount repaid under the credit facility with the net
proceeds of this offering.

A prospectus in electronic format may be made available on the websites maintained by one or more of the
underwriters. The representatives may agree to allocate a number of shares to underwriters for sale to their online
brokerage account holders. The representatives will allocate shares to underwriters that may make Internet
distributions on the same basis as other allocations. In addition, shares may be sold by the underwriters to securities
dealers who resell shares to online brokerage account holders.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

LEGAL MATTERS

Certain legal matters will be passed upon for us by Pillsbury Winthrop Shaw Pittman LLP, Washington, D.C., as our
securities and tax counsel. Certain legal matters will be passed upon for the underwriters by Hunton & Williams LLP.

EXPERTS

The consolidated financial statements of National Retail Properties, Inc. at December 31, 2006, and for the year then
ended, appearing in National Retail Properties, Inc. Annual Report (Form 10-K) for the year ended December 31,
2006 (including schedules appearing therein), and National Retail Properties, Inc.�s management�s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2006 included therein, have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements and management�s assessment
are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.

The consolidated financial statements of National Retail Properties, Inc. as of December 31, 2005 and for each of the
years in the two-year period ended December 31, 2005 and the 2005 and 2004 financial information included in the
schedules to the consolidated financial statements have been incorporated by reference herein, and in the registration
statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. Our SEC filing number is 001-11290. You may read and copy any document that we
have filed at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC maintains an
Internet site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC. Our filings are available to the public at the SEC�s Internet site at http://www.sec.gov. Our
common stock is listed on the New York Stock Exchange under the ticker symbol �NNN.� You may inspect our reports,
proxy statements and other information at the New York Stock Exchange, 20 Broad Street, New York, New York
10005.
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We have filed with the SEC a registration statement (of which this prospectus supplement and the accompanying
prospectus is a part) on Form S-3 under the Securities Act of 1933 with respect to our securities. This prospectus
supplement and the accompanying prospectus do not contain all of the information set forth in the
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registration statement, including the exhibits and schedules thereto, certain parts of which are omitted as permitted by
the rules and regulations of the SEC.

We are incorporating by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information we incorporate by reference is considered to
be part of this prospectus supplement and the accompanying prospectus, except for any information superseded by
information in this prospectus supplement. We incorporate by reference the documents listed below, which we have
filed with the SEC under Sections 13(a), 13(c) and 15(d) of the Securities Exchange Act of 1934.

� Annual Report on Form 10-K for the fiscal year ended December 31, 2006, filed with the SEC on February 21,
2007.

� Proxy Statement on Schedule 14A relating to the 2006 annual meeting of stockholders, filed with the SEC on
March 13, 2006.

� Current Report on Form 8-K dated February 8, 2006, filed with the SEC on February 14, 2006.

� Current Report on Form 8-K dated April 4, 2006, filed with the SEC on April 10, 2006.

� Current Report on Form 8-K dated May 10, 2006, filed with the SEC on May 16, 2006.

� Current Report on Form 8-K dated May 23, 2006, filed with the SEC on May 30, 2006.

� Current Report on Form 8-K dated August 17, 2006, filed with the SEC on August 22, 2006.

All documents that we file with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934 after the date of this prospectus supplement but before we terminate the offering of our securities shall be
deemed to be incorporated by reference in this prospectus supplement and the accompanying prospectus and will be
part of this prospectus supplement and the accompanying prospectus from the date we file that document. Any
information in that document that is meant to supersede or modify any existing statement in this prospectus
supplement will so supersede or modify the statement as appropriate.

You may request a copy of any or all of the documents incorporated by reference in this prospectus supplement,
except the exhibits to such documents (unless such exhibits are specifically incorporated by reference in such
documents), at no cost, by writing or telephoning our offices at the following address:

National Retail Properties, Inc.
450 South Orange Avenue, Suite 900

Orlando, Florida 32801
Attention: Kevin B. Habicht

(telephone number (407) 265-7348)

S-6

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

16



PROSPECTUS

Commercial Net Lease Realty, Inc.

Debt Securities, Preferred Stock, Depositary Shares,
Common Stock and Warrants

We, Commercial Net Lease Realty, Inc., may from time to time offer, in one or more series, separately or together, the
following:

� our debt securities, which may be either senior debt securities or subordinated debt securities;

� shares of our preferred stock;

� shares of our preferred stock represented by depositary shares;

� shares of our common stock; and/or

� warrants to purchase shares of our common or preferred stock.

Our common stock is listed on the New York Stock Exchange under the trading symbol �NNN.�

We will offer our securities in amounts, at prices and on terms to be determined at the time we offer such securities.

When we sell a particular series of securities, we will prepare a prospectus supplement describing the offering and the
terms of that series of securities. Such terms may include limitations on direct or beneficial ownership and restrictions
on transfer of our securities being offered that we believe are appropriate to preserve our status as a real estate
investment trust for federal income tax purposes.

