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BRT REALTY TRUST
60 Cutter Mill Road
Suite 303
Great Neck, New York 11021
(516) 466-3100

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
March 16, 2009

The Annual Meeting of Shareholders of BR3aRy Trust will be held on Monday, March 16, 20889:00 a.m. local time, at the offices of
BRT Realty Trust, 60 Cutter Mill Road, Suite 303e& Neck, New York for the following purposes:

1. To elect three Class | Trustees to serve untiPBE2 Annual Meeting of Shareholders;
2. To approve the BRT Realty Trust 2009 Incentive Plan
3. To ratify the appointment of Ernst & Young LLP as independent registered public accounting firm2@09; and

4, To transact any other business as may properly d@fuge the meeting.

Shareholders of record at the close offless on January 22, 2009 will be entitled to natfcand to vote at our annual meeting. It is imaot
that your common shares of beneficial interestepeasented and voted at the meeting. You can wtegommon shares of beneficial interest by
completing and returning the proxy card. Certaiareholders can also vote their common shares dfio@ad interest over the internet or by
telephone. If internet or telephone voting is afalié to you, voting instructions are printed on phaxy card sent to you. You can revoke a proxy at
any time prior to its exercise at the meeting blofeing the instructions in the accompanying pretgtement.

Simeon Brinberg
Secretary

Great Neck, New York
January 28, 2009
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing younhis proxy statement to solicit proxies on ith&léto be voted at the 2009 annual meeting of
shareholders of BRT Realty Trust. In this proxyestaent we refer to BRT Realty Trust as "BRT," "walr," "us," "our company," or the "Trust."
The meeting will be held at our offices, 60 Cut#il Road, Suite 303, Great Neck, New York, at 9806n., local time, on Monday, March 16,
20009.

The date of this proxy statement is Jan@&\2009, the approximate date on which we ardimgahis proxy statement and the accompanying

form of proxy to our shareholders. Our fiscal yleagins on October % and ends on September®B0References in this proxy statement to the
"year 2008" or "fiscal 2008" refers to the twelvemth period from October 1, 2007 through Septer8be2008.

Our executive offices are located at 6G&uWlill Road, Suite 303, Great Neck, New York 110@ur telephone number is (516) 466-3100.

VOTING PROCEDURES

Shareholders of record at the close ofriessi on January 22, 2009 are entitled to notiemdfto vote at the annual meeting of shareholders.
The record date was established by our board sfetes. You are entitled to one vote for each comshane of beneficial interest you own on
January 22, 2009 and do not have the right to eaeulatively in the election of trustees. Our commsbares of beneficial interest, or "common
shares"”, constitute our only class of voting se@srioutstanding and will vote as a single clasalbmatters to be considered at the annual meeting
On the record date, there were 11,660,125 commarestoutstanding and entitled to vote. In orderatoy on the business at the meeting, we must
have a quorum present in person or by proxy. Tleama that at least a majority of the outstandingroon shares must be represented at the
meeting, either in person or by proxy, regardldsstwther you vote your common shares. The affiimeatote of a plurality of the outstanding
common shares present and voting at the meetingrson or by proxy, is required to elect the thmeminees as Class | Trustees. The affirmative
vote of a majority of our outstanding shares preaed voting at the meeting, in person or by pragyequired to approve the adoption of the BRT
Realty Trust 2009 Incentive Plan and to ratify éppointment of Ernst & Young LLP as our independegtstered public accounting firm for 20!

Because many shareholders cannot attendek&ng in person, it is necessary that a largelban of common shares be represented by proxy.
Most shareholders have a choice of voting oveirttegnet, by using a tofiree telephone number or by completing a proxy ead mailing it in th
postage paid envelope provided. Please refer topraxy card or to the information provided by ydnank, broker, or other holder of record to see
which options are available to you. You should war@ that if you vote over the internet, you maguincosts, such as telephone and internet acces
charges, for which you will be responsible. Theinet and telephone voting facilities for sharebddf record will close at 11:59 p.m., E.S.T. on
March 15, 2009. If you vote by telephone or viaititernet, it is not necessary to return a proxglc@he internet and telephone voting procedures
are designed to authenticate shareholders by wseaftrol number, and to allow you to confirm thatir instructions have been properly recorded.
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If you wish to name as a proxy someonerdtien the proxies named on the proxy card, you doago by crossing out the name of the
designated proxies and inserting the name of anprson. In that case, you should sign the praxg end deliver it to the person so named, and
the person so named must then be present to viite ateeting. Proxy cards so marked should notdikechto us or to our transfer agent, Ameri
Stock Transfer and Trust Company.

You can revoke your proxy at any time befibiis exercised. To revoke your proxy you mag &lwritten revocation with our Secretary, or"
may deliver a properly executed proxy bearing erldate. If you vote by telephone or internet yayralso revoke your proxy with a timely and
valid later telephone or internet vote, as the caag be. You may also revoke your proxy by attegdie meeting and voting in person. If not so
revoked, the common shares represented by suck pithbe voted.

Votes withheld from nominees for trusted arnoker non-votes are counted as present andeeriit vote for purposes of determining whether
a quorum has been reached. Votes withheld from meesi for trustee have the same effect as votessagAi“broker non-vote" occurs if a broker
or other nominee who is entitled to vote your comrabares has not received instructions from yoh wegpect to a particular matter to be voted
on, and the broker or other nominee does not ofkeriaave discretionary authority to vote your shane that matter. Broker norstes will have ni
effect on the outcome of the election of trustees.

If you hold your common shares throughakbr, your shares may be voted even if you do ot er attend the meeting. Under the rules of
the New York Stock Exchange, if you hold your conmnsbares through a broker, your broker is permitbegbte your common shares on the
election of trustees and the ratification of thp@ptment of Ernst & Young LLP as our independefistered public accounting firm for 2009,
even if the broker does not receive instructionsflyou. However, your broker may not vote your eham the approval of the 2009 BRT Realty
Trust Incentive Plan and other non-discretionaggni without voting instructions from you.

All common shares entitled to vote and espnted by properly completed proxies received poithe meeting and not revoked will be voted
at the meeting in accordance with your instructidhiso choice is indicated on the proxy card, peesons named as your proxies will vote the
common shares "FOR" the three nominees (Alan Hslirg, Jeffrey A. Gould and Jonathan H. SimonXfiass | Trustee, "FOR" the approval of
the BRT Realty Trust 2009 Incentive Plan, "FOR" thification of the appointment of Ernst & Youn@il2 as independent auditors for the 2009
fiscal year, and as the proxy holders may determimnineir discretion, with respect to other mattivat properly come before the meeting. The
board of trustees is not currently aware of anyrimss to be acted upon at the meeting other tremithich is described in this proxy statement. A
representative of American Stock Transfer and T@ashpany will tabulate the votes and act as ingpextelections.

SOLICITATION

We will pay the entire cost of solicitingogies, including preparing and mailing this prestgtement. In addition to the solicitation of pexi
by mail and through our regular employees, we reijuest banks, brokers, custodians, nominees aed mcord holders to forward copies of the
proxy statement and other soliciting materialsaospns for whom they hold common shares and teestquthority for the exercise of proxies. We
will reimburse such record holders for their readala out-of-pocket expenses in forwarding proxied proxy materials to shareholders. We have
retained The Altman Group for a fee of $5,500, peesonable out of pocket expenses, to aid indhatation of proxies from our shareholders. To
the extent necessary in order to ensure sufficepresentation at the meeting, we or our proxycgoti may solicit the return of proxies by personal
interview, mail, telephone, facsimile, Internetotiner means of electronic transmission. The extent
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which this will be necessary depends upon how pthynppoxies are returned. We urge you to send imryaoxy without delay.

GOVERNANCE OF OUR COMPANY
General

We are governed by a board of trusteeshgrtie committees of the board. Members of thedasae kept informed about our business thrc
discussions with our chairman, our president aneff @xecutive officer and our other officers, byiewing materials provided to them and by
participating in meetings of the board and its catt@as. During fiscal 2008, the board held four timggs. In fiscal 2008, each trustee attended at
least 75% of the aggregate number of board andcajpié committee meetings.

Our board of trustees has three commit@esiudit committee, a compensation committee amah@nating and corporate governance
committee. The board has affirmatively determirteat each of Kenneth F. Bernstein, Alan H. Ginsbuagis C. Grassi, Gary Hurand, Jeffrey
Rubin, Jonathan H. Simon and Elie Weiss, a majaoffityur trustees, is "independent” for the purpagelection 303A of the Listed Company
Manual of the New York Stock Exchange, and allh&f nembers of each of the audit committee, the eosgtion committee and the nominating
and corporate governance committee are indepeffaethte purposes of Section 303A. Messrs. FredriGbuld, Jeffrey A. Gould and Matthew J.
Gould are not independent under New York Stock Brge Rules because, among other reasons, theyaseoue executive officers. The board
based these determinations primarily on a revieth@fresponses of our trustees to questions regaednployment and compensation history,
affiliations and family and other relationshipssalissions with trustees and relevant facts androstances provided by management of any
relationships bearing on the independence of ¢éeieus

In determining the independence of eadh@fforegoing trustees, the board considered th&afy Hurand holds approximately a 40%
beneficial interest in a family entity which owngi@ferred limited partnership interest in Goulddstors L.P. (an affiliate of our company—see
"Certain Relationships and Related Transactiohs)pteferred limited partnership interest ownedhgyHurand family entity has a deemed valu
$14,678,000 (the redemption price of the interast) very limited voting rights, and no member & Hurand family, including Gary Hurand, has
any management involvement in Gould Investors laRd, the board concluded that the Hurand familityéapassive investment in Gould
Investors L.P. did not disqualify Gary Hurand froeing independent; (ii) Gould Investors L.P. anckatity affiliated with Gould Investors L.P.
owns less than 2% of the outstanding shares of &leRtisiness Services, Inc., a public company irclwvlieffrey Rubin was a director and an
executive officer until March 2008, and the boandduded that such investment by Gould InvestoPs and an affiliated entity in Newtek
Business Services, Inc. did not disqualify JeffRabin from being independent; (iii) an entity iniafh Jonathan H. Simon is a control person
entered into a contingent contract to acquire @ldgwment site in Manhattan, New York from Goulddstors L.P. for approximately $17 million
(this entity's purchase price offer was competitinth the best offers received. Due to the curreat estate and credit markets, this entity advised
Gould Investors L.P. that it will not proceed witte transaction and has agreed to pay Gould IngektB. a termination payment), and the board
concluded that the transaction between Gould lovedt.P. and the entity controlled by Mr. Simon dit disqualify Mr. Simon from being
independent; and (iv) Elie Weiss is the son-in<#wBary Hurand, an independent trustee, and thigy eaintrolled by him participated on a pari
passu basis as a 25% participant in a $2 milliortgage loan originated by us in February 2007 aedobard concluded that such relationships did
not disqualify Elie Weiss from being independent.
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The board has adopted a charter for eaghmittee, as well as corporate governance guidetimsaddress the make-up and functioning of the
board. You can find each charter and the corp@aternance guidelines by accessing the corporatergance section of our website at
www.brtrealty.com. Copies of these charters and the corporate gameenguidelines may be obtained by writing to u&a€Cutter Mill Road,

Suite 303, Great Neck, New York 11021, Attentioaci®tary.

Code of Business Conduct and Ethics

We have also adopted a code of businesducband ethics that applies to all trustees, efficemployees, agents and consultants, including
our chief executive officer, principal financialfickr, principal accounting officer or controller person performing similar functions. The code of
business conduct and ethics covers a variety adgpmcluding those required by the Securities BRchange Commission and the New York Si
Exchange. Topics covered include, but are not dichtb, conflicts of interest, confidentiality ofémmation, and compliance with laws and
regulations. The code of business conduct andsthgcamended and restated, is available at therate governance section of our website at
www.brtrealty.comand may be obtained by writing to us at 60 Cuttél Rbad, Suite 303, Great Neck, New York 11021tefition: Secretary.

During fiscal 2008, there were no waivers of thevisions of the code of business conduct and ethiitsrespect to any of our trustees, officers,
employees, agents or consultants. We will posteangndments to, or waivers of, our code of businesguct and ethics, as amended and restated
on our website.

Audit Committee

Our board of trustees has adopted an aaditittee charter delineating the composition @&sponsibilities of the audit committee. The audit
committee charter requires that the audit commhtieeomprised of at least three members, all ofrwvhoe independent trustees and at least one of
whom is an "audit committee financial expert." @oard of trustees has determined that all of thenbees of our audit committee are independent
for the purposes of Section 10A(m)(3) of the SemgiExchange Act of 1934, as amended, and Se8idrD1 of the Listed Company Manual of
the New York Stock Exchange, and that Louis C. &lrahairman of the audit committee, qualifies mSaudit committee financial expert,” as that
term is defined in Item 407(d) of Regulation S-Kmpulgated pursuant to the Securities Exchange At®84, as amended.

The audit committee, which is comprise@afy Hurand, Alan H. Ginsburg and Louis C. Graatiof whom are independent, met four times
during fiscal 2008. Among other things, the audinenittee is responsible for assisting the boaiitsioversight of (i) the integrity of our financial
statements, (ii) our compliance with legal and tatguy requirements, (iii) our independent registepublic accounting firm's qualification and
independence, and (iv) the performance of ourmatiesudit function and of our independent registgreblic accounting firm, and for the
preparation of the audit committee report requbredhe Securities and Exchange Commission for gictuin this proxy statement. The board has
determined that each member of the audit comnstitisfies the financial literacy requirements @& Mew York Stock Exchange.

Compensation Committee

The compensation committee, which is cosgatiof Alan H. Ginsburg, Jeffrey Rubin (chairmamdl donathan H. Simon, all of whom are
independent, met twice during fiscal 2008. The censation committee reviews and makes recommendatiaine board with respect to the
salaries, bonuses and stock incentive awards ofxeoutive officers and key employees. The compgEmsaommittee also oversees administration
of our equity incentive plans and approves andaigbs grants of equity compensation awards udeBRT Realty Trust 2003 Incentive Plan,
and if adopted, the BRT Realty Trust 2009 IncenBan.
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Nominating and Cor por ate Gover nance Committee

The nominating and corporate governancentitt@e, which is comprised of Gary Hurand (chairméouis C. Grassi and Elie Weiss, all of
whom are independent, met twice in fiscal 2008. ptiecipal responsibilities of the nominating armtporate governance committee include
proposing to the board of trustees a slate oféassfor election to the board of trustees at timeialrmeeting of shareholders, identification and
recommendation of candidates to fill vacancieshenttoard of trustees between annual meetings oflsblders and monitoring corporate
governance matters, including overseeing our catpggovernance guidelines.

The board believes that it should be cosagtiof trustees with complementary backgroundstlzatdrustees should, at a minimum, have
expertise that may be useful to us. Trustees shpmgdess the highest personal and professionasethd should be willing and able to devote the
required amount of time to our business.

