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NNN REIT, INC. 

 

CORPORATE GOVERNANCE GUIDELINES 

 

 

Introduction: 

 

The Board of Directors (the “Board”) has been elected by the stockholders of NNN REIT, Inc. (the 

“Company”) to provide effective oversight of the affairs of the Company for the benefit of those 

stockholders.  The primary responsibilities of the Board are: (a) overseeing the management of the 

Company in the competent and ethical operation of the Company, including, without limitation, evaluating 

the performance of the Chief Executive Officer of the Company (the “CEO”); (b) through the Compensation 

Committee of the Board (the “Compensation Committee”), setting appropriate compensation for the CEO 

and other executive officers of the Company; (c) reviewing and approving the Company’s business plans 

and corporate strategies; and (d) adopting and evaluating policies of corporate and ethical conduct and 

governance.  In performing his or her duties, each director shall act (a) in good faith; (b) in a manner 

reasonably believed by the director to be in the best interests of the Company; and (c) with the care that an 

ordinarily prudent person in a like position would use under similar circumstances. 

 

The following Corporate Governance Guidelines of the Company (the “Guidelines”) have been 

recommended by the Board’s Governance and Nominating Committee (the “Governance Committee”) 

and adopted by the Board to assist it in carrying out its responsibilities.  These Guidelines are in addition 

to and are not intended to change or interpret any federal or state laws or regulations or the provisions of 

the Company’s Articles of Incorporation or Bylaws.  These Guidelines are subject to modification by the 

Board from time to time on recommendation of the Governance Committee. 

 

1. Board Structure: 

 

(a) Size: 
 

The Bylaws of the Company provide that the Board will have not less than three (3) nor 

more than twelve (12) directors.  The Board believes that the Board should be of sufficient 

size to include a wide range of substantive expertise that is critical to the operation of the 

Company’s business, but should not be so large as to impede the efficient oversight of the 

Company’s business.  The actual number of directors serving on the Board will be fixed 

from time to time by the Board on recommendation of the Governance Committee. 

 

(b) Independence: 
 

A majority of the Board should be “independent” directors, as such term is defined and 

construed from time to time in the Company’s Articles of Incorporation, Bylaws, the 

Securities Exchange Act of 1934 (the “Exchange Act”), the New York Stock Exchange 

Listed Company Manual (the “NYSE Manual”) and other laws and regulations applicable 

to the Company.  Because of the different definitions, a Board member may be independent 

under one definition for one purpose but not independent for another purpose.  In addition, 

the Board should strive to have enough independent directors on the Board so that, in the 

event one independent director was to resign, die, or be removed from the Board, a majority 

of the remaining Board would still consist of independent directors. 

 

The Board believes that a relationship between the Company and an entity in which a 

director is an officer or director or has an ownership interest (for example, an entity that 
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is a tenant of the Company) is not, in and of itself, sufficient to disqualify a director from 

being considered independent for purposes of service on the Board and its committees.  The 

materiality of the relationship and the director’s own ability to exercise independent 

judgment should be evaluated. 

 

Directors who may be considered independent for most purposes may not be considered 

independent for all purposes.  Accordingly, a separate independence determination should 

be made with respect to service on the Board as well as service on any of the Board’s 

committees.  The Board should make an independence determination for each director 

on an annual basis with respect to service on the Board as well as service on any of the 

Board’s committees.  In addition, the Board should make a separate independence 

determination as to any matter presented to the Board for a vote if one or more of the 

directors has any direct or indirect interest in the matter. 

