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Not applicable

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01.  Other Events
The exhibit listed in the following index relates to the Registration Statement on Form S-3 (No. 333-157583) of National Retail Properties, Inc.
and is filed herewith for incorporation by reference into such Registration Statement.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

12.1  Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

Dated: February 14, 2012
"1%"> 426 105
General and administrative

742 191
Total stock-based compensation

27

NATIONAL RETAIL PROPERTIES, INC.

By:  /s/ Kevin B. Habicht
Name: Kevin B. Habicht
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Amortization of intangible assets. We have excluded the effect of amortization of intangible assets from our
non-GAAP operating expenses and net income measures. Amortization of intangibles is inconsistent in amount and
frequency and is significantly affected by the timing and size of our acquisitions.

Three Months Ended
April 30, April 30,
2011 2010
Cost of revenues $ 519 $ 480
Operating expenses 825 868
Total amortization of intangibles $ 1,344 $ 1,348

Restructuring. We incurred charges due to the restructuring of our business including severance charges, write down
of inventory to net realizable value, and the disposal of fixed assets resulting from the restructuring, which we
generally would not have otherwise incurred in the periods presented as part of our continuing operations.

Acquisition related and other expenses. During the three months ended April 30, 2010, we incurred significant
expenses in connection with our acquisitions of eventIS Group B.V. and VividLogic, Inc. and also incurred certain
other operating expenses, which we generally would not have otherwise incurred in the periods presented as a part of
our continuing operations. Acquisition related and other expenses consist of transaction costs, costs for transitional
employees, other acquired employee related costs, integration related professional services and the change of fair
value related to contingent considerations.

Income from sale of investment in affiliate. During the three months ended April 30, 2010, we generated income due
to the sale of our investment in Casa Systems, Inc. We excluded the income generated by this investment due to its
non-recurring nature.

Income tax benefit (provision) impact. The non-GAAP income tax adjustment reflects the effective tax rate for the
year in which the non-GAAP adjustment occurs and excludes any changes in the tax valuation allowance arising from
the gain on the sale of the equity investment in Casa Systems, Inc.

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred
to as structured finance or special purpose entities, which would have been established for the purpose of facilitating
off-balance sheet arrangements. As such, we are not exposed to any financing, liquidity, market or credit risk that
could arise if we had engaged in such relationships.

Liquidity and Capital Resources

Historically, we have financed our operations and capital expenditures primarily with cash on-hand. Cash and
marketable securities increased $4.8 million from $86.2 million at January 31, 2011 to $91.0 million at April 30,
2011. Working capital increased from $92.6 million at January 31, 2011 to $96.0 million at April 30, 2011. The
increase in cash and marketable securities in the first quarter of fiscal 2012 was primarily the result of an increase in
cash provided by operating activities offset partially by deferred fixed payments to the former shareholders of
VividLogic.

Net cash provided by operating activities was $6.7 million for the three months ended April 30, 2011 compared to net
cash provided by operating activities of $12.2 million for the three months ended April 30, 2010. The net cash
provided by operating activities for the three months ended April 30, 2011 was primarily the result of non-cash
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expenses providing $5.1 million and strong collection efforts resulting in a decrease of $3.0 million in accounts
receivable both of which were partially offset by a decrease in customer deposits.

Net cash used by investing activities was $2.5 million for the three months ended April 30, 2011 compared to net cash
provided by investing activities of $18.9 million for the three months ended April 30, 2010. Investment activities for
the three months ended April 30, 2011 consisted mainly of the payment of $3.0 million of deferred fixed payments to
the former shareholders of VividLogic .

Net cash provided by financing activities was $1.4 million for the three months ended April 30, 2011 and net cash
provided by financing activities was $931,000 for the three months ended April 30, 2010. In the three months ended
April 30, 2011, the cash provided by financing activities was $1.4 million of proceeds from the issuance of common
stock in connection with stock option exercises.
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Effect of exchange rates increased cash and cash equivalents by $421,000 for the three months ended April 30, 2011,
due to the translation of ODG’s and eventIS’s cash balances, which use the British pound and the Euro, respectively, as
their functional currencies, to U.S. dollars at April 30, 2011.

Under the share purchase agreement with the former shareholder of eventIS, on September 1, 2011 and 2012, the
Company is obligated to make additional fixed payments, each in an aggregate amount of $2.8 million with

$1.7 million payable in cash and $1.1 million payable by the issuance of restricted shares of SeaChange common
stock, which will vest in equal installments over three years starting on the first anniversary of the date of issuance. At
the option of the former shareholder of eventIS, up to forty percent of the payment otherwise to be paid in restricted
stock may be payable instead in cash on the vesting date of the restricted shares. Under the earn-out provisions of the
share purchase agreement a payment of $340,000 for fiscal 2011 will be paid in fiscal 2012. Additional earn-out
payments may be earned over each of the next two years ended January 31, 2012 and 2013 if certain performance
goals are met.