When considering candidates for trustee ntminating and corporate governance committddaki into account a number of factors,
including the following:

. Independence from management;

. Whether the candidate has relevant business erperie

. Judgment, skill, integrity and reputation;

. Financial and accounting background, to enabletmemittee to determine whether the candidate wbealduitable for audit

committee membership;

. Executive compensation background, to enable theritiee to determine whether the candidate woulsitable for compensation
committee membership; and

. The size and composition of the existing board.

The nominating and corporate governancentitiee will consider candidates for trustee sugegebly shareholders, applying the criteria for
candidates described above, considering the addltinformation referred to below and evaluatinglsnominees in the same manner as other
candidates. Shareholders wishing to suggest adatedior trustee should write to our Secretaryianhlide:

. A statement that the writer is a shareholder amuiaposing a candidate for consideration by therdtae;

. The name of and contact information for the candida

. A statement of the candidate's business and edne&gxperience;

. Information regarding each of the factors listedwabsufficient to enable the committee to evaltla¢ecandidate;

. A statement detailing any relationship betweenctmdidate and any competitor of the Trust;

. Detailed information about any relationship or uistiEending between the proposing shareholder andathdidate; and
. A statement that the candidate is willing to besidered and willing to serve as a trustee if noteidand elected.

Before nominating a sitting trustee for re-electaran annual meeting of shareholders, the nomigaitnd corporate governance committee will
consider:

. The trustee's performance on the board; and

. Whether the trustee's re-election would be constistih our corporate governance guidelines.
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When seeking candidates for trustee, tmimating and corporate governance committee magitssliggestions from management, incum|
trustees or others. The nominating and corporatergance committee will interview a candidate liélieves the candidate might be suitable to be
a trustee. The nominating and corporate governamcenittee may also ask the candidate to meet withagement. If the nominating and
corporate governance committee believes a candidaiéd be a valuable addition to the board, it wetommend the candidate's election to the full
board.

Independence of Trustees

The following standards for "director" inmndence are applicable to us in accordance wétiNdw York Stock Exchange corporate
governance listing standards:

. No trustee qualifies as “independent" unless tteedaffirmatively determines that the trustee hasnaterial relationship with us or
any of our subsidiaries (either directly or as g, shareholder or officer of an organizatioat thas a relationship with us or any
our subsidiaries);

. A trustee who is an employee, or whose immediatelyjanember is an executive officer, of ours or afyur subsidiaries is not
independent until three years after the end of smeployment relationship;

. A trustee who received, or whose immediate famigmher received, during any twelve-month period iwithe last three years,
more than $120,000 in direct compensation fromrueng of our subsidiaries, other than director emhmittee fees and pension or
other forms of deferred compensation for prior & (provided such compensation is not contingeahy way on continued
service), is not independent until three years &fteor she ceases to receive more than $120,0yitwelve-month period;

. A trustee who is, or who has an immediate familyrher who is, a current partner of our internalxdemal auditor, a trustee wha
a current employee of our internal or external tuda trustee who has an immediate family member is a current employee of
our internal or external auditor and who partiagsain our audit, assurance or tax compliance (butax planning) practice, or a
trustee who was, or whose immediate family memtes, within the last three years (but is no longgsartner or employee of our
internal or external auditor and personally workadur audit within that time, can not be considarelependent;

. A trustee who is employed, or whose immediate famiémber is employed, as an executive officer otlzr company where any
of our or any of our subsidiaries' present exeestiserve on that company's compensation commnstieet i'independent” until three
years after the end of such service or the employmatationship; and

. A trustee who is a current employee, or whose imatedamily member is a current executive officdra company that has made
payments to, or received payments from, us or &yosubsidiaries for property or services in aroant which, in any single fiscal
year, exceeds the greater of $1 million, or 2%uahsother company's consolidated gross revenuast 18ndependent” until the
commencement of the third fiscal year following fiseal year in which such payments fall below sthaeshold.
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Under the "director" independence standdtasBoard must affirmatively determine that astee has no relationship that would interfere with
the exercise of independent judgment in carryingttoel responsibilities of a trustee. The Boardr@sadopted any requirements or standards for
"director” independence beyond the New York StogkHange corporate governance listing standards.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committeé\kan H. Ginsburg, Jeffrey Rubin and Jonathasirhon. None of the members of the
compensation committee has ever been an officemmloyee of our company or any of our subsidiasidsas had any relationship with the Trust
that would require disclosure under Item 404 of iRatipn S-K (Certain Relationships and RelatedyParansactions) and no "compensation
committee interlocks" existed during fiscal 2008.

Compensation of Trustees

Non-management members of our board ofgessare paid an annual retainer of $20,000. litiaddeach member of the audit committee is
paid an annual retainer of $5,000, the chairmahefudit committee is paid an additional annui@inmer of $10,000, each member of the
compensation committee is paid an annual retaii®4,000, the chairman of the compensation commitigoaid an additional annual retainer of
$8,000, each member of the nominating and corpg@ternance committee is paid an annual retain88@f00 and the chairman of the nomina
and corporate governance committee is paid aniadditannual retainer of $4,000. Each non-managéemember of our board of trustees is also
paid $1,200 for each board meeting attended iropesad $750 for each board meeting attended byhete conference, and each non-
management trustee is paid $1,000 for each conemieting attended in person and $750 for each dbeenmeeting attended by telephone
conference. In fiscal 2008, each non-managementteeaf our board of trustees was awarded 1,50€iacest common shares under the BRT
Realty Trust 2003 Incentive Plan and will be awdr800 restricted common shares under the BRTtR€alst 2003 Incentive Plan in fiscal
2009. The restricted shares have a five year \gptiniod during which period the registered owsegrititled to vote and receive cash distributions
on such shares. Nananagement trustees who reside outside of the dwealin which our executive office is located aksceive reimbursement 1
travel expenses incurred in attending board anchtittee meetings.

The following table sets forth the cash and-cash compensation of our non-management ésu$be the fiscal year ended September 30,
2008:

Fees

Earned All Other

or Paid Stock Compensation

in Cash Awards Total
Name @) 9 ®©E) &)
K enneth F. Bernstein 2435( 2391(4) 17,41 65,67
Alan H. Ginsburg 35,90( 15,3045 11,03 62,23t
LouisC. Grassi 4855( 27,2646)  18,80¢ 94,62
Gary Hurand 41,10 26,0246) 18,34 85,46
Jeffrey Rubin 38,55( 24,00{7) 17,41 80,05¢
Jonathan H. Simon 35,30( 15,3045  11,03! 61,63t
Elie Weiss 24,80  3,13¢(8) 3,85 31,79:

Q) Includes all fees earned or paid in cash for sesvas a trustee during fiscal 2008, including ahratainer fees and
committee and committee chairmanship annual retéées and meeting fees.
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2) Includes the amount expensed for financial statémegorting purposes for fiscal 2008 in accordanith SFAS 123(R). The
table below shows the aggregate number of unvesttdcted shares awarded to and held by the namstges as of
September 30, 2008:

Restricted
Name Shares
Kenneth F. Bernstei 5,75(C
Alan H. Ginsbur¢ 3,75(
Louis C. Grass 5,75(
Gary Huranc 5,75(
Jeffrey Rubir 5,75(
Jonathan H. Simo 3,75(
Elie Weiss 1,50(

3) Sets forth the cash dividends paid to trusteesaaf 2008 on unvested restricted shares awardeer the BRT Realty Trust
2003 Incentive Plan.

(4)  On June 30, 2004, we awarded 1,000 restricted sharh a grant date fair value of $19,500. On dan31, 2005, we
awarded 1,000 restricted shares, with a grantfdatealue of $23,550. On January 31, 2006, we derl,000 restricted
shares, with a grant date fair value of $25,130J&wuary 31, 2007, we awarded 1,250 restricteceshatith a grant date fair
value of $35,688. On January 31, 2008, we awargs@DIrestricted shares, with a grant date fairevaliu$23,535. Each she
of restricted stock vests five years after the déigrant.

(5) On January 31, 2006, we awarded 1,000 restrictedshwith a grant date fair value of $25,130. @muary 31, 2007, we
awarded 1,250 restricted shares, with a grantfdatealue of $35,688. On January 31, 2008, we derl,500 restricted
shares, with a grant date fair value of $23,53%hEdare of restricted stock vests five years #fiedate of grant.

(6) On February 10, 2004, we awarded 1,000 restridtaces, with a grant date fair value of $23,390.J&@muary 31, 2005, we
awarded 1,000 restricted shares, with a grantfdatealue of $23,550. On January 31, 2006, we degrl,000 restricted
shares, with a grant date fair value of $25,130J&muary 31, 2007, we awarded 1,250 restricteceshaiith a grant date fair
value of $35,688. On January 31, 2008, we awargs@DIrestricted shares, with a grant date faireval$23,535. Each she
of restricted stock vests five years after the daigrant.

(7)  OnJune 14, 2004, we awarded 1,000 restricted shaita a grant date fair value of $20,400. On day31, 2005, we
awarded 1,000 restricted shares, with a grantfdatealue of $23,550. On January 31, 2006, we degrl,000 restricted
shares, with a grant date fair value of $25,130J&wuary 31, 2007, we awarded 1,250 restricteceshuatith a grant date fair
value of $35,688. On January 31, 2008, we awargs@DIrestricted shares, with a grant date fairevali$23,535. Each she
of restricted stock vests five years after the daigrant.

(8) On January 31, 2008, we awarded 1,500 restricte@shwith a grant date fair value of $23,535. Eddre of restricted sto
vests five years after the date of grant.

Non-Management Trustee Executive Sessions

In accordance with New York Stock Exchaligting standards, our non-management trustees ragelarly in executive sessions without
management. "Non-management" trustees are all thastees who are not employees or officers ofconnpany and include trustees, if any, who
are not
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employees or officers but who were not determiellet “independent” by our board of trustees. Thardbas not designated a "Lead Director"
single trustee to preside at executive sessiorspéhson who presides over executive sessionsmefimamagement trustees is one of the committee
chairmen. To the extent practicable, the presitlingtee at the executive sessions is rotated artimenchairmen of the board's committees.

Communicationswith Trustees
Shareholders and interested persons whotewaemmunicate with our board or any individualtee can write to:

BRT Realty Trust
Suite 303

60 Cutter Mill Road
Great Neck, NY 11021
Attention: Secretary

Your letter should indicate that you arghareholder of BRT Realty Trust. Depending on thgect matter, the Secretary will:

. Forward the communication to the trustee or trissteavhom it is addressed;

. Attempt to handle the inquiry directly; for examp¥bere it is a request for information about oumpany or it is a stock-related
matter; or

. Not forward the communication if it is primarily monercial in nature or if it relates to an impropeirrelevant topic.

At each board meeting, the Secretary wékpnt a summary of communications received, if aimge the last meeting that were not forwat
and make those communications available to théeeson request.

In the event that a shareholder, employesher interested person would like to communigéth our non-management trustees
confidentially, they may do so by sending a letitetNon-Management Trustees" at the address st &wove. Please note that the envelope shoulc
contain a clear notation that it is confidential.

Trustee Attendance at Annual Mesetings

We typically schedule a board meeting imiadly following our annual meeting of shareholdansl expect that, absent a valid reason, our
trustees will attend our annual meeting of shaddrsl At the annual meeting of shareholders helMarch 2008, all trustees were in attendance.
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INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINCIPAL
SHAREHOLDERS, TRUSTEES AND MANAGEMENT

The following table sets forth informatioancerning common shares owned as of January P2,t20(i) all persons known to own
beneficially 5% or more of our outstanding commbares, (i) all trustees and nominees for trugiéeeach executive officer named in the
Summary Compensation Table, and (iv) all trusteekexecutive officers as a group.

Per cent
Name and Addr ess of Amount of
Beneficial Owner Beneficial Ownership(1)  of Class
Kenneth F. Bernstein(: 5,75( *
Alan H. Ginsburg(2 3,75( *
Gould Investors L.P.(z 2,186,28. 18.71%
Fredric H. Gould(2)(4 2,754,771 23.5(%
Jeffrey A. Gould(2)(5 324,36 2.7¢%
Matthew J. Gould(2)(6 2,515,92; 21.5/%
Mitchell Gould 46,70( *
Louis C. Grassi(2 15,35¢ *
Gary Hurand(2)(7 256,47: 2.2(%
Mark H. Lundy(8) 65,79t *
Jeffrey Rubin(2 5,75( *
Jonathan H. Simon(: 3,75( *
Elie Weiss(2 21,50( *
George Zweie 21,20( *
All Trustees and Executive Officers as a groupitlBumber)(9)(1C 4,185,00. 35.8:%

* Less than 1%

Q) Securities are listed as beneficially owned by msqewho directly or indirectly holds or shares posver to vote or to dispose of the
securities, whether or not the person has an ecigrintarest in the securities. In addition, a parsdeemed a beneficial owner if he has
right to acquire beneficial ownership of shareimits0 days, whether upon the exercise of a stptibm or otherwise. Securities listed as
beneficially owned do not include (a) 3,000 restiicshares to be issued on February 2, 2009 toafddhssrs. Bernstein, Ginsburg, Grassi,
Hurand, Rubin, Simon and Weiss, (b) 8,000 restiisteares to be issued on February 2, 2009 to dadkssrs. Fredric H. Gould, Jeffrey
Gould, Matthew J. Gould, Mitchell Gould and Lundyd (c) 4,200 restricted shares to be issued orugsb2, 2009 to Mr. Zweier. The
percentage of beneficial ownership is based on8R1625 common shares outstanding on January 22, 200

(2)  Atrustee.
(3) Address is 60 Cutter Mill Road, Suite 303, GreatiNéNY 11021.
4) Includes (i) 219,954 common shares owned by theiperand profit sharing trusts of BRT Realty Trast REIT Management Corp. of

which Mr. Fredric H. Gould is a trustee, as to viahsthares Mr. Gould has shared voting and investpmner, (i) 19,018 common shares
owned by a
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®)

(6)

@)

®)

)
(10)

charitable foundation, of which Mr. Gould is a dit@r, as to which shares Mr. Gould has shared gaird investment power, (iii) 26,951
common shares owned by a trust for the benefit of@buld's grandchildren of which Mr. Gould is astee (as to which shares Mr. Gould
disclaims beneficial interest), and (iv) 20,469 coom shares owned by a partnership in which anyentiblly-owned by Mr. Gould is the
managing general partner. Also includes 30,048 comshares owned by One Liberty Properties, Inoyla€h Mr. Gould is chairman of
the board and 2,186,282 common shares owned bydGowgstors L.P., of which an entity wholly ownegMr. Gould is the managing
general partner and another entity wholly owned/yGould is the other general partner. Does nduite 25,015 common shares owned
by Mrs. Fredric H. Gould, as to which shares Mruf@aisclaims beneficial interest and Mrs. FredticdGould has sole voting and
investment power.