 

(c) Director Resignation/Term or Age Limits: 
 

An offer of resignation should be submitted to the Board by: (i) employees of the Company 

who serve on the Board once they are no longer an employee of the Company; (ii) directors 

whose principal occupation or business association changes substantially from when they 

were elected to the Board and (iii) an incumbent candidate for director who does not receive 

the required votes for re-election described in Article II, Section 7 of the Third Amended 

and Restated Bylaws of the Company, as amended.  All offers of resignation will be 

reviewed by the Governance Committee which will make a recommendation to the Board 

as to whether to accept such resignation offer or request that such person continue to serve 

on the Board.  In the case of an incumbent director who fails to receive the required votes 

for re-election, such recommendation shall be delivered no later than 90 days after 

certification of the election results of the stockholder vote and shall be disclosed, along 

with the rationale behind such decision, in a Current Report on Form 8-K with the 

Securities and Exchange Commission (the “SEC”). 

 

In addition, an offer of resignation should be submitted to the Board by any director who 

reaches the age of 72.  Such director shall deliver a letter offering to resign to the Board 

prior to December 31 of the year in which the director attains the age of 72.  All offers of 

resignation will be reviewed by the Governance Committee which will make a 

recommendation to the Board as to whether to accept such resignation offer or request such 

person continue to serve on the Board.  If the Board accepts the offer of resignation, such 

director shall resign effective the next annual meeting of the Company.  If the Board rejects 

such offer of resignation, then annually thereafter for so long as such director is serving on 

the Board, the Governance Committee shall reconsider such offer of resignation anew 

(without the need for such director to submit a subsequent resignation letter) and shall make 

a recommendation to the Board each year whether to accept such offer of resignation or 

request that such person continue to serve on the Board. 

 

The Board believes that consistent quality in the directors of the Company can be achieved 

effectively without term limits.  The strengths and weaknesses of the Board as a whole and 

each director individually should be reviewed regularly through the Governance 

Committee’s process of recommending new directors for appointment to the Board and 

incumbent directors for re-election. 
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(d) Service on other Boards: 
 

The Board believes that service by a director or a member of the Company’s management, 

including the CEO, on boards of other companies can be advantageous provided that such 

service does not interfere with such person’s ability to perform such person’s obligations 

as a director of the Company or as a member of the Company’s management.  As a result, 

before the CEO accepts appointment to serve on the boards of more than three companies 

(including the Company) that file Exchange Act reports with the SEC (other than a charity 

or family business that has no relationship to the Company), the Governance Committee 

should be advised and make a determination that such service (including service on any 

committees of the other company’s boards) would not adversely affect the CEO’s service 

as part of the Company’s management.  In addition, before a director or a member of the 

Company’s management (other than the CEO) accepts appointment to serve on the boards 

of more than four companies (including the Company) that file Exchange Act reports with 

the SEC, the Governance Committee should be advised and make a determination that 

such service (including service on any committees of the other company’s board) would 

not adversely affect the director’s service as a member of the Board of the Company or a 

committee of the Board of the Company or performance as part of the Company’s 

management. 

 

(e) Director Appointments: 
 

The Governance Committee is responsible for identifying and recommending to the 

Board individuals to serve as directors, including recommendations for incumbent directors 

to stand for re-election.  Prior to making recommendations for an individual to serve as 

a director, whether as a new director or as an incumbent standing for re-election, the 

Governance Committee should discuss the qualifications of the individuals being 

considered with, and should consider the views of, the other directors. 

 

The Governance Committee should endeavor to identify individuals to serve on the 

Board who have expertise that is useful to the Company and complementary to the 

background, skills and experience of other Board members.  Each individual serving on 

the Board should be willing to devote the time necessary to carry out the responsibilities 

of a director of the Company.  The Governance Committee’s assessment of the composition 

of the Board should include:  (a) skills - business and management experience, real estate 

experience, accounting experience, finance and capital markets experience, and an 

understanding of corporate governance regulations and public policy matters, (b) character 

- ethical and moral standards, leadership abilities, sound business judgment, independence 

and innovative thought, and (c) composition - diversity, age and public company experience.  

The principal qualification for a director is the ability to act in the best interests of the 

Company and its stockholders. 

