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[   ] 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))

Edgar Filing: REALTY INCOME CORP - Form 8-K

1



Edgar Filing: REALTY INCOME CORP - Form 8-K

2



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 7, 2012, the board of directors (the “Board”) of Realty Income Corporation (the “Company”) approved and
adopted an amendment (the “Amendment”) to its Amended and Restated Bylaws, as amended (the “Bylaws”).  Article III,
Section 8 of the Bylaws was amended to provide that in an uncontested election of directors (i.e., an election where
the number of nominees does not exceed the number of directors to be elected at such meeting), members of the Board
will be elected by a majority of the votes cast with respect to that director, rather than by plurality voting. Plurality
voting is retained for contested elections. The Amendment took effect on February 7, 2012.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment,
a copy of which is attached as Exhibit 3.1 and incorporated herein by reference.

The Board also adopted a policy to implement the majority voting principles of the Amendment. Under the Board’s
policy, in uncontested elections, an incumbent director nominee who does not receive the required votes for
re-election is expected to offer to resign from the Board. The Nominating/Corporate Governance Committee, or
another duly authorized committee of the Board, will determine whether to accept or reject the tendered resignation
generally within 90 days after certification of the election results. We will publicly disclose such committee’s
determination regarding the tendered resignation and the rationale behind the decision in a current report on form 8-K
filed with the Securities and Exchange Commission.

Item 9.01 Financial Statements and Exhibits

(d)  Exhibits

  3.1 Amendment to Amended and Restated Bylaws of the Company
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SIGNATURE

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 13, 2012 REALTY INCOME CORPORATION

By: /s/ Michael R. Pfeiffer
Michael R. Pfeiffer
Executive Vice President, General Counsel
and Secretary
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INDEX TO EXHIBITS

Exhibit No.                      Description

3.1 Amendment to Amended and Restated Bylaws of the Company
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