Includes 23,988 common shares owned by Mr. JeffireBould as custodian for his minor children (asvtich shares Mr. Gould disclaims
beneficial interest), 19,018 common shares owned tlyaritable foundation, of which Mr. Gould isieedtor, as to which shares Mr. Gould
has shared voting and investment power, and 2&881non shares owned by a trust for the benefit of@buld's children and others, of
which Mr. Gould is a trustee (as to which sharesGbiuld disclaims beneficial interest). Also inabsd30,048 common shares owned by
One Liberty Properties, Inc. of which Mr. Gouldaiglirector and an executive officer.

Includes 17,441 common shares owned by Mr. Matthe@ould as custodian for his minor children (aaiich shares Mr. Gould disclair
beneficial interest), 19,018 common shares owned tlyaritable foundation, of which Mr. Gould isieedtor, as to which shares Mr. Gould
has shared voting and investment power, and 2&88imon shares owned by a trust for the benefit of@buld's children and others, of
which Mr. Gould is a trustee (as to which sharesGbiuld disclaims a beneficial interest) and 2,288,common shares of beneficial
interest owned by Gould Investors L.P. (Mr. Godgiesident of the managing general partner of Glmvestors L.P.). Also includes
30,048 common shares owned by One Liberty Propeittie., of which Mr. Gould is a director and extéaei officer. Does not include
39,500 common shares owned by Mrs. Matthew J. Gasikd which shares Mr. Gould disclaims beneficitdrest and Mrs. Matthew J.
Gould has sole voting and investment power.

Includes 57,806 common shares owned by a limitddlify company in which Mr. Hurand is a memberd d30,850 common shares owr
by a corporation in which Mr. Hurand is an offieerd shareholder.

Does not include 990 common shares owned by Mrsk MaLundy, as custodian for her minor childres ta which shares Mr. Lundy
disclaims beneficial interest and Mrs. Mark H. Lyrths sole voting and investment power.

This total is qualified by notes (4) through (8).

Includes an aggregate of 18,250 common shares winidérlie options granted to persons other thasetlid@scribed in notes (4) through
(8) above.
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ELECTION OF TRUSTEES

(Proposal 1)

The board of trustees is divided into thekesses, each of which is elected for a stagdered of three years. Our Third Amended and Res
Declaration of Trust provides for the number oktags to be between five and fifteen, the exactyeurno be determined by our board of trustees.
The board has fixed the number of trustees afftea.board may, following the meeting, increaseemrelase the size of the board and fill any
resulting vacancy or vacancies.

At the annual meeting of shareholders gl@kass | Trustees (Alan H. Ginsburg, Jeffrey Auldand Jonathan H. Simon) are standing for
election to our board of trustees. Each nomineebkaa recommended to our board of trustees bydhenating and corporate governance
committee for election at the annual meeting amth @minee has been nominated by our board oktagb stand for election at the annual
meeting, to hold office until our 2012 annual megtand until his successor is elected and qualifdaiss Il Trustees will be considered for elec
at our 2010 annual meeting and Class Il Trustab$® considered for election at our 2011 annuektimg. Proxies will not be voted for a greater
number of persons than the number of nominees namtld proxy statement.

We expect each nominee to be able to skelected. However, if any nominee is unable towses a trustee, unless a shareholder withholds
authority, the persons named in the proxy card vedg for any substitute nominee proposed by thedobtrustees. Each nominee, if elected, will
serve until the annual meeting of shareholdersethddd in 2012. Each other trustee whose curremt véll continue after the date of our 2009
annual meeting will serve until the annual meetihghareholders to be held in 2010 with respetiédClass Il Trustees, and 2011 with respect to
the Class Ill Trustees.

The following table sets forth certain infmtion regarding each nominee for election tobthard of trustees:

Nominees For Election AsClass| Trustees Whose Term Will Expirein 2012

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations

Alan H. Ginsburg Trustee since December 2006; Chief Executive Qffiaece 1987 of The CED Companies, a private coypan
70 years which develops, builds and manages r-family apartment communitie

Jeffrey A. Gould(1) Trustee since 1997; President and Chief Executifiedd since January 2002, President and Chief &tjpey
43 years Officer from March 1996 to December 2001; Seniaze/President and director since December 1999 ef On

Liberty Properties, Inc.; Senior Vice PresidenGaforgetown Partners, Inc., managing general paofn@ould
Investors L.P., since 199

Jonathan H. Simon Trustee since December 2006; President and Chiefufixe Officer since 1994 of The Simon Development
43 years Group, a private company which owns and managésease portfolio of residential, retail and commatceal
estate

(1) Jeffrey A. Gould is the son of Fredric H. Gould ahe brother of Matthew J. Gould.
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Vote Required for Approval of Proposal 1

The affirmative vote of a plurality of teting power of shareholders present in persorprasented by proxy at the meeting is required for
the election of each nominee for trustee.

THE BOARD OF TRUSTEESRECOMMENDSA VOTE FOR THE ELECTION OF CLASS| TRUSTEES. THE PERSONS
NAMED IN THE PROXY CARD INTEND TO VOTE SUCH PROXY FOR THE ELECTION ASTRUSTEES OF ALAN H. GINSBURG,
JEFFREY A. GOULD AND JONATHAN H. SIMON, UNLESSYOU INDICATE THAT YOUR VOTE SHOULD BE WITHHELD.

The following tables set forth informaticegarding trustees whose terms will continue dfterdate of the annual meeting:

Class|l TrusteesWhose Term Expiresin 2010

Principal Occupation for the past Five Yearsand

Nameand Age other Directorshipsor Significant Affiliations
Matthew J. Gould(1) Trustee since June 2004, a senior vice presidecg 9993, and a trustee from March 2001 to Mar€h20
49 years President of Georgetown Partners, Inc., managingrgé partner of Gould Investors L.P., since Mak®86; vice

president of REIT Management Corp., advisor toTthest, since 1986; director and senior vice pragidé One
Liberty Properties, Inc. since 1999 and Presidéire Liberty Properties from 1989 to 19!

Louis C. Grassi Trustee since June 2003; Managing partner of G&&%. CPAs, P.C. since 1980; Director of Flushifigancial
53 years Corp. since 199¢
Jeffrey Rubin Trustee since March 2004; since March 2008, Prasaled CEO of The JR Group, which provides consglti
41 years services to the electronic payment processing imguBresident and director of Newtek Business 8esy Inc., a
provider of business services and financial praglt@wsmall and medium sized businesses, from Febli®99 to
March 2008

Q) Matthew A. Gould is the son of Fredric H. Gould dardther of Jeffrey A. Gould.
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Nameand Age

Kenneth F. Bernstein
47 years

Fredric H. Gould(1)
73 years

Gary Hurand(2)
62 years

Elie Weiss(2)
36 years

Class |l TrusteesWhose Term Expiresin 2011

Principal Occupation for the past Five Yearsand
other Directorshipsor Significant Affiliations

Trustee since June 2004; President and Chief ExedDfficer of Acadia Realty Trust, a real estateeistment
trust focused primarily on the ownership, acquisitiredevelopment and management of retail pragseince
January 2001

Trustee since 1983; Chairman of our Board sincel1@8airman of the Board of Directors since 1988ie€
Executive Officer from July 2005 to December 20874 President from July 2005 to December 2006, O
Liberty Properties, Inc.; Chairman of the Boards&forgetown Partners, Inc., managing general paofn@puld
Investors L.P., since December 1997 and sole meofl@ould General LLC, a general partner of Gould
Investors L.P.; President of REIT Management Camgvjsor to the Trust, since 1986; Director of Easiup
Properties, Inc. since 19¢

Trustee since 1990; President of Dawn Donut Systémssince 1971; President of Management Diviexif
Inc., a real property management and developn@npany, since 1987; Director of Citizens Republic
Bancorp Inc. and predecessor since 1!

Trustee since December 2007; engaged in real etagdopment since September 2007; Executive \iesiden!
of Robert Stark Enterprises, Inc., a Cleveland oigised company engaged in the development andyeraeat
of retail, office and mul-family residential properties from September 199B¢éptember 200

Q) Fredric H. Gould is the father of Matthew J. Goaidl Jeffrey A. Gould.

2) Gary Hurand is the father-in-law of Elie Weiss.
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BRT REALTY TRUST 2009 INCENTIVE PLAN

(Proposal 2)
General

The board of trustees has approved thetaopf the BRT Realty Trust 2009 Incentive Planiehh subject to shareholder approval, author
the grant of the following equity-based incentivagtions intended to qualify as incentive stockam within the meaning of Section 422 of the
Internal Revenue Code of 1986, as amended; nomtatatstock options; and restricted shares. Weeattly have in place (i) the 1996 Stock Option
Plan pursuant to which, as of January 27, 2009 pto purchase 22,500 common shares are outstaadd no further options may be granted,
and (ii) the BRT Realty Trust 2003 Incentive Plparsuant to which no common shares will be avalddt grant after the expected issuance on
February 2, 2009 of the 118,600 restricted shasesded on January 9, 2009, and an aggregate a2@1@nvested restricted shares will be
outstanding on February 2, 2009 after such issudeelanuary 22, 2009, the closing price of ourroom shares on the New York Stock Excha
was $4.44 per share. The maximum number of shatksegpect to which awards may be granted unde2@®9 Incentive Plan shall not exceed
500,000 shares.

The awarding of restricted shares remainisngortant component of our compensation structbirece there will be no additional shares
available to be awarded upon the issuance on Fgh2u2009 of the remaining 2003 Incentive Plarrebawe propose the authorization of the -
Incentive Plan, under which additional shares nagwarded. The purpose of the 2009 Incentive Blémpromote our success by providing an
opportunity to our officers, trustees and seleeteghloyees and consultants to share in our grondipassperity by providing them with an
opportunity to increase their ownership of our camnrshares through grants under the Plan. The lwddrdstees believes that providing such
opportunities assists in the attraction, retenind motivation of qualified officers, trustees, éoyees and consultants and provides such persons
with additional incentive to devote their best effdo pursue our success. As a result, our bdardistees believes that the adoption of the 2009
Incentive Plan is in our best interests.

The complete text of the 2009 IncentivenR$aset forth as Exhibit A to this Proxy Statement
Eligibility

The 2009 Incentive Plan authorizes therdigmary grant of options intended to qualify asentive stock options to officers, trustees and
employees and the discretionary grant of othersypgeawards to officers, trustees, employees andudtants. The maximum number of common
shares with respect to which options may be gratateahy individual under the 2009 Incentive Planmyiany calendar year is 40,000 and the
maximum number of common shares with respect tehwvail other awards may be granted to any individader the Plan during any calendar
year is 30,000.

The 2009 Incentive Plan will remain in effesubject to the right of the board of trusteetetminate it earlier under certain circumstances,
until all common shares subject to the 2009 Inwerfilan have been purchased or acquired pursu#e fovisions of the 2009 Incentive Plan.
However, no awards of incentive stock options mayriade after ten years from the effective datb®®009 Incentive Plan.

Administration of the 2009 | ncentive Plan

The 2009 Incentive Plan provides that tbibe administered by the compensation committéleeoboard of trustees, all of the members of
which must be non-employee directors and outsideettirs under Treasury Regulation Section 162(rd)%ection 16b-3 of the Securities
Exchange Act of 1933, as amended. The compensatiomittee has the full power and authority to gtargligible persons the awards described
below and determine the terms and conditions uwtiéth awards are
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made. It also has the full power and discretiobjextt to the provisions of the 2009 Incentive Ptaraccelerate the vesting or exercisability of any
award and to amend the terms and conditions obatstanding award. We do not have a formal polith wespect to whether equity compensa
should be paid in the form of stock options ormetstd stock. However, since the adoption of th@mcentive Plan in 2003, no stock options
been awarded and we have only awarded sharestioftess stock. All restricted stock awards maddate provide for a five-year “cliff* vesting.
The compensation committee believes that restristieck awards with five-year "cliff" vesting prowed strong retention incentive for executives
and employees, and better align the interests oéxecutive officers and employees, with that of shareholders. If the 2009 Incentive Plan is
adopted, the compensation committee will establistperiod of time within which options may be esiged and the restriction period for restricted
shares granted under the 2009 Incentive Plan.

The compensation committee may grant ingerstock options, non-statutory stock options eesdricted shares or any combination of the
foregoing. Common shares will be made availablefeither our authorized but unissued shares oeshhat have been issued but reacquired by
us. Common shares that are subject to (i) any athatdexpires, terminates or is annulled for arasom without having been exercised and (ii) any
award of restricted shares that is forfeited pidopecoming vested, will once again be availabtegfant under the 2009 Incentive Plan.

The compensation committee also has theeptaw

. interpret the 2009 Incentive Plan and related agesds and instruments, and adopt any rules, regugaand guidelines for carrying
out the plan that it believes are proper;

. correct any defect or supply any omission or retterany inconsistency in the 2009 Incentive Planetaited documents;

. determine the form and terms of the awards madenthe 2009 Incentive Plan, including persons leliggio receive awards and the
number of shares or other consideration subjeatvards; and

. provide that option exercise prices may be paichish, by check and by common shares or any continaitthe foregoing.
Options

Stock options entitle the holder to pureéhaspecified number of common shares at a spe@ifiercise price subject to the terms and
conditions of the option grant. The purchase ppieeshare for each incentive stock option is detezthby the compensation committee and must
be at least 100% of the fair market value per comsi@re on the date of grant. The aggregate fakehsalue of common shares with respect to
which incentive stock options are exercisable lerfirst time by an individual during any calenglear cannot exceed $100,000. To the extent that
the fair market value of common shares with resfmeathich incentive stock options become exercisél the first time during any calendar year
exceeds $100,000, the portion in excess of $10040l00e treated as a non-statutory option. If @tianee owns more than 10% of the total voting
power of all classes of shares at the time theoopt is granted an incentive stock option, theoagtrice per share cannot be less than 110% of the
fair market value per share on the date of gradtthe term of the option cannot exceed five years.

Non-statutory options may not be grantegina¢xercise price per share that is less than@3be fair market value of one common share on
the date of the grant.
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Restricted Shares

Restricted shares are common shares thatrtevested and that may not be transferred, ptedgsigned or otherwise disposed of prior tc
expiration of the restriction period. Common shamgered by awards of restricted shares will beedsat the beginning of the restriction period
and the compensation committee shall designategsting date or dates for each award of restrishtedles, and may prescribe other restrictions,
terms and conditions applicable to the vestingushgestricted shares. The stock certificate difugttes representing restricted shares will be
registered in the name of the holder to whom sestricted shares have been awarded and duringdhréction period certificates representing the
restricted shares will bear a restrictive legentheoeffect that ownership of the restricted sharesthe enjoyment of all rights appurtenant theeret
are subject to the restrictions, terms and conbtiarovided in the 2009 Incentive Plan and theiagiple agreement entered into between us and th
holder. The certificate will remain in our custootythe custody of our designee endorsed in blardsgo permit the retransfer to us of all or any
portion of the restricted shares that is forfetbedtherwise does not become vested in accordaitoghe 2009 Incentive Plan or the applicable
agreement.