Under the share purchase agreement with the former shareholders of VividLogic, the Company made a payment of
$3.0 million on February 1, 2011 and is obligated to make fixed payments of $1.0 million in cash on February 1, 2012
and 2013. In addition, the Company will make an earnout payment of $257,000 in fiscal 2012. Additional earn-out
payments may be earned over each of the next two years ended January 31, 2012 and 2013 if certain performance
goals are met.

The Company maintains a revolving line of credit with RBS Citizens (a subsidiary of the Royal Bank of Scotland
Group plc) for $20.0 million which expires on October 31, 2012. Loans made under this revolving line of credit bear
interest at a rate per annum equal to the bank’s prime rate. Borrowings under this line of credit are collateralized by
substantially all of our assets. The loan agreement requires SeaChange to comply with certain financial covenants. As
of April 30, 2011, we were in compliance with the financial covenants and there were no amounts outstanding under
the revolving line of credit.

We are occasionally required to post letters of credit, issued by a financial institution, to secure certain sales contracts.
Letters of credit generally authorize the financial institution to make a payment to the beneficiary upon the satisfaction
of a certain event or the failure to satisfy an obligation. The letters of credit are generally posted for one-year terms
and are usually automatically renewed upon maturity until such time as we have satisfied the commitment secured by
the letter of credit. We are obligated to reimburse the issuer only if the beneficiary collects on the letter of credit. We
believe that it is unlikely we will be required to fund a claim under our outstanding letters of credit. As of April 30,
2011, the full amount of the letters of credit of $1.5 million was supported by our credit facility.

On February 27, 2007, ODG, a wholly-owned subsidiary of SeaChange, entered into an agreement with
Tele-Munchen Fernseh GmbH & Co. Produktionsgesellschaft (TMG) to create a joint venture named On Demand
Deutschland GmbH & Co. KG. The related shareholder’s agreement requires ODG and TMG to provide cash
contributions up to $4.2 million upon the request of the joint venture’s management and approval by the shareholders
of the joint venture. To date the Company has contributed $1.6 million as required per the shareholders agreement.

We believe that existing funds combined with available borrowings under the revolving line of credit and cash
provided by future operating activities are adequate to satisfy our working capital, potential acquisitions and capital
expenditure requirements and other contractual obligations for the foreseeable future, including at least the next 12
months. However, if our expectations are incorrect, we may need to raise additional funds to fund our operations, to
take advantage of unanticipated strategic opportunities or to strengthen our financial position.

In addition, we actively review potential acquisitions that would complement our existing product offerings, enhance
our technical capabilities or expand our marketing and sales presence. Any future transaction of this nature could
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require potentially significant amounts of capital or could require us to issue our stock and dilute existing
stockholders. If adequate funds are not available, or are not available on acceptable terms, we may not be able to take
advantage of market opportunities, to develop new products or to otherwise respond to competitive pressures.

Effects of Inflation

Management believes that financial results have not been significantly impacted by inflation and price changes in

materials we use in manufacturing our products.
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Significant Accounting Policies
Goodwill

In connection with acquisitions of operating entities, we recognize the excess of the purchase price over the fair value
of the net assets acquired as goodwill. Goodwill is not amortized, but is evaluated for impairment, at the reporting unit
level, annually in our third quarter as of August 1. Goodwill of a reporting unit may be tested for impairment on an
interim basis, in addition to the annual evaluation, if an event occurs or circumstances change which would more
likely than not reduce the fair value of a reporting unit below its carrying amount.

During the third quarter of fiscal 2011, we performed our annual impairment testing of goodwill. We first calculated

the fair value of each reporting unit using two generally accepted approaches for valuing businesses. We then

performed “Step 17 and compared the fair value of each reporting unit of accounting to its carrying value as of August 1,
2010. Reporting units that we test are equivalent to our business segments. We have three reporting segments: the
Software segment, Servers and Storage segment and Media Services segment. Goodwill assigned to our reportable
segments as of August 1, 2010 was as follows:

Software  Servers & Storage Media Services Total
(in thousands)
Goodwill balance $ 44,056 $ 2,021 $ 19,159 $ 65,236

The process of evaluating goodwill for impairment requires several judgments and assumptions to be made to
determine the fair value of the reporting units, including the method used to determine fair value, discount rates,
expected levels of cash flows, revenues and earnings, and the selection of comparable companies used to develop
market based assumptions. The Company may employ three generally accepted approaches for valuing businesses: the
market approach, the income approach, and the asset-based (cost) approach to arrive at the fair value of each reporting
unit. In calculating the fair value, we derived the standalone projected five year cash flows for all three reporting units.
This process starts with the projected cash flows of each of the three reporting units and then the cash flows are
discounted. The choice of which approach and methods to use in a particular situation depends on the facts and
circumstances.