 

The Governance Committee shall view diversity in a broad sense, taking into consideration 

not only racial, ethnic and gender diversity, but also the mix of qualifications of director 

candidates, including tenure, experience levels and types of experience, including both 

industry and subject matter expertise.  When considering board candidates, the Governance 

Committee shall consider whether an individual would bring a diverse viewpoint to the 

Board, including with respect to the candidate’s gender, race and ethnicity. 
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(f) Board Leadership and Lead Director: 

 

The Board selects the director to serve as Chairperson of the Board (the “Chairperson”) 

based on the recommendation of the Governance & Nominating Committee.  The 

Chairperson shall have the duties and responsibilities outlined in Section 3 hereof and as 

set forth in the Bylaws of the Company.  The Board believes that it is in the best interests 

of the Company and its stockholders for the Board to determine which director is best 

qualified to serve as Chairperson. Accordingly, the Board does not have a policy as to 

whether the Chairperson should be an independent director or a director who is also a 

member of management. Instead, the Board selects the Company's Chairperson in the 

manner that it determines to be in the best interests of the Company's stockholders, and the 

Governance Committee evaluates and makes recommendations to the Board concerning 

the Board's leadership structure, including whether the offices of Chairperson and Chief 

Executive Officer should be held by the same person. Furthermore, when the Chairperson 

is a member of management, the independent directors will also elect, annually, an 

independent director to act as the Lead Independent Director of the Board (and in the 

absence of such election, the Chairperson of the Governance Committee will serve as the 

lead independent director)  (the “Lead Independent Director”). The independent directors 

shall reconsider the selection of the Lead Independent Director from time-to-time and may, 

on the recommendation of the Governance Committee, elect a different director to serve as 

Lead Independent Director. 

 

(g) Director Evaluation: 
 

The Governance Committee should conduct periodic reviews, and not less frequently 

than annually, of all Board members and take the results of those reviews into account 

when making recommendations to the Board as to nominations for Board membership. 

 

(h) Director Compensation/Stock Ownership: 
 

Each director shall be entitled to receive compensation for service on the Board and its 

committees and attendance at meetings of the Board and its committees.  In addition, 

each director shall be entitled to reimbursement of reasonable out-of-pocket expenses 

incurred in attending meetings of the Board and its committees and in performing duties 

as a member of the Board and its committees.  No non-employee director shall receive 

from the Company any compensation other than fees for serving on the Board and its 

committees and reimbursement of expenses. Compensation for service on the Board and 

the Board’s committees should generally be competitive with compensation paid to 

directors of other similarly sized, publicly traded companies.  The Compensation 

Committee is responsible for determining director compensation, including, without 

limitation, the amount and form of payment. 

 

Directors shall own common stock in accordance with the Equity Retention Guidelines 

adopted by the Board, a copy of which is attached to these Guidelines as Exhibit A. 

 

2. Board Responsibilities: 

 

(a) CEO Performance Evaluation: 
 

The Compensation Committee should periodically review the performance of the CEO 

and set performance goals for the CEO on an annual basis.  The CEO evaluation should 
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be performed in the course of the Compensation Committee’s approving the CEO’s 

aggregate compensation package.  Evaluation of the CEO should be based on both 

qualitative and quantitative factors, including, without limitation, the performance of the 

Company, accomplishment of strategic objectives and positioning of the Company for the 

future.  The CEO’s salary, bonus and long-term incentives will be determined by the 

Compensation Committee. 

 

(b) Succession Planning: 
 

The CEO is responsible for planning for a potential successor CEO as well as successors 

for other key management positions within the Company.  The CEO should periodically 

report to the Board on that succession planning, including recommendations as to a 

successor in the event of an unexpected disability or other emergency situation. 