The holder of restricted shares will hawe tight to vote such restricted shares and tdwe@ad retain cash dividends and cash distribation
paid or distributed on such restricted shares (adredr not such shares are forfeited in the futang) to exercise all of the rights, powers and
privileges of a holder of common shares with respesuch restricted shares, except that unlesswibe determined by the compensation
committee and provided in the applicable agreentbatholder will not be entitled to delivery of thtock certificate representing the restricted
shares until the restriction period has expiredamdss all other vesting requirements with restiemteto have been fulfilled or waived. The holder
is entitled to retain any dividend received whettrenot such holder's shares are forfeited in titeré.

Any breach of the restrictions, terms anditions with respect to restricted shares resultee forfeiture of the restricted shares and any
retained distributions thereon. Any restricted shand retained distributions that do not beconséedeon the vesting date are forfeited to us and
the holder will not thereafter have any rights [liging dividend and distribution rights) with respéo these shares and distributions.

Awards Generally

The awards described above may be graittest éndividually or in combination with each oth&nder certain conditions, including death,
disability and when a change in control occursiomst will become immediately exercisable and trstrigtions on restricted shares will lapse,
unless individual agreements provide otherwiseyndess, in the case of a change of control, thepemsation committee determines that the an
can equitably and appropriately be exchanged faragards or assumed.

If a holder's employment terminates prattte complete exercise of an option or duringrésériction period with respect to restricted sbare
then the option becomes exercisable and the restréhares become vested, in each case to thd pxdeided in the applicable agreement. In no
case, however, unless otherwise determined bydimpensation committee and provided in the applecagreement, (i) may an option be exerc
after the earlier of one year after terminationhar scheduled expiration date of the option andr(@y an option be exercised or restricted shares
vest, as applicable, upon termination of the holdecause.

Amendment and Termination of the 2009 | ncentive Plan

No awards may be made under the 2009 liveeRtan on or after the tenth anniversary of theedhe plan becomes effective. The
compensation committee may terminate the 2009 thaeRlan
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at any time prior to the tenth anniversary of tagedhe plan becomes effective. The compensatiomittee may also suspend, discontinue, mc

or amend the 2009 Incentive Plan at any time padhe tenth anniversary of the date the plan besogffective. However, before the plan can be
terminated, amended or modified, where such tertioimgamendment or modification would adverselyeffa participant who has already been
granted an award, such participant's consent neugbtained. With the consent of the holder andestltp the terms and conditions of the plan, the
compensation committee may amend outstanding agr&smwith any holder.

Federal Income Tax Consequences of Awards Granted Under the 2009 | ncentive Plan

The following is a summary of the Unite@tss Federal Income Tax consequences that genettilfrise with respect to awards granted
under the 2009 Incentive Plan and with respedtecstle of any common shares acquired under tH& 1B@8ntive Plan.

Incentive Sock Options

In general a participant will not recognfagable income upon the grant or exercise of aogritive stock option. Instead a participant will
recognize taxable income with respect to incergieek options only upon the sale of common shargaieed through the exercise of an option.
The exercise of an incentive stock option, howengy subject the participant to the alternativeimimm tax.

Generally, the tax consequences of setlorgmon shares acquired upon the exercise of antimeestock option will vary with the length of
time that the participant has owned the shardsedtimne it is sold. If the participant sells shasieguired upon the exercise of an incentive stock
option after having owned it for more than two yefiom the date the option was granted and onefy@arthe date the option was exercised, then
the participant will recognize long-term capitalrgin an amount equal to the excess of the sate mfi the shares sold over the exercise price.

If the participant sells common shares aeguipon the exercise of incentive stock optimrafiore than the exercise price prior to having
owned it for more than two years from the dategpon was granted and one year from the dateptierowas exercised (a disqualifying
disposition), then the participant will recognizelioary compensation income in an amount equdiddaitfference between the fair market value of
the shares acquired on the date of exercise (l@ssf the sale price of the shares) and the exeeptice and the remaining gain, if any, will beita
gain. The capital gain will be a long-term gaithié participant held the shares for more then @ae grior to the date of sale.

If a participant sells shares of stock aeguupon the exercise of an incentive stock opkiwress than the exercise price, then the pagit
will recognize a capital loss in an amount equdhtoexcess of the exercise price over the sate pfithe shares. The capital loss will be a long-
term loss if the participant has held the sharesnfore than one year prior to the date of sale.

Non-Statutory Sock Options

As in the case of an incentive stock opteparticipant will not recognize taxable inconpon the grant of a nostatutory stock option. Unlil
the case of an incentive stock option, howevearéigipant who exercises a non-statutory stockoopgienerally will recognize ordinary
compensation income in an amount equal to the exafethe fair market value of the shares acquinedugh the exercise of the option on the date
the option was exercised over the exercise price.

With respect to any shares acquired uperesercise of a non-statutory option, a participétithave a tax basis equal to the exercise price
plus any income recognized upon the exercise obptien. Upon selling the shares, a participant ggéherally recognize a capital gain or loss in an
amount equal to the difference between the sate i the shares and the participant's tax basfeishares. The
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capital gain or loss will be a lortgrm capital gain or loss if the participant hakltlibe shares for more than one year prior to tte df the sale ar
will be short-term capital gain or loss if the peigant held the shares for a shorter period.

Restricted Shares

A participant will not recognize taxable@me upon the grant of an award of restricted shaméess the participant makes an election under
Section 83(b) of the Internal Revenue Code of 188@&mended. If the participant makes a Sectioln) &éction within 30 days of the date the
restricted shares are granted, then the participgimecognize ordinary compensation income fa $fear in which the award is granted, in an
amount equal to the excess of the fair market vaeldke shares at the time the award is grantedtbeepurchase price, if any, paid for the shalft
such election is made and the participant subselyuferfeits some or all of the shares, then thdipi@ant generally will not be entitled to any
refund of taxes paid as a result of the Sectiob)88lection, and may take a loss only with respethe amount actually paid for the shares. If a
Section 83(b) election is not made, then the gagid will recognize ordinary compensation incorhéha time that the forfeiture provisions or
restrictions on transfer lapse in an amount equtie¢ excess of the fair market value of such shatr¢he time of such lapse over the original price
paid for such shares, if any. The participant /e a tax basis in the shares acquired equattsuim of the price paid, if any, and the amount of
ordinary compensation income recognized at the tiraeSection 83(b) election is made or at the timeeforfeiture provisions or transfer restriction
lapse, as is applicable.

Upon the disposition of shares acquirecpaint to an award of restricted shares, the paatitiwill recognize a capital gain or loss in an
amount equal to the difference between the sabe i the shares and the participant's tax basfeishares. This capital gain or loss will berglo
term capital gain or loss if the shares are heldrfore than one year. For this purpose, the holdérégpd shall begin after the date on which the
forfeiture provisions or restrictions lapse if acen 83(b) election is not made, or on the daterahe award is granted if the Section 83(b) @ect
is made.

The foregoing is a summary discussion ofade United States Federal Income Tax Consequebaertain participants under the Internal
Revenue Code of 1986, as amended, and should motis&ued as legal, tax, or investment advicepaAitticipants should consult their own tax
advisers as to the specific tax consequences apf#ito them, including federal, state and localaavs.

Consequencesto Us

The grant of an award under the 2009 IricerRlan will have no tax consequences to us dttear related to the recognition of business
expense deductions described below. Generallyheretihe exercise of an incentive stock option aeguunder the 2009 Incentive Plan nor the sale
of any shares acquired under the 2009 Incentive Wihhave any tax consequences to us. We gewpesdllibe entitled to a business expense
deduction, however, with respect to any ordinamppensation income recognized by a participant utitdeR009 Incentive Plan, including in
connection with an award of restricted shares @ i@sult of the exercise of a non-statutory stumtion or a disqualifying disposition. Any such
deduction will be subject to the limitations of 8en 162(m) of the Internal Revenue Code, of 1386amended, to the extent applicable. Options
and certain other grants under the 2009 Incentiae Ray qualify as qualified performance based camsption and as such would not be subject to
the $1 million limitation in that section.

Additional Obligations of the Trust under the Securities Act and Exchange Act

The 2009 Incentive Plan provides thatsimtong as any common shares are registered umel&xchange Act, the Trust shall use its
reasonable efforts to comply with any legal requieats (i) to maintain a registration statementfiect under the Securities Act of 1933 with
respect to all common
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shares that may be issued to holders under the [p@eative Plan and (ii) to file in a timely manradkreports required to be filed by it under the
Exchange Act.

New Plan Benefits Table

The following table sets forth the commabares underlying the awards (i) under the 2003ritiee Plan, which were awarded on January 9,
2009 and will be issued on February 2, 2009, ahdifder the 2009 Incentive Plan which, subjeadpproval of the 2009 Incentive Plan by
shareholders, were awarded on January 9, 2009 #irtzbvissued on February 2, 2009 to:

. each of the executive officers named in the Sumr@anypensation Table;

. all current executive officers as a group;

. all current trustees who are not executive offieers group; and

. all employees, including all current officers wihe aot executive officers, as a group.

2003 Incentive Plan 2009 I ncentive Plan
Dollar Value ($)(1) Dollar Value ($)(1)

Name and Position Number of Shares(2) Number of Shares(2)
Fredric H. Goulc $ 31,08( 7,00 $ 4,44 1,00(
Chairman of the Board of Trustees
Jeffrey A. Goulc $ 31,08( 7,000 $ 4,44  1,00(
Trustee; President and Chief Executive Officer
Matthew J. Goulc $ 31,08( 7,00 $ 4,44 1,00(
Trustee; and Senior Vice President
Mark H. Lundy $ 31,08( 7,00C $ 4,44 1,00(
Senior Vice President
Mitchell Gould $ 32,01: 7,21C $ 3,50¢ 79C
Executive Vice President
George Zweie $ 18,64¢ 4,20( — —
Vice President and Chief Financial Officer
Executive officers (8 person $249,57. 56,21( $34,58{ 7,79(
Non-management trustees (7 persc $ 92,24(  21,00( — —

Non-executive officers and employees (46 pers $184,03t 41,45( — —

(1) The value has been computed based upon $4.44 grex, ¢he closing price for our common shares orNiig York Stock Exchange on
January 22, 2009.

2) The awards will be made by delivery of restrictbdres. The compensation committee has establisfieel year vesting period for the
restricted shares.

The affirmative vote of the holders of ajondy of our outstanding shares present at theushiMeeting, in person or by proxy, is required to
adopt the BRT Realty Trust 2009 Incentive Plan.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE IN FAVOR OF THE PROPOSAL TO ADOPT
THE BRT REALTY TRUST 2009 INCENTIVE PLAN. PROXIESSOLICITED BY THE BOARD OF TRUSTEESWILL BEVOTED IN
FAVOR OF THE PROPOSAL UNLESS SHAREHOLDERS SPECIFY OTHERWISE.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

(Proposal 3)
General

The audit committee and the board of tesste seeking ratification of the appointment af€®& Young LLP as our independent registered
public accounting firm for the fiscal year endingpember 30, 2009. A representative of Ernst & YpuhP is expected to be present at the annual
meeting and will have the opportunity to make &esteent if he or she desires to do so and will lzlable to respond to appropriate questions.

We are not required to have our sharehsldsify the selection of Ernst & Young LLP as @utependent registered public accounting firm.
We are doing so because we believe it is good catpractice. If our shareholders do not ratify sklection, the audit committee will reconsider
whether or not to retain Ernst & Young LLP, but mafter reconsidering, still decide to retain suaependent registered public accounting firm.
Even if the selection is ratified, the audit comest in its discretion, may change the appointraeaty time during the year if it determines that
such a change would be in our best interests atitbibest interests of our shareholders.

The affirmative vote of the holders of gjondy of outstanding common shares present atrtbeting, in person or by proxy, is required to
ratify the appointment of Ernst & Young LLP as audlependent registered public accounting firm far fiscal year ending September 30, 2009.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE FOR RATIFICATION OF THE APPOINTMENT
OF ERNST & YOUNG LLP ASOUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2009. THE PERSONS
NAMED IN THE PROXY CARD INTEND TO VOTE SUCH PROXY FOR RATIFICATION OF THE APPOINTMENT OF ERNST &
YOUNG LLP ASOUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM UNLESSYOU INDICATE THAT YOUR
SHARES SHOULD BE VOTED OTHERWISE.

Audit Fees and Other Fees

The following table presents the fees fmfg@ssional audit services billed by Ernst & YourdP for the audit of our annual consolidated
financial statements for the years ended SepteBthez007 and 2008 and the audit of internal comvelr financial reporting for the years ended
September 30, 2007 and 2008 and fees billed farathrvices rendered to us by Ernst & Young LLPefach of such years:

Fiscal 2007  Fiscal 2008

Audit fees(1) $451,03( $483,77(
Tax fees(2, 8,60( 9,00(
All other fees(3 — 22,50(
TOTAL FEES $459,63( $515,27(

(1) Audit fees include fees for the audit of our anme@isolidated financial statements, review of tharicial statements
included in our quarterly reports on Form 10-Q #rm&lannual audit of internal controls over finaho#gorting as required by
Section 404 of the Sarbanes-Oxley Act of 2002.

(2) Tax fees consist of fees for tax advice, tax coamgé and tax planning.

3) Fees related to services rendered in connectidnawit correspondence to the Securities and Exch@ongemission regardin
its comments on our Annual Report on Form 10-Ktffer fiscal year ended September 30, 2007.
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The audit committee has concluded thaptoegision of non-audit services listed above is patible with maintaining the independence of
Ernst & Young LLP.

Pre-Approval Palicy for Audit and Non-Audit Services
The audit committee pre-approves all atdit,and non-audit services involving our independegistered public accounting firm.

In addition to the audit work necessaryudstto file required reports under the Securitieshange Act of 1934, as amended (i.e., quarterly
reports on Form 10-Q and the annual report on F@+K), our independent registered public accounfiimy may perform noraudit services, othi
than those prohibited by the Sarbanes-Oxley AQOOR, provided they are pre-approved by the audiitmittee. The audit committee approved all
non-audit services and related fees (which aréostt in the table above) performed by our indemendegistered public accounting firm in fiscal
2008.

Our independent registered public accogrfiim is prohibited from providing the followingpes of services:

. bookkeeping or other services related to our adiogimecords or financial statements;
. financial information systems, design and impleragan;

. appraisal or valuation services, fairness opinmmsontribution-in kind-reports;

. actuarial services;

. internal outsourcing services;

. management functions or human resources;

. broker or dealer, investment adviser or investrbanking services; and

. legal services and expert services related toulé.a

Approval Process

The audit committee annually reviews angrapes the retention of our independent registpragic accounting firm for each fiscal year and
the audit of our financial statements for suchdis@ar, including the fee associated with the talidiaddition, the audit committee approves the
provision of tax related and other non-audit sawiny fees for the audit and any fees for noritaaalvices in excess of those approved by the
audit committee must receive the prior approvahefaudit committee.

