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TECHNOLOGY RISK COMMITTEE CHARTER 

Of the Technology Risk Committee of Realty Income Corporation 

This Technology Risk Committee Charter (the “Charter”) was adopted by the Board of 

Directors (the “Board”) of Realty Income Corporation, a Maryland corporation (the 

“Company”), on May 12, 2015. 

I. Purpose and Term 

The purpose of the Technology Risk Committee of the Board (the “Committee”) shall be 

to assist the Board in fulfilling its corporate governance and oversight responsibilities relating to 

the risks associated with the Company’s technology and information systems (hereafter referred 

to as “IT”). In this role the Committee has no executive responsibility, but is responsible for 

performing its duties in accordance with this Charter. 

In addition to the powers and responsibilities expressly delegated to the Committee in 

this Charter, the Committee may exercise any other powers and carry out any other 

responsibilities delegated to it by the Board from time to time consistent with the Company’s 

bylaws.  The Committee shall report regularly to, and review with, the Board any issues that 

arise with respect to the Company’s compliance with legal or regulatory requirements pertaining 

to technology risks, or any other matter the Committee determines is necessary or advisable to 

report to the Board. 

While the Committee has the authority, powers, and responsibilities set forth in this 

Charter, it is not the duty of the Committee to: (i) set IT strategy for the Company; (ii) monitor 

the daily operation of the Company’s IT activities; or (iii) be responsible for the day-to-day 

operation of the IT department. These are the responsibilities of the Company’s management and 

the appropriate IT support organizations. 

It is intended the Committee be of limited duration to meet the immediate needs of the 

Company.  Therefore, the Committee will be deemed terminated if not re-appointed by the Board 

by not later than June 1, 2017.  If the Committee is reappointed, this Charter shall remain in full 

force and effect. 

II. Membership 

The Committee shall consist of at least two independent members of the Board. 

The members of the Committee, including the Chair of the Committee, shall be appointed 

by the Board.  Committee members may be removed from the Committee, with or without cause, 

by the Board. 

III. Meetings and Procedures 

The Chair (or in his or her absence, a member designated by the Chair) shall preside at 

each meeting of the Committee and set the agendas for Committee meetings.  The Committee 

shall have the authority to establish its own rules and procedures for notice and conduct of its 
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meetings so long as they are not inconsistent with any provisions of the Company’s bylaws that 

are applicable to the Committee. 

The Committee shall meet at such times as the Committee deems necessary.  In addition, 

the Committee shall periodically meet with management. 

All directors who are not members of the Committee may attend and observe meetings of 

the Committee, but shall not participate in any discussion or deliberation unless invited to do so 

by the Committee, and in any event shall not be entitled to vote.  The Committee may, at its 

discretion, include in its meetings members of the Company’s management or any personnel 

employed or retained by the Company or any other persons whose presence the Committee 

believes to be necessary or appropriate.   The Chair of the Committee shall have the discretion to 

meet in executive session as the Chair deems appropriate. 

The Committee shall have the appropriate resources and authority to retain any 

independent counsel, experts or advisors (IT-related or otherwise) that the Committee believes to 

be necessary to carry out its duties or otherwise appropriate.  The Committee may also utilize the 

services of the Company’s regular legal counsel or other advisors to the Company.  The 

Company shall provide for appropriate funding, as determined by the Committee, for payment of 

compensation to any advisors employed by the Committee and for ordinary administrative 

expenses of the Committee that are necessary or appropriate in carrying out its duties. 

The Committee shall have the appropriate resources and authority to conduct or authorize 

investigations into any matters within the scope of the powers and responsibilities delegated to 

the Committee.  The Company shall have full access to all books, records, facilities and 

personnel of the Company to conduct such investigations. 

IV. Powers and Responsibilities 

The powers and responsibilities of the Committee shall, among other things, include the 

following: 

1. The Committee has the authority to review and provide guidance on matters 

specifically related to the Company’s technology risks. Guidance will be based on 

reports from management or other third party organizations.  

2. The Committee shall report periodically directly to the Board, or alternatively to 

the Audit Committee or Nominating/ Corporate Governance Committee of the 

Board on matters within the scope of the Committee, any special issues that merit 

the attention of the Board, or any material issues that arise with respect to the 

Committee’s performance of the foregoing responsibilities. 


