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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:

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

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

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

o    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01               Amendment of Material Definitive Agreements

On January 1, 2005, Realty Income Corporation (the �Company�) entered into Restricted Stock Agreements with each of Thomas A. Lewis, Gary
M. Malino, Paul M. Meurer, Michael R. Pfeiffer and Mark G. Selman.  A copy of each of these Restricted Stock Agreements is being filed
herewith as exhibits 10.1 through 10.5.  On January 1, 2005, the Company also entered into Amended and Restated Restricted Stock Agreements
with each of Messrs. Lewis, Malino, Meurer, Pfeiffer and Selman (collectively, the �Amended Agreements�).  The Amended Agreements amend
and restate Restricted Stock Agreements entered into by and between the Company and each of Messrs. Lewis, Malino, and Selman on January
1, 2001, January 1, 2002, January 1, 2003 and January 1, 2004; Mr. Pfeiffer on January 1, 2003 and January 1, 2004 and Mr. Meurer on January
1, 2002, January 1, 2003 and January 1, 2004.  A copy of each of the Amended Agreements is being filed herewith as exhibits 10.6 through
10.10.  The Company�s form of Restricted Stock Agreement is being filed herewith as exhibit 10.11.

Item 9.01               Financial Statements and Exhibits

(c)           Exhibits.  The following exhibits are being filed herewith:

10.1         Restricted Stock Agreement by and between Realty Income Corporation and Thomas A. Lewis, dated as of January 1, 2005.

10.2         Restricted Stock Agreement by and between Realty Income Corporation and Gary M. Malino, dated as of January 1, 2005.

10.3         Restricted Stock Agreement by and between Realty Income Corporation and Paul M. Meurer, dated as of January 1, 2005.

10.4         Restricted Stock Agreement by and between Realty Income Corporation and Michael R. Pfeiffer, dated as of January 1, 2005.

10.5         Restricted Stock Agreement by and between Realty Income Corporation and Mark G. Selman, dated as of January 1, 2005.

10.6         Amended and Restated Restricted Stock Agreements by and between Realty Income Corporation and Thomas A. Lewis, dated as of
January 1, 2005.

10.7         Amended and Restated Restricted Stock Agreements by and between Realty Income Corporation and Gary M. Malino, dated as of
January 1, 2005.
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10.8         Amended and Restated Restricted Stock Agreements by and between Realty Income Corporation and Paul M. Meurer, dated as of
January 1, 2005.

10.9         Amended and Restated Restricted Stock Agreements by and between Realty Income Corporation and Michael R. Pfeiffer, dated as of
January 1, 2005.

10.10       Amended and Restated Restricted Stock Agreements by and between Realty Income Corporation and Mark G. Selman, dated as of
January 1, 2005.

10.11       Form of Restricted Stock Agreement.
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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: January 3, 2005 REALTY INCOME CORPORATION

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

3

Edgar Filing: REALTY INCOME CORP - Form 8-K

5