Proposals for any non-audit services tpdrormed by our independent registered public aetiog firm must be approved by the audit
committee in advance at a regularly scheduled mgely unanimous consent or at a meeting heldlbphiene conference.
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REPORT OF THE AUDIT COMMITTEE

The audit committee is comprised of thradependent trustees and operates under a writtgteclkadopted by the committee and the board of
trustees. The audit committee reviewed and reutsedharter in fiscal 2008. The board of trusteesreviewed Section 10A(m)(3) of the Securi
Exchange Act of 1934, as amended, and the rulesygated thereunder, and the New York Stock Exchdisting standards independence
requirements for audit committee members and h@srdaed that each member of the audit committ€méependent,” as required by
Section 10A(m)(3) and by the listing standardshefilew York Stock Exchange.

The audit committee is appointed by therth@d trustees to oversee and monitor, among dktiegs, the financial reporting process, the
independence and performance of the independeistesgd public accounting firm and the Trust'srimé controls. It is the responsibility of
executive management to prepare the Trust's finhstEtements in accordance with generally accegtedunting principles, and it is the
responsibility of the independent registered puadicounting firm to perform an independent audihef Trust's financial statements and to express
an opinion on the conformity of those financialtstaents with generally accepted accounting priesipl

In this context, the audit committee mefaur occasions in fiscal 2008 and held discusswitis management and the independent registered
public accounting firm. Management representethéocatidit committee that the fiscal 2008 year entsalidated financial statements were prep
in accordance with generally accepted accountiimgiples, and the audit committee reviewed andudised the audited consolidated financial
statements with management and the independestesg public accounting firm. The audit commitis® reviewed and discussed the Trust's
internal control procedures with management, tdefendent registered public accounting firm andatteunting firm performing the internal
audit function on behalf of the company. In additithe audit committee reviewed the activities aihagement's disclosure controls and procedure:
committee and confirmed prior to approving eachriguly filing and the annual filing with the Secties and Exchange Commission that the
requisite officers of the Trust were in accord whb certifications required under the SarbanespAlct of 2002 and would execute and deliver
such certifications. In fiscal 2008, the audit coitee reviewed the unaudited quarterly financiatestnents prior to the filing of each Quarterly
Report on Form 10-Q with the Securities and Exceadgmmission and each earnings press releaset@igsuance. The audit committee
discussed with the independent registered pubtiowtting firm matters required to be discussed taye®hent on Auditing Standards No. 61
(Communication With Audit Committee).

In addition, the audit committee discussth the independent registered public accountirg fthe auditor's independence, and has received
the written disclosures and the letter from theeppehdent registered public accounting firm requingdhdependence Standards Board Standard
No. 1 (Independence Discussions With Audit ComnagtjeFurther, the audit committee reviewed and@amat the auditors' fees, both -
performing audit and non-audit services. The coteaialso considered whether the provision of nalitaervices by the independent registered
public accounting firm was compatible with maintagnthe auditor's independence and concluded thats compatible with maintaining its
independence.

The audit committee was provided with sorépy the independent registered public accourfiing that included a description of material
issues raised by its most recent "peer review"amydinquiry or investigation by governmental orfpssional authorities within the past few years
respecting one or more independent audits cartiedythe independent registered public accourfting

The audit committee meets with the indepandegistered public accounting firm and the aotiag firm performing the internal audit
function, with and without management present,isoubs the results of their examinations, theifuatéons of the internal controls, and the overall
quality of the Trust's financial reporting. In @008, the audit committee reviewed and discussed
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with the independent registered public accounting,fthe accounting firm performing the Trust'seimtal audit function and management, the
Trust's compliance with Section 404 of the Sarbaddsy Act of 2002 regarding the audit of interoahtrols over financial reporting.

Based on the reviews and discussions efaéa above, the audit committee recommendedhieattust's audited financial statements for the
year ended September 30, 2008 be included in thet'$rAnnual Report on Form 10-K for the year enfleptember 30, 2008 for filing with the
Securities and Exchange Commission.

Louis C. Grassi (Chairman)
Alan H. Ginsburg
Gary Huranc
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
General

This compensation discussion and analyessribes our compensation objectives and policgespalied to our named executive officers in
fiscal 2008. This discussion and analysis focusethe information contained in the compensatiotetathat follow this discussion and analysis.
We also describe compensation actions taken hisityrito the extent it enhances an understandirappExecutive compensation disclosure. Our
compensation committee oversees our compensatigngm, recommends the compensation of executiveeoffemployed by us on a full-time
basis to our board of trustees for its approval, mwviews, along with our audit committee, the appiateness of the allocation to us under a shared
services agreement of the compensation of execaffieers who perform services for us on a paretinasis. Another element of our compensation
program is the fee paid by us to our advisor, RBAhagement Corp., pursuant to an amended andaéstdvisory agreement, and the related
payment by our advisor of compensation to certhimuo executive officers, including certain of mamed executive officers.

Historically, we have used the followingwgoensation structure with respect to the compesaiid by us to our executive officers:

. executive officers who devote all, or substantially their business time to our affairs are congag¢ed directly by us. The named
executive officers who fit into this category aedftky A. Gould, our president and chief executifficer, Mitchell Gould, our
executive vice president and George Zweier, o piresident and chief financial officer. These ndmescutive officers are
primarily involved in activities related to our lagending business, including loan originatioran underwriting, due diligence
activities, loan portfolio management, loan workanotl enforcement, and financial reporting;

. executive officers who devote their time to us qrag-time basis, whose basic annual compensdigse(salary, bonus, if any, and
perquisites) is allocated to us under a sharedcemragreement based upon the estimated time eacked to us and to the other
entities which are parties to the shared servigeseanent. These executive officers perform sentices related primarily to legal,
accounting and tax matters, corporate governare®jriies and Exchange Commission and New YorkkKSEo@hange reporting a
other regulatory matters, and consult with our exges and employees in areas involving loan ostions, loan workouts, litigation
(including foreclosure actions) and capital raisiMgrk H. Lundy, a senior vice president, who asoves as our general counsel, is
the only named executive officer who is in thisecgtry;

. executive officers who devote their time to us qrag-time basis, who receive compensation fromamlwisor, but do not receive
basic annual compensation from us and whose basitahcompensation is not allocated to us undesltiaged services agreement.
We pay a fee to our advisor for the services itquars for us pursuant to an advisory agreemerdnanded. The advisor
compensates certain of our executive officerspuiticlg our named executive officers, for the sewittey perform for our advisor 1
our benefit. The advisory agreement was enterexiint983, and amended and restated effective damofary 1, 2007. The named
executive officers who fit into this category amedtic H. Gould, the chairman of our board, andthtaw J. Gould, a senior vice
president. Jeffrey A. Gould and Mark H. Lundy, ndneeecutive officers, also receive compensatiomfour advisor in the form of
consulting fees. The services which the advisciopers for us include, among other services, arrangredit lines for us and our
joint ventures, interfacing with our lending banfarticipating in our loan analysis and approvelsi¢h includes serving on our lo
committee), providing investment
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advice, workout and litigation strategy (includifegeclosure actions and borrower bankruptcies),@mgulting with our executives
and employees in many other aspects of our busi@dghe named executive officers who receive camspdon from the advisor,
Jeffrey A. Gould is the only one who also receisespensation from us and Mark H. Lundy is the amg whose basic annual
compensation is allocated to us under the shargites agreement. Neither Fredric H. Gould nor Keatt J. Gould receives basic
annual compensation from us or allocates his tzgicial compensation to us under the shared semagresment.

Objectives of our Executive Compensation Program

The objective of our compensation prograith wespect to executive officers who devote tfidirtime to our affairs is to ensure that the tota
compensation paid to such officers is fair and cetitige. The compensation committee believes thiging on this principle will permit us to ret:
and motivate our executive officers. We have histdlly experienced a low level of employee (inchgliexecutive) turn-over. In the event that a
senior executive officer is added to our staff, tbenpensation of such officer is negotiated onseday-case basis, with the goal being to provide a
competitive salary and an equity interest suffitiermotivate the executive and to align his inéésevith those of our shareholders. With respect to
senior executive officers whose compensation exatked to us under the shared services agreemsnbuir objective that each of these executive
officers receives compensation which is fair arasomable for the services they perform on our lhelmahddition, the compensation committee
must be satisfied that those executives who ddbheietime to us on a part-time basis provide ub wifficient time and attention to fully meet our
needs and to fully perform their duties on our lifefflde compensation committee is of the opinicat tur part-time executive officers are not
distracted by their activities on behalf of affidd entities and performance of activities on bietiaffiliated entities does not adversely afféwir
ability to perform their duties on our behalf.

Our compensation committee believes thlting part-time executive officers pursuant te tbhared services agreement and the advisory
agreement enables us to benefit from access tahargkrvices of, a group of senior executives eiberience and knowledge in real estate
lending, real estate management, finance, banldggl, accounting and tax matters that an orgapizaur size could not otherwise afford.

Compensation Setting Process
Full-time Executive Officers

To establish compensation for our executifieers in 2008, we began by renewing the ancoalpensation survey prepared for the National
Association of Real Estate Investment Trusts (NAREd understand the base salary, bonus, long-erentives and total compensation paid by
other REIT's to their executive officers to asasin providing a fair and competitive compensapackage to our full-time executive officers.
Although there are many companies engaged in stafeclending, there are few companies which engetie short-term, bridge lending business
in which we engage or have a market capitalizatmmparable to ours. As a result, the NAREIT comptas survey, although helpful, does not
provide information which is directly applicableus. Accordingly, and since we have only ten fillld employees, we determine compensation for
our full-time employees, including our executivéicers, on a case-bgase basis at the end of our fiscal year. We datilite specific performanc
targets.

For our full-time executive officers, othtban the president and chief executive officeg,ricommendations of our president and chief
executive officer play a significant role in thengpensation-setting process, since the presidentlsieéiexecutive officer is keenly aware of each
executive officer's duties and responsibilities enehost qualified to assess the level of eaclterf
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performance in carrying out his duties and resplitsés. The president and chief executive offigaior to making recommendations to the
compensation committee concerning each executfieeds compensation, consults with the chairmathefboard and other senior executive
officers. During this process, they consider ougrall performance for the immediately precedingdisyear, including, without limitation, net
income (including the components thereof) and chsthibutions paid to shareholders and in considebiase compensation for 2009, bonuses for
2008 (payable in 2009) and restricted share awargl809, they also considered an executive's éietivand the results obtained in workout and
foreclosure activities and in handling property raiens and sales after the acquisition of realtedty foreclosure or by deed in lieu of foreclesur
Since executive officers have different primarypa@ssibilities, no performance criteria is given mareight than any other. In considering base
compensation for 2009, the president and chiefigkexofficer, chairman of the board and other seekecutive officers also assess an individ
performance in such year, which assessment isyhgHijective. After this process, the president emidf executive officer proposes to the
compensation committee with respect to each fuiketexecutive officer, a base salary for the neat,y& bonus applicable to the preceding fiscal
year (which is paid in the following year), and thember of shares of restricted stock to be awataleach individual executive officer. At its
annual compensation committee meeting, the comfiensammittee reviews these recommendations. Bhgensation committee has discretion
to accept, reject or modify the recommendation flital decision by the compensation committee@nmensation matters related to executive
officers, other then with respect to the presidard chief executive officer, is reported to therbaaf trustees, which can approve or modify the
action of the committee.

With respect to our president and chiefcexige officer, after the compensation committes teviewed the NAREIT compensation survey for
any helpful information, and our overall performarior the preceding fiscal year, the chairman efdbmmittee meets with the president and chief
executive officer to discuss and review his totahpensation, including the compensation he recdiees our advisor and from the other parties to
the shared services agreement. The compensatiomitte® then determines annual base compensatidyaus, if any, for the president and
chief executive officer and reports its determioiasi to the board of trustees, which approves orifiesadhe determinations of the committee. The
number of shares of restricted stock to be awatalédm is considered and determined by the comendtenually, along with its approval of all
restricted stock awards to be made for that year.

"Part-Time" Executive Officers

Our chairman of the board is an executiveote owner of each entity which participates wishin the shared services agreement. In such
capacity, our chairman, in consultation with ouggident and chief executive officer and otherssmeines the annual base compensation of our
part-time executive officers to be paid in the aggte by one or more of the entities which aregmto the shared services agreement. The annual
base compensation, bonus, if any, pension conimiibuand perquisites of certain of our part-timeaxive officers (primarily those engaged in
legal and accounting functions) is allocated tawg other parties to the shared services agreemastjant to the shared services agreement. The
shared services agreement, as approved by our bbargstees, was finalized in January 2002. Themensation committee reviews annually the
amount of a part-time executive officers' base ahaalary and bonus, if any, that is allocatedsdoudetermine if the allocation is fair and
reasonable. The compensation committee may ageggtt or modify such allocations.

The compensation committee is appriseti@tompensation paid to our advisor, but sincednepensation we pay the advisor is pursuant to
an agreement, as amended, which was approved Wyoawl of trustees, the compensation committee doeeview the fairness of any such
compensation.
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In addition, our compensation committee is appridfeithe compensation paid by our advisor and ddiffdrates to our part-time executive officers.
Compensation Consultant

In October, 2008, our compensation commitiegaged an independent compensation consulilntAgsociates L.P., a nationally recognized
compensation consulting firm specializing in thal restate industry. FPL Associates L.P. has nadioekhip with us or any of our affiliates and p
to this engagement has never performed any serwitesir behalf or on behalf of any of our affilistdhe primary purpose of the engagement was
for the compensation consultant to conduct a cohgareive benchmarking analysis for our senior exeesitto enable our compensation commi
to determine if the compensation of our senior atiee officers is fair and reasonable and to assisttompensation committee in making any
necessary adjustments to the compensation compoidm compensation consultant reviewed the conagiensof six of our senior executive
officers, including all of our named executive offis other than Fredric H. Gould and Matthew J.IGdtredric H. Gould and Matthew J. Gould
were not included in the compensation consultattdy since none of their basic compensation (galabonus) is paid by or allocated to us.

Prior to commencing its benchmarking arialythe compensation consultant and managemenisdied and agreed upon a methodology to
determine comparative peer groups. Based upondisctassions it was determined to use two peer grasgollows:

. The Full-Time Peer Group; to be used for executivies dedicate all, or substantially all, of theirsiness time to our affairs. The
companies in this peer group could include pubEdT® focused on the debt side of the real estagbss, debt companies which
focus on similar loan size and emphasize senialihgnand/or debt investment companies located iw Merk. The compensation
consultant noted in its report to the compensatmnmittee that the specific peer group companiesat a perfect match, due to
unique position among our peers. We are smaller thast of our mortgage peers and our primary bssiigto provide short-term
senior financing secured by real property, whersasy of our peers engaged in mortgage lending emdde junior/mezzanine
financing.