 

(c) Compensation of Executive Officers: 
 

The salary, bonus and long-term incentives awarded to the Company’s executive officers 

will be approved by the Compensation Committee.  The Compensation Committee is 

responsible for approving all awards under equity incentive programs for all employees 

and directors of the Company, subject to stockholder approval of such programs to the 

extent required.  Executive officers shall own common stock in accordance with the Equity 

Retention Guidelines adopted by the Board, a copy of which is attached to these Guidelines 

as Exhibit A. 

 

3. Meetings of the Board of Directors: 

 

(a) Chairperson of the Board and Lead Independent Director: 
 

(i) If the Chairperson is not an executive officer of the Company, the Chairperson is 

empowered to: 

 

(1) preside at all meetings of the Board, including executive sessions of the 

independent directors, except for executive sessions to discuss CEO 

compensation, which should be chaired by the Chairperson of the 

Compensation Committee; 

 

(2) serve as a liaison between the CEO and the independent directors, 

including by facilitating communication and sharing of views between the 

independent directors and the CEO; 

 

(3) approve meeting schedules for the Board to assure there is sufficient time 

for discussion of all agenda items and coordinate with the CEO with 

respect to developing such schedules; 

 

(4) approve meeting agendas for the Board and coordinate with the CEO with 

respect to developing such agendas; 

 

(5) approve materials sent to the Board and advise on such information; 

 

(6) call meetings of the independent directors; 

 



 

6 

4839-3240-1600, v. 3 

(7) if requested by major stockholders, ensure that he or she is available for 

consultation and direct communication; and 

 

(8) retain outside advisors and consultants to report directly to the Board on 

Board-wide issues. 

 

(ii) If the Chairperson is an executive officer of the Company, the Chairperson is 

empowered to: 

 

(1) preside at all meetings of the Board, excluding executive sessions of the 

independent directors;  

 

(2) approve meeting schedules for the Board to assure there is sufficient time 

for discussion of all agenda items and coordinate with the Lead 

Independent Director with respect to developing such schedules; 

 

(3) approve meeting agendas for the Board and coordinate with the Lead 

Independent Director with respect to developing such agendas; 

 

(4) approve materials sent to the Board and advise on such information; 

 

(5) call meetings of the Board; and 

 

(6) if requested by major stockholders, ensure that he or she is available for 

consultation and direct communication.   

 

(iii) If the Chairperson is an executive officer of the Company, the Lead Independent 

Director is empowered to: 

 

(1) preside at all meetings of the Board at which the Chairperson is not present, 

including executive sessions of the independent directors, except for 

executive sessions to discuss CEO compensation, which should be chaired 

by the Chairperson of the Compensation Committee; 

 

(2) serve as a liaison between the Chairperson and the independent directors, 

including by facilitating communication and sharing of views between the 

independent directors and the Chairperson; 

 

(3) coordinate with the Chairperson with respect to developing meeting 

schedules for the Board; 

 

(4) coordinate with the Chairperson with respect to developing meeting 

agendas for the Board; 

 

(5) call meetings of the independent directors; 

 

(6) if requested by major stockholders, ensure that he or she is available for 

consultation and direct communication; and 
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(7) retain outside advisors and consultants to report directly to the Board on 

Board-wide issues. 

 

(b) Board Meetings: 
 

The Board should meet at least quarterly and otherwise as determined pursuant to the 

Company’s Bylaws.  The non-management directors should meet in executive session at 

least two (2) times per year and otherwise as deemed necessary by a majority of the non- 

management directors.  The Company’s executive officers should recommend a yearly 

annual Board meeting schedule, but it is the responsibility of the Chairperson, in 

consultation with the Lead Independent Director, if the Chairperson is an executive officer, 

to determine the frequency and the length of Board meetings. 