We may offer our securities directly, through agents we may designate from time to time, or to or through
underwriters or dealers. If any agents or underwriters are involved in the sale of any of our securities, their names and
any applicable purchase price, fee, commission or discount arrangement between or among them will be set forth or
will be calculable from the information set forth in the applicable prospectus supplement. None of our securities may
be sold without delivery of the applicable prospectus supplement describing the method and terms of the offering of
such class or series of the securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is February 28, 2006.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a
�shelf� registration process. Under this shelf process, we may sell:

� debt securities,

� preferred stock,

� preferred stock represented by depositary shares,

� common stock, and

� warrants to purchase shares of common stock

either separately or in units, in one or more offerings. This prospectus provides you with a general description of those
securities. Each time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of that offering. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read this prospectus and the applicable prospectus supplement together with the additional
information described under the heading �Where You Can Find More Information.�

The registration statement that contains this prospectus (including the exhibits to the registration statement) contains
additional information about Commercial Net Lease Realty, Inc. and the securities offered under this prospectus. That
registration statement can be read at the SEC�s Internet site or at the SEC offices mentioned under the heading �Where
You Can Find More Information.�

ii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. You may read and copy any document that we have filed at the SEC�s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the Public Reference Room. The SEC maintains an Internet site that contains reports,
proxy and information statements, and other information regarding issuers that file electronically with the SEC. Our
filings are available to the public at the SEC�s Internet site at http://www.sec.gov. Our common stock is listed on the
New York Stock Exchange under the ticker symbol �NNN.� You may inspect our reports, proxy statements and other
information at the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

We have filed with the SEC a registration statement (of which this prospectus is a part) on Form S-3 under the
Securities Act of 1933 with respect to our securities. This prospectus does not contain all of the information set forth
in the registration statement, including the exhibits and schedules thereto, certain parts of which are omitted as
permitted by the rules and regulations of the SEC.

We are incorporating by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information we incorporate by reference is considered to
be part of this prospectus, except for any information superseded by information in this prospectus. We incorporate by
reference the documents listed below, which we have filed with the SEC under Sections 13(a), 13(c), 14 and 15(d) of
the Securities Exchange Act of 1934.

� Annual Report on Form 10-K for the fiscal year ended December 31, 2005, filed with the SEC on February 27,
2006 (File No. 001-11290).

� Current Report on Form 8-K dated February 3, 2006, filed with the SEC on February 8, 2006
(File No. 001-11290).

� Current Report on Form 8-K dated February 8, 2006, filed with the SEC on February 14, 2006
(File No. 001-11290).

� Current Report on Form 8-K dated February 9, 2006, filed with the SEC on February 15, 2006
(File No. 001-11290).

� The description of our common stock contained in the Registration Statement on Form 8-A, filed with the SEC
on July 22, 1992 (File No. 001-11290).

All documents that we file after the date of this prospectus but before we terminate the offering of our securities shall
be deemed to be incorporated by reference in this prospectus and will be part of the prospectus from the date we file
that document. Any information in that document that is meant to supersede or modify any existing statement in this
prospectus will so supersede or modify the statement as appropriate.

You may request a copy of any or all of the documents incorporated by reference in this prospectus, except the
exhibits to such documents (unless such exhibits are specifically incorporated by reference in such documents), at no
cost, by writing or telephoning our offices at the following address:

Commercial Net Lease Realty, Inc.
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450 South Orange Avenue, Suite 900
Orlando, Florida 32801

Attention: Kevin B. Habicht
(telephone number: (407) 265-7348)

1
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COMMERCIAL NET LEASE REALTY

We are a fully integrated real estate investment trust (�REIT�) for federal income tax purposes, formed in 1984. Our
operations are divided into two primary business segments: (i) investment assets, including real estate assets,
structured finance investments and mortgage residual interests, and (ii) inventory real estate assets (�Inventory Assets�).
The real estate investment assets and structured finance investments (included in mortgages and notes receivable on
the balance sheet), are operated through us and our wholly owned qualified REIT subsidiaries. We directly and
indirectly, through investment interests, acquire, own, invest in, manage and develop primarily retail properties that
are generally leased to established tenants under long-term commercial net leases (�Investment Properties�). As of
December 31, 2005, we owned 524 Investment Properties, with an aggregate gross leasable area of 9,227,000 square
feet, located in 41 states and leased to established tenants, including Academy, Barnes & Noble, Best Buy, Susser
(Circle K), CVS, Eckerd, OfficeMax, The Sports Authority and the United States of America. In addition to the
Investment Properties, as of December 31, 2005, we had $27,805,000 and $55,184,000 in structured finance
investments and mortgage residual interest assets, respectively.

The Inventory Assets are operated through our wholly owned qualified REIT subsidiaries as well as our taxable REIT
subsidiaries and their majority-owned and controlled subsidiaries (the �TRS�). The TRS, directly and indirectly, through
investment interests, owns real estate primarily for the purpose of selling the real estate to purchasers who are looking
for replacement like-kind exchange property or to other purchasers with different investment objectives (�Inventory
Properties�). The TRS develops Inventory Properties (�Development Properties�) and also acquires existing Inventory
Properties (�Exchange Properties�). As of December 31, 2005, the TRS owned 17 Development Properties (one
completed, 12 under construction, and four land parcels) and 46 Exchange Properties.

Our address and phone number are:

Commercial Net Lease Realty, Inc.
450 S. Orange Avenue
Suite 900
Orlando, Florida 32801
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