. The Shared Peer Group; to be used for executivesdetlicate a portion of their business time toadtairs and who also dedicate
time to affiliated companies. The companies in g@er group may have similar characteristics asulhéime peer group companies
and also includes public equity REITs specializinget leased properties (in view of the fact tae of the more significant
companies which participates in the shared sengagesement is primarily engaged in owning and dpeganet leased properties)
and public real estate companies comparable inaiae plus our related companies (measured byehedpitalization and total
capitalization) but that may vary in terms of prdpdocus.

The peer groups used by the compensatiosuttant for its benchmarking analysis are as Vadto

. Full-Time Peer Group: This peer group consistspablic REITs that are comparable to us in terfrrionary focus (debt REITS),
size and/or geographic location. The compensatimstant also reviewed the market practices ofraengial banks typically acti
in commercial
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real estate lending, as well as private debt/imieat companies, as appropriate. The following laeefulltime peer group compan
used by the consultant:

Arbor Realty Trust, Inc Capital Trust, Inc
Capital Source Inc Dynex Capital, Inc
Hanover Capital Mortgage Holdings, Ir iStar Financial Inc
MFA Mortgage Investments, In New York Mortgage Trust, In
NorthStar Realty Financing Cor PMC Commercial Trus
RAIT Financial Trus Redwood Trust, Inc
. Shared Peer Group: This peer group consists gfugikic equity REITs and six public debt REITs thed comparable to our

company plus our related companies in terms ofdpsize and/or geographic location. The compensatimsultant also reviewed
the market practices of several commercial bantie#jly active in commercial real estate lendingwell as private debt/investment
companies, as appropriate. The following are tleeeshpeer group companies used by the consultant:

CaplLease, Inc Arbor Realty Trust, Inc
Cousins Properties Incorporat CapitalTrust, Inc

Getty Realty Corp iStar Financial Inc

Lexington Realty Trus New York Mortgage Trust, In
Urstadt Biddle Properties, In NorthStar Realty Financing Co
W.P. Carey and Co. LL! RAIT Financial Trust

The compensation consultant used th& Percentile as the market comparison in its conshssbecause of our relatively smaller size
compared to the peer group. The compensation dans@also used a plus/minus 15% threshold to déiimkne” (competitive) with the market.
Based on its benchmarking analysis, the compemseatinsultant advised that in 2008: (i) the comptoisagaid by us to Jeffrey A. Gould, our
president and chief executive officer, is below keafi.e., 25" percentile), and the compensation paid by us tohéil Gould, our executive vice
president, and George Zweier, our chief financfiter, is competitive with the market, (ii) theropensation of shared senior executives (including
Mark H. Lundy, a senior vice president and genesahsel) allocated to us is below ®5ercentile market practices, (iii) the total comgation
paid to Jeffrey A. Gould (including all compensatjmaid to Jeffrey Gould by affiliated companies)dgaid to Mitchell Gould and George Zweier

is competitive to the 28 percentile practices, (iv) the total compensatiaitl to shared senior executives by us and a#fdi@bmpanies (including
Mark H. Lundy) is in line with or above their pegasnd (v) the equity awards are a smaller porticietal compensation compared to peers.

Components of Executive Compensation

The principal elements of our compensagimygram for executive officers in 2008 were:

. base salary;

. commissions, which is only provided to full-timeeexitive officers and employees primarily involvadaan origination activities;
. annual cash incentive, which is available onlyuib-ime executive officers and is provided in fioem of a cash bonus;

. long-term incentive compensation in the form otnieted stock; and

. special benefits and perquisites.
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The special benefits and perquisites whiehe provided to some, but not all, of our exeautifficers in 2008, consisted of:

. additional disability insurance;
. long term care insurance; and
. an automobile allowance or payment of automobiléteaance and repairs.

In determining 2008 compensation, the campton committee did not have a specific allocatioal between cash and equity-based
compensation.

Base Salary

Base salary is the basic, least variahie fof compensation for the job an executive offigerforms and provides each full-time executive
officer with a guaranteed monthly income. Basergsaof executive officers compensated by us dyese targeted to be competitive with the
salaries paid to executives performing substagt&fhilar functions at other REITs with a markepitalization similar to ours. Any increase in b
salary is determined on a case by case basist Eased upon a structured formula and is based, @moong other considerations (i) our
performance in the preceding fiscal year (net inepcash distributions paid to shareholders, stoicke performance), (ii) such executive's current
base salary, (iii) amounts paid by peer group camngsafor executive's performing substantially sanfunctions, (iv) years of service, (v) current
job responsibilities and the individual's perforroenand (vi) the recommendation of the presidedtcmef executive officel

Our chairman of the board, in consultatiéth our president and chief executive officer atlders, determines the annual base salary to be
paid to each part-time senior executive officeabthe entities which are parties to the sharedices agreement. In setting the annual base salary
the chairman of the board considers primarily tisdviduals responsibilities to all parties to theed services agreement, the executive's
performance, years of service, the executive'satiannual base salary and the performance ofttn@anies which participate in the shared
services agreement in the preceding fiscal yeag.aftmual base salary is allocated to the entitiéshnare parties to the shared services agreement,
including us, based on the estimated time devatedth of the entities. The compensation committeiews on an annual basis, the amounts
allocated by the part-time executive officers' $a@ determine if they are fair and reasonable.ctimpensation committee is also apprised of
compensation received by our executive officermfour advisor and the other entities which areigatb the shared services agreement. The
compensation committee does not review the paynmeatke by us to the advisor since all such paynaetsnade pursuant to the advisory
agreement, which was approved by our board ofdesstand does not review the payments made byltligoato the part-time executive officers.

Each year the audit committee of the badtdustees reviews the allocation process undesltared services agreement pursuant to which the
base salary, bonus, if any, pension contributios@erquisites of our part-time executive officarallocated to us, to determine if the allocation
process was carried out in accordance with theeshservices agreement. The compensation commétemared the part-time executive officers'
compensation allocated to us and taking into camattbn the services rendered to us by each suttimpa executive officer and the report
provided by the compensation consultant, determihatdsuch amounts were fair and reasonable.

Commissions

We provide the opportunity for executivéiadrs involved primarily in loan origination actiies to earn a commission on each loan we
originate. The commission, which is currently agregate of 10-basis points of the loans originatedivided among our full-time executive
officers and employees engaged primarily in lodgioation activities. The commission is providedhotivate our loan
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origination group. Mitchell Gould is our only namexecutive officer who engages primarily in loaigoration activities. At its meetings in
December 2008 and January 2009 to determine abagalsalary for 2009, bonus for 2008 (to be pa2DBB) and restricted stock awards in 2009,
upon the recommendation of our president and exie€utive officer, the compensation committee aglbptrevised commission policy as it
believes it is a motivational device that assistsdcuring our overall objective of enhancing shalder value. The revised commission policy,
which is effective commencing in 2009, provided thrae half of the commission payable with respedban originations shall be paid when a loan
is originated and one-half shall be paid when taalis fully repaid.

Bonus

We provide the opportunity for our full-tnexecutive officers and other full-time employ&eearn an annual cash bonus. We provide this
opportunity both to reward our personnel for past@mance and to motivate and retain talented lpedye recognize that annual bonuses are
almost universally provided by other companies witlich we might compete for talent. Annual cashus@s for our executive officers (including
the three named executive officers who devotealubstantially all, their business time to odam$) is determined on a case-by-case basis and is
determined subjectively. In arriving at the anneedh bonuses, consideration is given to both acutive's performance and to our performance.
Once our compensation committee has approved theahhonus to be paid to each executive officer cttmpensation committee presents its
recommendations to the board of trustees for thgiroval. Based on our present structure and tladl aomber of full-time executive officers, our
compensation committee has not established fornmulperformance goals to determine cash bonusesufaexecutive officers.

Long-term Equity Awards

We provide the opportunity for our execatfficers to receive long-term equity incentiveaagls. Our long-term equity incentive
compensation program is designed to recognize nsfpiities, reward performance, motivate futurefpenance, align the interests of our
executive officers with our shareholders' and retair executive officers. The compensation commiteviews long-term equity incentives for all
our officers, trustees and employees annually aakkesirecommendations to our board of trusteesiéogtant of equity awards. In determining the
long-term equity compensation component, the cosgon committee considers all relevant factorsuiting our performance and individual
performance. Existing ownership levels are notctofain award determination.

We do not have a formal policy with respecivhether equity compensation should be paitiénform of stock options or restricted stock.
Prior to 2003, we awarded stock options rather teatricted stock, but in 2003 a determination masle to only award restricted stock. The
compensation committee believes restricted stockdsvare more effective in achieving our compeasaibjectives, as restricted stock has a
greater retention value. In addition, because fakares are normally awarded, it is potentiallg idifutive. Executive officers realize value upon
the vesting of the restricted stock, with the vglogentially increasing if our stock performancergases. Before vesting, cash dividends to
shareholders are paid on all outstanding awardsstficted stock as an additional element of corsgiéon.

All the restricted stock awards made tedaintain a fiverear "cliff" vesting requirement. The compensatommittee believes that restrict
stock awards with five-year "cliff* vesting providestrong retention incentive for executives, aetldn aligns the interests of our executive offcer
with our shareholders. We view our capital stoclk asluable asset that should be awarded judigioksk that reason, it has been our policy that
the aggregate equity incentives granted each geaurtexecutive officers, employees, trustees amdwitants should be approximatéhz % of
our issued and outstanding common shares. Our awapen consultant has advised our compensatiomnitbee that our current dilution is below
the median of our peer group and the overhang ededawith our
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incentive compensation plan is near the minimumragraur peers. Accordingly, we are recommendindhéoeholders the establishment of a new
plan covering 500,000 common shares and have setdeavards being made effective February 2, 2@08 3,430 common shares awarded
effective January 1, 2008 to 126,450 common shareish is approximately 1% of our issued and ouididag common shares.

We do not have a formal policy on timingiiég compensation grants in connection with theask of material non-public information.
Generally our compensation committee recommend®antoard of trustees approves the granting otyqwards to be effective on or about
January 3% of each year. On January 9, 2009, the compensatimmittee approved the award of 126,450 sharesstrficted stock and set the
grant date for our restricted stock incentive awatdFebruary 2, 2009. The aggregate restricted stothorized for awards by us on February 2,
2009 is approximately 1.09% shares of our issueldoamstanding common shares.

Executive Benefits and Perquisites

We provide our executive officers and ompéoyees with a competitive benefits and perqussitegram. We recognize that similar benefits
and perquisites are commonly provided at other @igs that we might compete with for talent. Waaenour executive benefits and perquisites
program periodically to ensure it remains fair tw executives and employees and supportable tetmreholders. For 2008, the executive benefits
and perquisites we provided to executive officexsoanted for a small percentage of the compensatiavided by us or allocated to us for our
executive officers. The executive benefits and pisites we provided to certain of our full-time exéve officers, in addition to the benefits and
perquisites we provided to all our full-time empdeg, consisted of an automobile allowance or patgifenautomobile maintenance and repairs,
payment of the premiums for additional disabilitgurance and payment of the premiums for long-teara insurance. With respect to our farte
executive officers, the cost of their executivedfida and perquisites, which also consisted ofwgnraobile allowance or payments for automobile
maintenance and repairs, the payment of the presffanadditional disability insurance and paymemremiums for long-term care insurance,
was allocated among us and other entities purdaahe shared services agreement.

Severance and Change of Control Agreements

Neither our executive officers nor our eaygles have employment or severance agreementsisvifthey are "at will" employees who serve at
the pleasure of our board of trustees.

Except for provisions for accelerated vestf awards of our restricted stock in a "changeoatrol” transaction, we do not provide for any
change of control protection for our executive aéfis, trustees or employees. Under the terms bof restricted share awards agreement, accele
vesting occurs with respect to each person whdbes awarded shares if (i) any person, corporatiather entity purchases our shares of stock
for cash, securities or other consideration purstea tender offer or an exchange offer, withet prior consent of our board, or (i) any person,
corporation or other entity shall become the "bigiefowner" (as such term is defined in Rule 13-dnder the Securities and Exchange Act of
1934, as amended), directly or indirectly of owwséies representing 20% or more of the combinatthg power of our then outstanding securities
ordinarily having the right to vote in the electiohtrustees, other than in a transaction apprdyeour board of trustees.
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Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CafdE986, as amended, imposes a limitation on &uictibility of certain non-cash compensation
in excess of $1 million earned by each of the chiefcutive officer and the four other most highdynpensated officers of publicly held companies.
In 2008, all compensation paid to our ftilhe executives was deductible by us. The compeEmsabmmittee intends to preserve the deductibdit
compensation payments and benefits to the extasbrably practicable. The compensation committsenbtadopted a formal policy that requires
all compensation paid to the executive officerbedully deductible.

Analysis
Base Salary and Bonus

In accordance with the compensation sefinogess described above, base salary increasdmandes were approved as follows for named
executive officers who are compensated directlydry

Per centage % |ncrease
2007 Bonus 2008 Bonus  (Decrease) of Salary and
2007 Base 2008 Base

Salary ($) Salary ($) @@ $)(2 Bonus Combined
Jeffrey A. Goulc 434,929(3 442,890(3 60,00( 60,00( 1.61%
Mitchell Gould 287,966(4 247,360(4 35,00( 22,00( (16.6)%
George Zweie 146,965 175,124 30,00( 20,00( 10.3%

Q) Represents the bonus for 2007 performance whichpaigsin 2008.
2) Represents the bonus for 2008 performance whichevagill be) paid in 2009.

3) Jeffrey A. Gould's base salary was set at $440p@0@nnum effective January 1, 2006. The repoi®@f base salary is for our fiscal year
ended September 30, 2007 and includes a lower bhas@a salary for the first quarter of the fiscadyand the new base salary for the last
three quarters of the fiscal year.

(4) Mitchell Gould, who is engaged in loan originatiactivities, receives a commission based on thermelaf originations each year. The
amounts set forth in the table above include corsimis he received of $120,840 in 2007 and $52,02008.

In 2008, the base salary and bonus ofelefi Gould, president and chief executive offiseas maintained at the level fixed on January 1,
2006. Although the compensation committee wasfgdisvith his performance as chief executive offiqgarticularly his handling of the problems
which evolved as a result of the credit and retdte<risis (which commenced in later part of fiss207 and accelerated in fiscal 2008), our overall
performance in fiscal 2008 was given more weighhthis performance in setting his 2008 base saladybonus. The base salary of Mitchell Gc
in 2008, as compared to 2007 (excluding the comarissaid to Mitchell Gould), was increased basedwar performance in 2007 in the
origination area and his overall performance as@kee vice president but his bonus in 2008 wasiced by 27% because of our overall
performance in 2008. However, Mitchell Gould's @lebase salary, including commissions, decreagetbtb% year-over-year due to the reduced
commissions, as the credit and real estate cris2008 resulted in a substantial decrease in lagimations. The base salary of George Zweier, our
chief financial officer, was increased in 2008&cagnize increased responsibilities and his indi@igherformance, but in viewing our overall
performance in fiscal 2008, his bonus in 2008 veakiced by 33%.