 

(c) Attendance: 
 

It is the responsibility of individual directors to make themselves available to attend 

scheduled and special Board meetings and their respective committee meetings, either by 

telephone, teleconference or in person, on a consistent basis.  The Company’s executive 

officers are expected to attend each Board meeting and those committee meetings where 

their attendance is appropriate, required or requested by any committee member. Other 

members of the Company’s management should attend Board meetings as necessary in 

light of the matters being considered by the Board or if requested by any member of the 

Board.  The Board may also request that attorneys, accountants, investment bankers or 

other professional advisors attend Board meetings if the Chairperson or a majority of the 

Board determines that the advice of such advisors is necessary in light of the matters to 

be considered.  In addition, each Board member is encouraged to attend committee 

meetings, whether or not a member of the committee. 

 

It is the policy of the Board that all directors shall endeavor to attend all annual meetings 

of stockholders of the Company, absent unanticipated personal or professional obligations 

that preclude them from doing so. 

 

(d) Agendas: 
 

The Chairperson, in consultation with the Company’s executive officers and with the 

approval of the Lead Independent Director, if the Chairperson is an executive officer, 

should establish the agenda for each Board meeting.  All Board members may, and are 

encouraged to, suggest items to be included on the agenda. 

 

(e) Information/Access to Management and Advisors: 

Information regarding the items to be covered at each meeting should be prepared by the 

Company’s management and should be delivered to the directors sufficiently far in advance 

of each meeting to permit appropriate review.  Each director is expected to review the 

materials provided so that the director is prepared to discuss the items being considered at 

the meeting. 

 

Each director may consult with any officer or employee of the Company or any outside 

consultant at any time and is encouraged to discuss with management in advance of 

meetings any questions the director may have with respect to materials provided or 

matters to be considered.  The Board, as well as each committee of the Board, shall have 
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the right to retain, at the Company’s expense, such outside legal, accounting and other 

advisors as the Chairperson, the Lead Independent Director if the Chairperson is an 

executive officer, the applicable committee Chairperson or the majority of the Board 

or members of the applicable committee deem appropriate. 

 

(f) Board Confidentiality Policy: 

 

Many of the discussions that the Board and its committees conduct involve trade secrets, 

the Company's business strategy and material non-public information.  Disclosure of the 

subjects of Board or committee discussion or information related to those discussions, even 

if inadvertent, could cause competitive harm to the Company and violate applicable federal 

and state securities laws.  Moreover, any breach of confidentiality by a director would 

undermine the mutual trust and respect needed for effective Board and committee 

operations and limit the full and frank discussion among members.  Accordingly, every 

director is expected to maintain the confidentiality of the discussions they have as Board 

or committee members as well as any confidential information provided to them in such 

capacities, not just material non-public information. 

 

(g) Board Review: 
 

The Board, through the Governance Committee, should periodically review these 

Guidelines.  All directors are encouraged to make suggestions on improving the Board’s 

practices and effectiveness at any time. 

 

4. Committees of the Board: 

 

(a) Number and Types of Committees: 
 

The current standing committees of the Board are the Audit Committee, the Compensation 

Committee and the Governance Committee.  The Board may create additional committees 

as it deems necessary in accordance with the Company’s Bylaws. 

 

(b) Assignment and Rotation of Committee Members: 
 

The Governance Committee should recommend committee assignments to the full Board. 

In making its recommendations, the Governance Committee should take into consideration 

the need for continuity, subject matter expertise and compliance with the Exchange Act 

and NYSE Manual.  Committee assignments should be rotated periodically as and when 

the Governance Committee deems appropriate.  The recommendations of the Governance 

Committee should be made within the following guidelines: 

 

(i) all directors assigned to the Audit Committee must possess the requisite financial 

knowledge and accounting or related financial management experience to fulfill 

their duties and at least one member of the Audit Committee should be an “audit 

committee financial expert,” as such term is defined or construed in the Exchange 

Act, the NYSE Manual and other laws and regulations applicable to the 

Company and the Audit Committee; 

 

(ii) no director shall be appointed to serve on the Audit Committee if the director 

also serves on the audit committee of two or more other public companies unless 

the Board has determined that such simultaneous service would not impair the 
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ability of such director to serve on the Company’s Audit Committee; 