We determined that based on “Step 17 of our annual goodwill test, the reporting fair values of all three of our reporting
units containing goodwill balances exceeded their carrying values. In aggregate, there was excess fair value over the
carrying value of the net assets ranging from $53-$73 million. Below is a summary of the fair values ranges calculated
by the company as of August 1, 2010 was as follows:

Premium Ranges over

Carrying Value
Software 143%-201%
Servers and Storage 69%-111%
Media Services 44%-62%

Key data points included in the market capitalization calculation were as follows:
o Shares outstanding as of August 1, 2010: 31.3 million; and
. $8.96 closing price as of August 1, 2010.

Accordingly, as no impairment indicator existed as of August 1, 2010, our annual impairment date, and the implied
fair value of goodwill did not exceed the carrying value of any of our three reporting units, we determined that
goodwill was not at risk of failing “Step 1~ and was appropriately stated as of August 1, 2010.
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To validate our conclusions and determine the reasonableness of our annual impairment test, we performed the
following:
eReconciled our estimated enterprise value to market capitalization comparing the aggregate, calculated fair value of
our reporting units to our market capitalization as of August 1, 2010, our annual impairment test date. As compared
with the market capitalization value of $280 million as of August 1, 2010, the aggregate carrying fair value was
approximately $200 million;
. Prepared a “reporting unit” fair value calculation using two different approaches;
. Reviewed the historical operating performance of each reporting unit for the current fiscal year;
e Performed a sensitivity analysis on key assumptions such as weighted-average cost of capital and terminal growth
rates; and
. Reviewed market participant assumptions.
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The Company used two generally accepted approaches to value its reporting segments. The Market approach provides
value indications through a comparison with guideline public companies or guideline transactions. The valuation
multiple is an expression of what investors believe to be a reasonable valuation relative to a measure of financial
information such as revenues, earnings or cashflows. The Income approach provides value indications through an
analysis of its projected earnings, discounted to present value. We employed a weighted-average cost of capital rate
for each of our reporting units. The estimated weighted-average cost of capital was based on the risk-free interest rate
and other factors such as equity risk premiums and the ratio of total debt to equity capital. In performing the annual
impairment tests, we took steps to ensure appropriate and reasonable cash flow projections and assumptions were
used. The discount rate used to estimate future cash flows was between 15% and 19% for each of the reporting units.

Our projections for the next five years included increased revenue and operating expenses, in line with the expected
revenue growth over the next five years based on current market and economic conditions and our historical
knowledge of the reporting units. Historical growth rates served as only one input to the projected future growth used
in the goodwill impairment analysis. These historical growth rates were adjusted based on other inputs from
management regarding anticipated customer contracts. The forecasts have incorporated any changes to the revenue
and operating expense resulting from the third quarter of fiscal 2011 restructuring plan. We projected growth for each
reporting unit ranging from 6% to 9% annually for the Software and Services segment, a decline of 18% to growth of
9% for Servers and Storage segment, and growth from 28% to 88% annually for the Media Services segment. The
higher projected growth for the Media Services segment is due to the recent contract wins by ODG and its recent year
over year growth rate. We estimated the operating expenses based on a rate consistent with the current experience for
of the each reporting units and estimated revenue growth over the next five years. The failure of any of our reporting
units to execute as forecasted over the next five years could have an adverse effect on our annual impairment test.
Future adverse changes in market conditions or poor operating results of the reporting unit could result in losses or an
inability to recover the carrying value of the investments in reporting units, thereby possibly requiring an impairment
charge in the future. We record an impairment charge when we believe an investment has experienced a decline in
value that is other-than-temporary.

Effective February 1, 2011, the Company realigned its segments by reclassifying the Broadcast software solutions
from the Software segment to the Servers and Storage segment. The goodwill reallocation shown in the table below
relates to the reclassification of the Broadcast software solutions from the Software segment to the Servers and
Storage segment effective on February 1, 2011. The goodwill was allocated based on a relative fair value approach
using management estimates of fair value of the Broadcast Software solutions product line. No impairment was
recorded as a result of the change in segments.