Mark H. Lundy serves as our senior vicesjglent and general counsel. As such, he is redperfsir legal matters relating to loan origination
and lending documentation, foreclosure activitis)kruptcy claims and issues, credit line docuntemand other agreements entered into by us.
In addition, he reviews our filings under the Séts Exchange Act of 1934, as amended, and ouiqub
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disclosures. The compensation committee deternmhmidbased on the value of his services on ourlheha compensation of Mr. Lundy which is
allocated to us was fair and reasonable.

The base salary and bonus of Jeffrey A.lGaur president and chief executive officer iD20s 260% greater than the compensation of
Mitchell Gould, our executive vice president, aiffb% greater than the compensation of George Zwaierchief financial officer. We have not
adopted a policy with regard to the relationshig@hpensation among named executive officers @ramployees. The compensation committee
reviewed the differential in compensation betwesfifrdy A. Gould and Mitchell Gould and George Zweiad concluded that the differential was
appropriate. Both Mitchell Gould and George Zwéiave responsibilities primarily related to a spedaftivity, whereas Jeffrey A. Gould's
responsibilities cover all our business activitreduding, among other things, generating new kegsnloan originations, negotiating joint venture
agreements, loan enforcement, capital raisingevewf all filings under the Securities Exchange 81934, as amended, review of all public
announcements and other investor relations matters.

Long-term Equity Awards

We believe that our long-term equity congation program, using restricted stock awards fitryear, cliff vesting provides motivation for
our executives and is a beneficial retention tédét. are mindful of the potential dilution and comgation cost associated with awarding shares of
restricted stock. Our policy remains to limit diart and compensation costs, and we are mindfliefindings of our compensation consultant to
the effect that in the aggregate we award sharésnithe competitive range but less than our peaug Accordingly, the award which will be
made on February 2, 2009 will be 126,450 commoneshaf which 7,790 is subject to approval by dwareholders of our proposed 2009 incentive
plan. In the past five years, we have awarded arege of 43,247 shares each year, representingeaaige of 0.43% per annum of our outstanding
shares.

We intend to continue to award restrictextls as we believe (1) restricted stock awardshatiginagement's interests and goals with
stockholders interests and goals and (2) it isxaeleEent motivator and employee retention tool.

Advisor Fees

Fees paid to our advisor under the adviagngement, as amended, are based on a percehtageassets and a portion of our loan origination
fees. Our main assets are real estate loans anektate acquired in foreclosure or deed in lieooéclosure, which generates interest and fee
income and rental income. Fredric H. Gould, chairmBour board, is the sole shareholder of oursatviThe advisory agreement was renegotiated
between the independent trustees and managemdotvémber and December 2006 and amended effectivedal, 2007. At that time, there w
four years remaining on the term of the existingeagient. The two basic changes made in the amexgtedment were (i) a reduction of the
percentage of assets on which the fee is based®6r(in most instances) fd 100f 1% and (ii) a change in the origination fee payis to the
advisor by our borrowers from 1% Yé2 of 1%, with the proviso that no origination fedgdsbe paid to the advisor unless we receive arnnaiigpn
fee of at least 1%.

Since the fee paid by us to the advisoreutite advisory agreement is based on an agreeméstt was approved by our board of trustees, the
compensation committee does not review the feghsodeterminations made by Fredric H. Gould abégayment of compensation by the advisor
to any of our senior executive officers.

In addition to the compensation paid byabegisor to four of our named executive officeri@ such compensation is set forth in our
Summary Compensation Table), such named execuficers also receive compensation from other pewarvice companies which are wholly
owned by Fredric H. Gould. The compensation conamits advised of all such payments. Neverthelbes;ampensation
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committee has determined that if the compensatiah lpy us to our executive officers is fair ands@zable, then the amounts paid to them by the
private services companies should not be considesedfactor in the determination of compensatidating to such executive's performance for us
as long as these persons are satisfactorily peirigrtheir duties on our behalf. The compensatianmittee has determined that all persons who
receive compensation from us and also from theapgigervice companies satisfactorily performed itheties on our behalf.

Equity Compensation Policies

We do not have any policy regarding ownigrsbquirements for officers or trustees. In vielthe fact that all of our officers and trusteesnow
our common shares (and many of our officers hadyaificant number of common shares), we do ndtbelthere is a need to adopt a policy
regarding ownership of our common shares by offieerd trustees.

Perquisites

The perquisites we provide to our executiffcers, which are in addition to the benefits previde to all our employees, account for a small
percentage of the compensation paid by us to ocatitd to us for our executive officers. We belithat such perquisites are competitive and
appropriate.

Severance and Change of Control Agreements

Except for provisions for accelerated vestf awards of our restricted stock in a "changeoatrol” transaction, we do not provide for any
severance, termination or change of control payroeptotection to our officers, trustees or emptsieAccordingly, upon a change of control, the
restricted stock issued to our officers, trusteegployees and consultants would automatically vigss is the only automatic compensation benefit
our officers would receive in a change of contrahsaction. In the event that a change of conttolized as of September 30, 2008, the restricted
stock held by our named executives officers woaldehautomatically vested and the value of each effider's restricted stock, based upon the
closing price of our stock on September 30, 20068)ld’have been as follows:

Value of Outstanding Shar es of
Number of Sharesof Unvested  Unvested Restricted Stock Upon

Restricted Stock Held as of a Change of Control at

Name September 31, 2008 September 31, 2008 ($)(1)

Jeffrey A. Goulc 14,72( $ 126,44!
George Zweie 550C $ 47,24¢
Mitchell Gould 10,35 $ 88,90"
Fredric H. Gould 14,72 $ 126,44!
Matthew J. Goult 14,72 $ 126,44!
Mark H. Lundy 14,72 $ 126,44!

(1)  The per share closing price on the New York Stoxghange for our common shares on September 30,286%8.59.
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Summary Compensation Table

The following summary compensation tabkehlises the compensation paid and accrued forcesrendered in all capacities to us during the
2008 and 2007 fiscal years for our chief execubfficer, chief financial officer and the four otherost highly compensated executive officers other
than our chief executive officer and chief finahaiicer:

All Other
Stock Compensation

Salary Bonus Awards Total

Name and Principal Position Year Q) @) 2 O ()]
Jeffrey A. Gould 200¢ 442,89( 60,00 66,65 390,098(y 956,31.
President and Chief Executive Offic 2007 434,92¢ 60,00 55,94: 537,776() 1,088,64
George Zweier 200¢ 175,13« 30,00C 23,71¢ 52,482(%) 281,33
Vice President and Chief Financial Offi 2007 146,96! 30,00C 17,56¢ 41,960() 236,49:
Mitchell Gould, 200¢ 247,36( 35,00( 44,18¢ 77,023(f) 398,68t
Executive Vice Preside! 2007 287,96t 25,00( 33,05¢ 58,125(f) 404,15(
Fredric H. Gould 200¢ — — 66,65« 551,746() 618,40(
Chairman of the Boar 2007 — — 55,94: 782,069() 838,01:
Matthew J. Gould 200¢ — — 66,65« 424,358() 491,01:
Senior Vice Presider 2007 — — 55,947  499,092() 555,03!
Mark H. Lundy, 200¢  181,02( — 66,52« 296,442(Y 542,53:
Senior Vice Presidel 2007 146,72: — 55,94:  430,800() 633,46

Q) The salary and bonus for each of Jeffrey A. GoGlelprge Zweier and Mitchell Gould was paid diretiyyus. The salary of Mitchell Gould
includes commissions based on loan originatior8@{072 and $120,840 in 2008 and 2007, respectifFeddric H. Gould and Matthew J.
Gould do not receive any salary or bonus from usreome of their annual compensation is allocatagstpursuant to the shared services
agreement among us and entities which share fasilind personnel in common with us. Mark H. Luddgs not receive salary or bonus
directly from us. He receives an annual salarytzoms from Gould Investors L.P. and related congsaand his salary and bonus is
allocated to us pursuant to the shared servicesagnt. The salary of Mark H. Lundy that is allecato us is set forth in the above
Summary Compensation Table. Reference is madetcation “"Certain Relationships and Related Tretiwas" for a discussion of
additional compensation paid to Jeffrey A. Goulskdfic H. Gould, Matthew J. Gould and Mark H. Lurtdyentities owned by Fredric H.
Gould.

2) Represents the dollar amounts expensed for finareparting purposes for the years ended SepteBhe2008 and 2007 in accordance v
SFAS 123(R). See Note 11 to the Consolidated FinbBtatements included in our Annual Report omi-@0-K for the year ended
September 30, 2008 for a discussion of restridiecksawards.

(3) We maintain a tax qualified defined contributioamfor our officers and employees, and entitiesctvlaire parties with us to a shared
services agreement (including Gould Investors LnRaintain substantially similar defined contributiplans for their officers and
employees. We make an annual contribution to the fdr each officer and employee whose base saa@gid directly by us (and entities
which are parties to the shared services agreemake annual contributions to its plan for eachobificers and employees) equal to 15%
of such person's annual earnings, not to excee@d®34n 2008 and $33,563 in 2007 for any persorh\ispect to Jeffrey A. Gould,
Fredric H. Gould, Matthew J. Gould and Mark H. Lynthe total amount set forth in the column "Alh@t Compensation" also includes
compensation paid to them in fiscal 2008 and fi2€&l7 by our advisor, REIT Management Corp. Setnfiies (4), (7), (8) and (9) below.
REIT Management Corp. is wholly owned by FredricGduld.
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(4)

®)

(6)

@)

®)

9)

Includes dividends of $47,391 and $30,267 paickfiyely A. Gould in 2008 and 2007, respectively restricted stock awarded to him,
compensation of $286,310 and $453,420 paid to friettly and indirectly in 2008 and 2007, respedtivby REIT Management Corp., and
our contribution of $34,313 and $33,563 paid far enefit to our defined contribution plan in 2@G0&1 2007, respectively. Also includes
perquisites totaling $22,084 and $20,516 in 20a82007, respectively, of which $14,764 in 2008 &id,808 in 2007 represents an
automobile allowance, $4,335 in 2008 and $3,97200i7 represents a premium paid for additional disaimsurance and $2,985 in 2008
and $2,735 in 2007 represents a premium paid fag-term care insurance.

Includes dividends of $17,173 and $9,378 paid torGe Zweier in 2008 and 2007, respectively, orriest stock awarded to him and our
contribution of $30,770 and $26,545 in 2008 and7208spectively, paid for his benefit to our defir@ntribution plan. Also includes an
automobile allowance of $4,539 in 2008 and $6,03Z007.

Includes dividends of $31,777 and $17,094 paid ifwiMIl Gould in 2008 and 2007, respectively, ostrieted stock awarded to him and
contribution of $34,313 and $33,563 paid for hisdfé in 2008 and 2007, respectively, to our delicentribution plan. Also includes an
automobile allowance of $6,050 in 2008 and $7,643007.

Includes dividends of $47,391 and $30,267 paidréalfic H. Gould in 2008 and 2007, respectivelyrestricted stock awarded to him,
compensation of $445,740 and $718,329 paid to jiRBIT Management Corp. in 2008 and 2007, respelgtiand our contribution of
$34,313 in 2008 and $33,563 in 2007 paid for higefieby REIT Management Corp. to its defined citmttion plan. Also includes
perquisites totaling $24,302 in 2008 and $22,668007 paid for his benefit by REIT Management Corp.

Includes dividends of $47,391 and $30,267 paid &ithéw J. Gould in 2008 and 2007, respectivelyrestricted stock awards to him and
compensation of $376,967 in 2008 and $468,825 @Y 2&id to him by REIT Management Corp.

Includes dividends of $47,391 and $30,267 paid &kvH. Lundy in 2008 and 2007, respectively, orrigted stock awarded to him and
compensation of $228,070 in 2008 and $383,060 @Y 2&id to him by REIT Management Corp. Also inésigherquisites of $20,981 in
2008 and $17,473 in 2007, representing an allacgtizsuant to the shared services agreement eiiense incurred by Gould

Investors L.P. for its contribution of $34,313 (B and $33,563 in 2007 for his benefit to the @dolestors L.P. defined contribution p
and $8,197 and $6,853 in 2008 and 2007, respegtiraresenting an allocation of expenses incusge@ould Investors L.P. for additional
disability insurance, long-term care insuranceedncation benefit (in 2008) and an automobile adlioge.
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Grant of Plan-Based Awards

The following table discloses the grantplah-based awards during the 2008 fiscal yeaotdiorchief executive officer, chief financial office
and the four other most highly compensated exeewtfficers other than our chief executive officedahief financial officer:

Estimated Future Payouts Under

Equity I ncentive Plan Awards Grant Date
Fair Value of
Committ Threshold '
Grant Date c,)Amctni]clmee resno Terget Maximum (#)  Stock Awards $(2)
Name Date (€3] [C1Eh)
Jeffrey A. Gould, 1/31/0¢ 12/10/0° — 4,00C — 62,76(
President and Chief Executive Officer 1/31/07 — — 79,94(
12/12/0¢ 2,80(
George Zweier, 1/31/0¢ 12/10/0° — 2,00 — 31,38(
Vice President and Chief Financial Offi  1/31/07 — — 42,82¢
12/12/0¢ 1,50(
Mitchell Gould, 1/31/0¢ 12/10/0° — 3,50 — 54,91t
Executive Vice President 1/31/07 — — 71,37¢
12/12/0¢ 2,50(
Fredric H. Gould, 1/31/0¢ 12/10/0° —  4,00C — 62,76(
Chairman of the Board 1/31/07 — — 79,94(
12/12/0¢ 2,80(
Matthew J. Gould, 1/31/0¢ 12/10/0° — 4,00C — 62,76(
Senior Vice President 1/31/07 — — 79,94(
12/12/0¢ 2,80(
Mark H. Lundy, 1/31/0¢ 12/10/0° —  4,00C — 62,76(
Senior Vice President 1/31/07 — — 79,94(
12/12/0¢ 2,80(

(1)  This column represents the grant in 2008 and 200&stricted shares to each of our named execauffieers. These shares of restricted
stock vest five years from the grant date, anddivigends we may pay to our shareholders are a&btp holders of our restricted stock at
the same dividend rate.