 

(iii) all directors assigned to the Audit Committee, the Compensation Committee and 

the Governance Committee must be “independent,” as such term is applicably 

defined or construed from time to time in the Exchange Act, the NYSE Manual 

and other laws and regulations applicable to the Company, and as may be defined 

from time to time by these Governance Guidelines; 

 

(iv) no director may be appointed to the Compensation Committee if the director 

receives any compensation from a person or entity or maintains a relationship 

with the Company or management, in either case, that may impair their ability to 

make independent judgments about the Company's compensation policies; at 

least a majority of all directors assigned to the Audit Committee must be 

“independent,” as such term is applicably defined from time to time in the 

Bylaws; 

 

(v) at least one director assigned to the Compensation Committee, the Governance 

Committee and any committee other than the Audit Committee must be 

“independent,” as such term is applicably defined from time to time in the Bylaws; 

and 

 

(vi) no director should serve as chairperson of more than one committee at any given 

time unless the Governance Committee has determined that such service would not 

impair the director’s ability to effectively serve as chairperson of both committees. 

 

(c) Frequency of Committee Meetings: 
 

Unless the charter of a committee provides for a greater number of meetings, each 

committee will meet at least once per year and otherwise as the chairperson of each 

committee determines.  It is the responsibility of the respective committee chairmen, in 

consultation with committee members and the Company’s executive officers, to determine 

the frequency and length of committee meetings. 

 

(d) Committee Agendas: 
 

Committee chairmen, in consultation with the appropriate executive officers of the 

Company and committee members, should determine committee agendas. 

 

(e) Committee Reports/Minutes: 
 

Committee chairmen should be given the opportunity to report on committee activities, 

either verbally or in writing, at each Board meeting.  A copy of the minutes from each 

committee meeting should be made available to any director to assure that the Board 

remains fully apprised of all topics discussed and actions taken by each committee. 

 

5. Other Board Practices/Policies: 

 

(a) Ethics and Conflicts of Interest: 
 

All directors, as well as officers and employees, are expected to act ethically at all times 

and adhere to the Company’s policy governing ethical business conduct (the “Code of 
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Business Conduct”).  All directors, and all entities in which a director is an officer or 

director or has an ownership interest, are expected to deal with the Company on an arm’s- 

length basis.  The director’s position as a director of the Company should not be used to 

influence management to enter into any transaction or affiliation with an entity in which a 

director is an officer or director or has a material ownership interest, including, but not 

limited to, an ownership interest of at least 10% in such entity.  All transactions between 

the Company and any such entities should be approved in advance by the Audit 

Committee.  In such event, the interested director should recuse himself or herself from 

and should not participate in the vote. 

 

(b) Board Interaction with Third Parties: 

 

The Board believes that management speaks for the Company.  Individual Board members 

may from time-to-time informally communicate with various constituencies that are 

involved with the Company such as the press, investors and customers.  However, it is 

expected that any such communication will be made with the advance knowledge and 

concurrence of management. 

 

(c) Board Interactions with Interested Parties: 

 

The Board has implemented a process whereby stockholders of the Company and other 

interested parties may send communications to the Board's attention.  Any stockholder or 

other interested party desiring to communicate with the Board, or one or more specific 

members thereof, should communicate in writing addressed to c/o NNN REIT, Inc., 450 

South Orange Avenue, Suite 900, Orlando, Florida 32801, attention: Secretary of the 

Company.  The Secretary of the Company has been instructed by the Board to promptly 

forward all such communications to the specified addressees thereof so long as, in the 

Secretary’s discretion, such correspondence is reasonably related to protecting or 

promoting legitimate interests of interested parties or the reliability of the financial 

markets. 