Goodwill
Software Servers & Storage Media Services Total
(in thousands)
Balance at January 31, 2011 $ 45,097 $ 754 $ 19,422 $ 65,273
Reallocation (1,267 ) 1,267 - -
Cumulative translation adjustment 2,241 - 988 3,229
Balance at April 30, 2011 $ 46,071 $ 2,021 $ 20410 $ 68,502

We also monitor economic, legal and other factors as a whole and for each reporting unit between annual impairment
tests to ensure that there are no indicators that make it more likely than not that there has been a decline in the fair
value of the reporting unit below its carrying value. Specifically, we monitor industry trends, our market
capitalization, recent and forecasted financial performance of our reporting units and the timing and nature of any
restructuring activities. We do not believe that there are any indicators of impairment as of April 30, 2011. If these
estimates or the related assumptions change, we may be required to record non-cash impairment charges for these
assets in the future.

11
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Impact of Recently Adopted Accounting Guidance
Revenue Recognition for Arrangements with Multiple Deliverables

In September 2009, the FASB amended the guidance for revenue recognition in multiple-element arrangements. It has
been amended to remove from the scope of industry specific revenue accounting guidance for software and software
related transactions, tangible products containing software components and non-software components that function
together to deliver the product’s essential functionality. The guidance now requires an entity to provide updated
guidance on whether multiple deliverables exist, how the deliverables in an arrangement should be separated, and the
consideration allocated; and allocates revenue in an arrangement using estimated selling prices of deliverables for
these products if a vendor does not have vendor-specific objective evidence (“VSOE”) or third-party evidence of selling
price. The guidance also eliminates the use of the residual method and requires an entity to allocate revenue using the
relative selling price method for these products. The accounting changes summarized are effective for fiscal years
beginning on or after June 15, 2010. The Company adopted the new guidance in the first quarter of 2011 on a
prospective basis.(See Note 2).
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ITEM 3. Quantitative and Qualitative Disclosures About Market Risk
Foreign Currency Exchange Risk

We face exposure to financial market risks, including adverse movements in foreign currency exchange rates and
changes in interest rates. These exposures may change over time as business practices evolve and could have a
material adverse impact on our financial results. Our foreign currency exchange exposure is primarily associated with
product sales arrangements or settlement of intercompany payables and receivables among subsidiaries and its parent
company, and/or investment/equity contingency considerations denominated in the local currency where the
functional currency of the foreign subsidiary is the U.S. dollar.

Substantially all of our international product sales are payable in United States Dollars (USD). In the case of our
Media Services operations in the United Kingdom and eventlS in the Netherlands, product sales are generally payable
in local currencies, providing a natural hedge for receipts and local payments. In light of the high proportion of our
international businesses, we expect the risk of any adverse movements in foreign currency exchange rates could have
an impact on our translated results within the Consolidated Statements of Operations and Balance Sheets. For the
three months ended April 30, 2011, the Company generated a foreign currency translation gain of $5.0 million which
was recorded as accumulated other comprehensive loss, increasing the Company’s equity section of the consolidated
balance sheet over the prior year.

All foreign currency gains and losses are included in interest and other income, net, in the accompanying Consolidated
Statements of Operations. In the three month period ending April 30, 2011, the Company recorded approximately
$287,000 in gains due to international subsidiary translations and cash settlements of revenues and expenses.

Interest Rate Risk

Exposure to market risk for changes in interest rates relates primarily to the Company’s investment portfolio of
marketable debt securities of various issuers, types and maturities and to SeaChange’s borrowings under its bank line
of credit facility. The Company does not use interest rate related derivative instruments in its investment portfolio, and
its investment portfolio only includes highly liquid instruments. Our cash and marketable securities include cash
equivalents, which we consider to be investments purchased with original maturities of three months or less. There is
risk that losses could be incurred if the Company were to sell any of its securities prior to stated maturity. Given the
short maturities and investment grade quality of the portfolio holdings at April 30, 2011, a sharp change in interest
rates should not have a material adverse impact on the fair value of our investment portfolio. Additionally, our long
term marketable investments, which are carried at the lower of cost or market, have fixed interest rates, and therefore
are subject to changes in fair value.

