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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC  20549

FORM 10-Q

x Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended March 31, 2013, or

o Transition report pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934

Commission File Number 1-13374

REALTY INCOME CORPORATION

(Exact name of registrant as specified in its charter)

Maryland 33-0580106
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(State or Other Jurisdiction of
Incorporation or Organization)

(IRS Employer Identification
Number)

600 La Terraza Boulevard, Escondido, California  92025-3873

(Address of Principal Executive Offices)

Registrant�s telephone number, including area code: (760) 741-2111

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such
reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes x     No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).   Yes x    No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of
the Exchange Act.

Large accelerated filer x   Accelerated filer o   Non-accelerated filer o   Smaller reporting company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes  o   No x

There were 196,233,589 shares of common stock outstanding as of April 18, 2013.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

REALTY INCOME CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

March 31, 2013 and December 31, 2012

(dollars in thousands, except per share data)

2013      2012      

ASSETS (unaudited)  
Real estate, at cost:
Land $ 2,453,696 $ 1,999,820
Buildings and improvements 6,185,550 3,920,865
Total real estate, at cost 8,639,246 5,920,685
Less accumulated depreciation and amortization (946,828) (897,767)
Net real estate held for investment 7,692,418 5,022,918
Real estate held for sale, net 10,499 19,219
Net real estate 7,702,917 5,042,137
Cash and cash equivalents 4,159 5,248
Accounts receivable, net 24,594 21,659
Acquired lease intangible assets, net 848,666 242,125
Goodwill 15,975 16,945
Other assets, net 167,292 115,249
Total assets $ 8,763,603 $ 5,443,363

LIABILITIES AND EQUITY
Distributions payable $     39,113 $     23,745
Accounts payable and accrued expenses 51,724 70,426
Acquired lease intangible liabilities, net 103,141 26,471
Other liabilities, net 27,496 26,059
Lines of credit payable 116,600 158,000
Mortgages payable, net 764,140 175,868
Term loan 70,000 --
Notes payable 2,450,000 2,550,000
Total liabilities 3,622,214 3,030,569

Commitments and contingencies

Stockholders� equity:
Preferred stock and paid in capital, par value $0.01 per share, 69,900,000 shares
authorized and 25,150,000 shares issued and outstanding as of March 31, 2013 and
December 31, 2012 609,363 609,363
Common stock and paid in capital, par value $0.01 per share, 370,100,000 shares
authorized, 196,226,594 shares issued and outstanding as of March 31, 2013 and
133,452,411 shares issued and outstanding at December 31, 2012 5,325,854 2,572,092
Distributions in excess of net income (807,626) (768,661)
Total stockholders� equity 5,127,591 2,412,794
Noncontrolling interests 13,798 --
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Total equity 5,141,389 2,412,794
Total liabilities and equity $ 8,763,603 $ 5,443,363

The accompanying notes to consolidated financial statements are an integral part of these statements.
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REALTY INCOME CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

For the three months ended March 31, 2013 and 2012

(dollars in thousands, except per share data)

(unaudited)

2013 2012

REVENUE
Rental $ 170,304 $ 112,053
Other 1,391 252

Total revenue 171,695 112,305

EXPENSES
Depreciation and amortization 69,808 34,578
Interest 41,468 28,952
General and administrative 11,613 9,168
Property 3,772 2,155
Income taxes 671 405
Merger-related costs 12,030 --

Total expenses 139,362 75,258
Income from continuing operations 32,333 37,047
Income from discontinued operations 39,480 2,216

Net income 71,813 39,263
Net income attributable to noncontrolling interests (9) --

Net income attributable to the Company 71,804 39,263
Preferred stock dividends (10,482) (9,496)
Excess of redemption value over carrying value of preferred shares redeemed (see note
10) -- (3,696)

Net income available to common stockholders $ 61,322 $ 26,071

Amounts available to common stockholders per common share:
Income from continuing operations:
Basic $ 0.13 $ 0.18
Diluted $ 0.13 $ 0.18
Net income:
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Basic $ 0.36 $ 0.20
Diluted $ 0.36 $ 0.20

Weighted average common shares outstanding:
Basic 171,659,191 132,577,100
Diluted 172,053,880 132,703,954

The accompanying notes to consolidated financial statements are an integral part of these statements.
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REALTY INCOME CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the three months ended March 31, 2013 and 2012

(dollars in thousands)(unaudited)

2013 2012

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 71,813 $ 39,263
Adjustments to net income:
Depreciation and amortization 69,808 34,578
Income from discontinued operations (39,480) (2,216)
Amortization of share-based compensation 3,845 2,956
Amortization of net premiums on mortgages payable (1,947) (97)
Cash provided by discontinued operations 1,496 2,351
Change in assets and liabilities:
Accounts receivable and other assets (1,961) (166)
Accounts payable, accrued expenses and other liabilities (47,300) (26,343)

Net cash provided by operating activities 56,274 50,326

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of investment properties, net of cash received (100,051) (7,854)
Improvements to real estate, including leasing costs (1,678) (1,059)
Proceeds from sales of real estate, discontinued operations 59,459 3,559
Loan receivable (9,587) (1,695)
Restricted escrow deposits for Section 1031 tax-deferred exchanges and pending
acquisitions (37,353) (2,239)

Net cash used in investing activities (89,210) (9,288)

CASH FLOWS FROM FINANCING ACTIVITIES
Cash distributions to common stockholders (84,977) (58,192)
Cash dividends to preferred stockholders (10,482) (8,216)
Borrowings on line of credit 782,600 122,000
Payments on line of credit (824,000) (316,400)
Principal payment on notes payable (100,000) --
Principal payments on mortgages (1,112) (10,806)
Proceeds from term loan 70,000 --
Proceeds from common stock offering, net 755,495 --
Proceeds from preferred stock offering, net -- 360,941
Redemption of preferred stock -- (127,500)
Repayment of line of credit, previously belonging to ARCT (317,207) --
Repayment of term loan, previously belonging to ARCT (235,000) --
Distributions to noncontrolling interests (115) --
Debt issuance costs (273) --
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Proceeds from dividend reinvestment and stock purchase plan, net 811 743
Other items (3,893) (2,579)

Net cash provided by (used in) financing activities 31,847 (40,009)

Net (decrease) increase in cash and cash equivalents (1,089) 1,029
Cash and cash equivalents, beginning of period 5,248 4,165

Cash and cash equivalents, end of period $
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