 

(d) Director Orientation and Education: 
 

The Company’s Secretary is responsible for developing an orientation program for new 

directors which includes, at a minimum, (i) information about the Company’s business and 

operations, (ii) general information about the Board and its committees, (iii) discussions 

with the Chairperson, the Lead Independent Director if the Chairperson is an executive 

officer, the CEO and the Company’s executive officers and (iv) a review of an individual’s 

duties and responsibilities as a director. 

 

The Board believes that ongoing education is important for maintaining a current and 

effective Board. Accordingly, the Board encourages directors to participate in ongoing 

education. The Board will reimburse directors for expenses incurred in connection with 

these education programs. 
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(e) Self-Evaluation: 
 

The Board shall be responsible for annually conducting a self-evaluation. 

 

6. Periodic Review of Corporate Governance Guidelines: 

 

The Governance Committee and the Board review these Guidelines and related corporate 

governance documents at least annually and revise as appropriate. 

 

7. Disclosure of Governance Guidelines: 

 

These Governance Guidelines will be made available on the Company’s website at 

www.nnnreit.com. 

 

 

 
Initially adopted: November 11, 2003 

Last revised substantively May 11, 2021 

Exhibit A last revised: February 17, 2015 

Last reviewed: August 17, 2023 (amended with New Name only ) 

 

 

http://www.nnnreit.com/
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EXHIBIT A 

 

NNN REIT, Inc. (“NNN”) 

Equity Retention Policy for Covered Persons 
 

Persons covered by this policy include (a) all members of the board of directors of NNN REIT, Inc. (the 

“Company”), and (b) the chief executive officer and other key officers of the Company selected by the 

Company’s chief executive officer and the compensation committee.  These persons are referred to as 

“Covered Persons.” 
 

Each Covered Person shall accumulate within five (5) years of becoming a Covered Person, and thereafter 

shall retain for the duration of board service or employment, as the case may be, the Minimum NNN Equity, 

as defined herein.  “Minimum NNN Equity” shall mean NNN Equity, as defined herein, equal to (i) 5.0 

times the annual base salary for the chief executive officer, (ii) 3.0 times the annual base salary for all other 

officers that are Covered Persons, and (iii) 3.0 times the annual compensation for all directors.  For purposes 

of this policy, the date to be used to establish each officer’s annual base salary and each director’s annual 

compensation shall be the officer’s annual base salary and director’s annual compensation, as of the first 

day of January for each year.  “NNN Equity” shall mean a combination of both (i) vested common stock 

of NNN, and (ii) unvested restricted common stock of NNN provided the vesting of such unvested restricted 

common stock is not subject to the achievement of any performance goals under the applicable restricted 

stock vesting agreement.  In accordance with the Pledging Limitation Policy of the Company, pledged 

shares shall not be counted as shares owned by such director or executive officer for purposes of complying 

with this policy.  For purposes of calculating Covered Persons compliance with this policy, the price of 

common stock of NNN shall be the market value of NNN common shares at the close of business on 

December 31 of each year.  Compliance with the policy will be measured annually as of January 1 of each 

year (a “Measurement Date”).  If after a Covered Person achieves the Minimum NNN Equity the amount 

of NNN Equity that the Covered Person owns subsequently falls below the Minimum NNN Equity 

requirement, as measured on a Measurement Date (the “Drop Date”), then the Covered Person shall not 

sell any common stock of NNN after such Drop Date until such time as the Covered Person has once again 

met the Minimum NNN Equity requirement as of a Measurement Date.  Notwithstanding the foregoing, a 

Covered Person may sell up to but not more than fifty percent (50%) of any common stock of NNN that 

vests after the Drop Date to pay any federal, state or local taxes that the Covered Person may owe on such 

newly vested NNN common stock. 

 

The compensation committee will interpret and administer this policy and may permit sales or transfers 

outside this policy in its discretion. 

 

This policy will not limit (a) sales of option shares to pay the exercise price and taxes on option shares to 

be held by the Covered Person to be counted toward the Minimum Retained Value; or (b) nominal transfers 

that do not result in a change in beneficial ownership. 

 