ITEM 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures. The Company evaluated the effectiveness of its disclosure
controls and procedures, as defined in Rule 13a-15(e) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as of the end of the period covered by this quarterly report on Form 10-Q. William C. Styslinger, III,
our Chief Executive Officer, and Kevin M. Bisson, our Chief Financial Officer, reviewed and participated in this
evaluation. Based upon that evaluation, Messrs. Styslinger and Bisson concluded that the Company’s disclosure
controls and procedures were effective as of the end of the period covered by this report and as of the date of the
evaluation.

(b) Changes in internal controls over financial reporting As a result of the evaluation completed by the Company, and
in which Messrs. Styslinger and Bisson participated, the Company has concluded that there were no changes during

13
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the fiscal quarter ended April 30, 2011 in its internal controls over financial reporting, which have materially affected,
or are reasonably likely to materially affect, the Company’s internal controls over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. Legal Proceedings

On July 31, 2009, ARRIS Group, Inc. (“ARRIS”) filed a contempt motion in the U.S. District Court for the District of
Delaware against SeaChange International relating to U.S. Patent No 5,805,804 (the “804 patent”), a patent in which
ARRIS has an ownership interest. In its motion, ARRIS is seeking further patent royalties and the enforcement of the
permanent injunction entered by the Court on April 6, 2006 against certain SeaChange products. On August 3, 2009,
SeaChange filed a complaint seeking a declaratory judgment from the Court that its products do not infringe the ‘804
patent and asserting certain equitable defenses. Discovery and briefing on the ARRIS contempt motion were
completed on April 29, 2011 with the briefing now fully submitted for decision. SeaChange changed the product that
was the subject of the first patent lawsuit regarding the ‘804 patent to specifically avoid any further claims of alleged
infringement under the ‘804 patent. In addition, on March 15, 2007 SeaChange petitioned the U.S. Patent and
Trademark Office to re-examine the ‘804 patent in view of the claim construction that was given in the prior trial
regarding the ‘804 patent. As a result of the re-examination, the patent examiner cancelled the first three claims of the
‘804 patent. SeaChange believes that ARRIS’s contempt motion is without merit, and that SeaChange's products do not
infringe the ‘804 patent.

SeaChange enters into agreements in the ordinary course of business with customers, resellers, distributors, integrators

and suppliers. Most of these agreements require SeaChange to defend and/or indemnify the other party against

intellectual property infringement claims brought by a third party with respect to SeaChange’s products. From time to
time, SeaChange also indemnifies customers and business partners for damages, losses and liabilities they may suffer

or incur relating to personal injury, personal property damage, product liability, and environmental claims relating to

the use of SeaChange’s products and services or resulting from the acts or omissions of SeaChange, its employees,
authorized agents or subcontractors. For example, SeaChange has received requests from several of its customers for

indemnification of patent litigation claims asserted by Acacia Media Technologies, USA Video Technology

Corporation, Multimedia Patent Trust, Microsoft Corporation and VTran Media Technologies. Management

performed an analysis of these requests, evaluating whether any potential losses were probable and estimable.

ITEM 1A. Risk Factors

In addition to the other information set forth in this Form 10-Q, you should carefully consider the risk factors
discussed in Part I, “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended January 31, 2011,
which could materially affect our business, financial condition or future results. The risks described in our Annual
Report on Form 10-K are not the only risks that we face. Additional risks and uncertainties not currently known to us
or that we currently deem to be immaterial also may materially adversely affect our business, financial condition or
future results.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds
Repurchase of the Company’s Equity Securities

On May 26, 2010, SeaChange’s Board of Directors authorized the repurchase of up to $20.0 million of its common
stock, par value $.01 per share, through a share repurchase program. As authorized by the program, shares may be
purchased in the open market or through privately negotiated transactions in a manner consistent with applicable
securities laws and regulations, including pursuant to a Rule 10b5-1 plan maintained by the Company. This share
repurchase program does not obligate the Company to acquire any specific number of shares and may be suspended or
discontinued at any time. All repurchases are expected to be funded from the Company’s current cash and investment
balances. The stock repurchase program will expire on January 31, 2012. There were no stock repurchases during the
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three months ended April 30, 2011.
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ITEM 6. Exhibits
(a) Exhibits

31.1 Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

31.2 Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

32.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (furnished herewith).

32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (furnished herewith).
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SIGNATURES

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

Dated: June 9, 2011

No.

31.1

31.2

32.1
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by:

Index to Exhibits

Description

/S/ Kevin M. Bisson
Kevin M. Bisson
Chief Financial Officer,
Senior Vice President, Finance and
Administration, Treasurer and Secretary

Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002 (filed herewith).

Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002 (filed herewith).

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002 (furnished herewith).

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002 (furnished herewith).
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