(2)  Shown is the aggregate grant date fair value coedgputaccordance with SFAS 123(R) for restrictetlstawards in 2008 and 2007. By

contrast, the amount shown for restricted stockrdsven the Summary Compensation Table is the amexpensed by us for financial
statement purposes for all restricted awards gdaot¢he named executive officers which have netad
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Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstagdequity awards at September 30, 2008 for ouf elxiecutive officer, chief financial officer andet
four other most highly compensated executive offiagher than our chief executive officer and cfiiedincial officer:

Option Awards Stock Awards
Market
Value of
Number of wﬁﬁzg Number of Sharesor
Securities Underlying Sharesor Units of
Underlying Unexer cised Option Units of Stock
Unexer cised Options (#) Exercise Stock that That
; Option Have Not Have Not
Options (#) Unexercisable Price Exp?ration Vested Vested
Name Exercisable % Date # %
Jeffrey A. Gould,
Chief Executive Office — — — — 14,720(1 126,44!
George Zweier
Vice President and Chi 2,50( — 7.7 12/10/201
Financial Officer 5,00(C — 10.4t  12/09/201. 5,500(2 47,24!
Mitchell Gould,
Executive Vice Presidel — — — — 10,350(3 88,90
Fredric H. Gould,
Chairman of the Boar — — — — 14,720(1 126,44!
Matthew J. Gould,
Senior Vice Presider — — — — 14,720(1 126,44!
Mark H. Lundy,
Senior Vice Presidel — — — — 14,720(1 126,44!

Q) On February 10, 2004, January 31, 2005, Januar®@K, January 31, 2007 and January 31, 2008, \aedad 2,220, 2,900, 2,800, 2,800,
and 4,000 restricted shares, respectively. Eaate stessts five year after the award date.

(2)  On February 10, 2004, January 31, 2005, Januarg®5, January 31, 2007 and January 31, 2008, \medad 400, 600, 1,000, 1,500, and
2,000 restricted shares, respectively. Each shests Vive years after the award date.

(3) On February 10, 2004, January 31, 2005, Januar®@®15, January 31, 2007 and January 31, 2008, \aedaa 750, 1,000, 2,500, 2,500,
3,500 restricted shares, respectively. Each shests Vive years after the award date.
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Option Exercises and Stock Vested

The following table discloses options eigd and stock vested during the 2008 fiscal yeaodir chief executive officer, chief financial
officer and the four other most highly compensateecutive officers other than our chief executiffecer and chief financial officer:

Option Awards Stock Awards
Number of Value Number of Value
SharesAcquired Realized  SharesAcquired  Realized
Oon on
on Exercise Exercise on Vesting Vesting
Name # (6] (#) %
Jeffrey A. Gould,
Chief Executive Office — — 2,35( 38,30
George Zweier,
Vice President and Chief Financial Offi 1,25( 18,72¢ 70C 11,41¢(
Mitchell Gould,
Executive Vice Presidel — — 75C 12,22¢
Fredric H. Gould,
Chairman of the Boar — — 2,35( 38,30
Matthew J. Gould,
Senior Vice Presidel — — 2,35( 38,30
Mark H. Lundy,
Vice Presiden — — 2,35( 38,30t

Pension Benefits

Since the only pension benefit plan we ra@mis a tax qualified defined contribution planPension Benefits Table is not provided.
Contributions to the defined contribution plan 3effrey A. Gould, George Zweier and Mitchell Goal# included in the Summary Compensation
Table and the amount allocated to us pursuanstmeed services agreement for the pension begefitsibuted by Gould Investors L.P. to its
defined contribution plan for the benefit of Mark lEHundy is also included in the Summary Compengalfiable. We do not make any contribution
to our defined contribution plan for the benefittoédric H. Gould or Matthew J. Gould and no amasiatiocated to us for any contributions made
to any other entity's defined contribution planbtahalf of Fredric H. Gould and Matthew J. Gould.

We have adopted a tax qualified definedrifmution pension plan covering all our employ€eHse pension plan is administered by Fredric H.
Gould, Simeon Brinberg and David W. Kalish (Mes&snberg and Kalish are non-trustee officers oflBRAnnual contributions are based on
15% of an employee's annual earnings (includingcasi bonus), not to exceed $34,313 per employkscad 2008. Partial vesting commences
two years after employment, increasing annuallyl fudt vesting is achieved at the completion of gears of employment. The method of payment
of benefits to participants upon retirement is dateed solely by the participant, who may eleaimp sum payment, the purchase of an annuity or
a rollover into an individual retirement accouhie amount of which is based on the amount of dmutions and the results of the plan's
investments.

For the year ended September 30, 20083%34yas contributed for the benefit of Jeffrey AuRl, with 21 years of credited service, $30,770
was contributed for the benefit of George Zweidthwen years of credited service, and $34,313cuatributed for the benefit of Mitchell Gould,
with ten years of credited service. The aggregateunt accumulated to date for Jeffrey A. Gould, @ed@weier and Mitchell Gould is $1,207,6
$260,443 and $359,991, respectively.
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Non-Qualified Deferred Compensation
We do not provide any non-qualified defdreempensation to our executive officers.
REPORT OF THE COMPENSATION COMMITTEE

We have reviewed and discussed the forggdompensation Discussion and Analysis with managenBased on our review and discussions
with management, we recommended to the Board aftées, that the Compensation Discussion and Asabgsincluded in this proxy statement.

The Compensation Committee
Jeffrey Rubin (Chairman)

Alan Ginsburg

Jonathan H. Simon
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Introduction

Fredric H. Gould, chairman of our boardraktees, is chairman of the board of directorscnief executive officer of One Liberty
Properties, Inc., a real estate investment tratdion the New York Stock Exchange that is engag#te ownership of a diversified portfolio of
income-producing real properties that are net k&s¢enants, generally under long-term leasesstdiso chairman of the board of directors and
sole stockholder of the managing general partn&afid Investors L.P., a limited partnership thahe and operates a diversified portfolio of real
estate and invests in other companies active inethleestate and finance industries, and he isaleemember of a limited liability company whicl
the other general partner of Gould Investors L.&ul@ Investors L.P. owns approximately 19% of outstanding common shares. In addition,
Mr. Gould is an officer and sole shareholder of RElanagement Corp., our advisor.

Jeffrey A. Gould, a trustee and our presidad chief executive officer, is a senior vicegident and director of One Liberty Properties, Inc
and a vice president of the managing general pasfn@ould Investors L.P. Matthew J. Gould, a teesand one of our senior vice presidents, is a
senior vice president and director of One Libentyderties, Inc., and president of the managing iggpartner of Gould Investors L.P. He is alsc
executive officer of REIT Management Corp. and ajdstic Property Management Corp. In addition, DaM. Kalish, Simeon Brinberg, Mark H.
Lundy and Israel Rosenzweig, each of whom is anwgkee officer of our company, are executive offcef One Liberty Properties, Inc. and of the
corporate managing general partner of Gould Invedtd®. Mark H. Lundy also is an officer of MajesBroperty Management Corp.

Related Party Transactions

We and certain related entities, includdmuld Investors L.P., One Liberty Properties, IMajestic Property Management Corp. and REIT
Management Corp. occupy common office space ane sleatain services and personnel in common. ¢afi2g008, we reimbursed Gould
Investors L.P. $907,000 for common general and agtnative expenses, including rent, telecommurigcaservices, computer services,
bookkeeping, secretarial and other clerical sesvared legal and accounting services. This amowhides $81,000 contributed to the annual re
$420,000 paid by Gould Investors L.P., One Lib&gperties, Inc. and related entities to a subsidiaGould Investors L.P. which owns the
building in which the offices of these entities Byeated, and an aggregate of $440,000 allocated for services performed by certain executive
officers who are engaged by us on a part-time basikiding the amounts allocated for the salany benefits of Mark H. Lundy as set forth in the
"Summary Compensation Table" and $154,109 and $48&llocated for the salaries of Simeon Brinberd Bavid W. Kalish, respectively. The
allocation of general and administrative expense®mputed in accordance with a shared servicezagmt, and is based on the estimated time
devoted by executive, administrative and clerieabpnnel to the affairs of each participating grittthe shared services agreement. The servic
secretarial personnel generally is allocated ors#tme basis as that of the executive to whom esarktary is assigned. The amount of general and
administrative expenses allocated to us, repres@mioximately 26.7% of the total expenses allattdeall entities which are parties to the shared
services agreement. We also lease under a dies# leith a subsidiary of Gould Investors L.P. apipnately 1,800 square feet of office space &
annual rental of $58,000, which is a competitivet fer comparable office space in the area in withehbuilding is located.

We are party to an advisory agreement betvues and REIT Management Corp., a company wheliyed by Fredric H. Gould. Pursuant to
the advisory agreement, REIT Management Corp. $has advisory and administrative services withaesp our business, including, without
limitation, arranging credit lines, interfacing tvibur lending banks, participating in our loan gsab and approvals, providing investment advice,
providing assistance with building inspections, staiction
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supervision, and workout and litigation and forecie action support. Pursuant to the advisory ageag as amended, effective January 1, 2007,
REIT Management Corp. receives an annual féd odof 1% of our invested assets and our borrowersagieg to REIT Management Corp., upon
funding a loan commitment, & 2 of 1% of the total commitment amount, provided thathave received at least a loan commitment fed/of
from the borrower in any such transaction and aay kcommitment fee in excess offl2% is to be paid to us. The annual fee to REIT
Management Corp. includes non-accruing mortgagaswvable, to the extent it exceeds allowancesdan losses. In addition to the advisory
agreement, as amended, a joint venture arrangemitan€IT Capital USA, Inc., entered into in Novenni2906, provides that any loan origination
fee paid by a borrower on a loan originated byjdira venture in excess of 2% of the principal amioof the loan, but not exceeding 3% of the
principal amount of the loan, will be paid to REMlanagement Corp. Borrowers also may pay an ingpeftie to REIT Management Corp. for
building inspections relating to loan originaticarsd to construction loan fundings. The term ofdteisory agreement, as amended, will expire on
December 31, 2010. In fiscal 2008, we paid a fakeuthe advisory agreement, as amended, to REITalyeanent Corp. of $1,730,000 and our
borrowers paid fees to REIT Management Corp. oBJXX.

All of the outstanding shares of REIT Mamagnt Corp. are owned by Fredric H. Gould. FredriGould and Matthew J. Gould are execu
officers of REIT Management Corp. The total compeios they each received from REIT Management Garfiscal 2008 is set forth in the
Summary Compensation Table and the notes to the, &td the compensation received in fiscal 2008dffrey A. Gould and Mark H. Lundy fro
REIT Management Corp. is also set forth in the SamnCompensation Table and the notes to the t&eeon Brinberg, David W. Kalish and
Israel Rosenzweig, also executive officers of mmpany, received compensation from REIT Manager@enp. in fiscal 2008 of $93,525,
$163,955 and $223,655, respectively.

Majestic Property Management Corp., a catgpehich is whollyewned by Fredric H. Gould, provides real propergnagement services a
construction supervisory fees, real estate brolenagrtgage brokerage and construction supervegovices for affiliated entities, as well as
companies that are non-affiliated entities. Indls2008, we paid Majestic Property Management Ciegs for management and construction
supervisory services totaling $106,797 and ourdweers paid an aggregate of $5,000 to Majestic RPtppéanagement Corp. for building
inspections relating to loan originations and cariton loan fundings, representing, in the aggredass than 1% of the fiscal 2008 revenues of
Majestic Property Management Corp. In additiorfjsnal 2008, eight unconsolidated joint venturasyhich we own a 50% joint venture interest,
paid Majestic Property Management Corp. for managerservices and brokerage commissions, a totaV$32representing less than 1% of the
fiscal 2008 revenues of Majestic Property Managdr@emp. Fredric H. Gould received compensation fidajestic Property Management Corp
$207,083 in fiscal 2008, and the following execetofficers of ours (some of whom are officers ofjdstic Property Management Corp.) received
compensation from Majestic Property Management Qarfiscal 2008 as follows: Jeffrey A. Gould, $2681; Matthew J. Gould, $298,511;
Simeon Brinberg, $64,162; David W. Kalish, $147,98@4rk H. Lundy, $224,373; and Israel RosenzweR3646. None of this compensation is
included in the compensation set forth in our Sumn@mpensation Table. The real property manages&mntices provided by Majestic Property
Management Corp. to us and our joint ventures d&lamong other things, rent billing and collecti@asing (including compliance with
regulatory statutes and rules; i.e., New York @&mt control and rent stabilization rules) and ¢artdion supervision of property improvements,
maintenance and repairs related to foreclosed piepe

The fees paid by us to REIT Management Camgd Majestic Property Management Corp. and tpemrses reimbursed to Gould Investors L.P.
under the shared services agreement were revieyedrlaudit committee and non-management trustdesfees paid to REIT Management Corp.
are paid pursuant to the advisory agreement, whiahrevised and amended effective January 1, 20@&7,review by our independent trustees.
expenses reimbursed to Gould Investors L.P. are
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reimbursed pursuant to the shared services agréemenfees to Majestic Property Management Cabased on fees which would have been
charged by unaffiliated persons for comparableisesv Jeffrey A. Gould, Fredric H. Gould, MatthewGbuld, Mark H. Lundy, Simeon Brinberg,
David W. Kalish and Israel Rosenzweig also recemmpensation from other entities wholly-owned bgdfic H. Gould and parties to the shared
services agreement, none of which provided sertes in fiscal 2008.

Effective January 1, 2007, we, Gould IngesL.P., One Liberty Properties and Fredric H. @dpersonally) purchased from Citation Shares
Sales, Inc., a fractional 6.25% interest in anlaivp. We purchased our fractional interest in otdéacilitate property site inspections by our
officers, employees and loan underwriters. We paseld 40% of the 6.25% of interest for $172,000r@t=pble over five years), representing our
pro rata share of the total purchase price andedg@pay our pro rata share of the operating cdsis management agreement for the airplane with
Citation Sales Shares Inc. is for a period of fiears and provides for the monthly operating ctwst®e adjusted annually, based upon a fixed
schedule set forth in the agreement. Georgetowim&ar Inc., managing general partner of Goulddtoss L.P., acting as nominee for the
purchasers executed the purchase agreement anddemant agreement.” We are allotted our pro rateesdf 250 hours of usage under the
purchase agreement for the five years of the aggaerhe airplane (or any substitute airplane ymeduant to the terms of the agreement) is used
by us for business purposes only. All payments niigdes in this transaction are made directly tostiéer of the aircraft and the manager, both
unrelated parties. At the conclusion of each ytbarparties which purchased the fractional inteziest pay a pro rata share of operating expenses,
"true up" operating expenses, if any participamsusours in excess of those allotted to it. Thelmsers of the 6.25% fractional interest, as a!
have the right to reconvey the interest to theesell any time, twelve months subsequent to the ttiat title to the aircraft was acquired, at aeri
equal to the fair market value of the interestedatned by negotiation and if the parties cannot@®n a price, then independent third party
appraisals are to be performed. In fiscal 2008inwerred net maintenance charges of $61,516 (aftebursement to us of $25,493 after
completion of the "true up" process) and expensgiatiation of $35,764 with respect to the fradidnterest.

Policies and Procedures

Our code of business conduct and ethicgiges in the "Conflicts of Interest" section thatr doard of trustees is aware of certain transastio
between us and affiliated entities, including tharing of services pursuant to the terms of a sheeevices agreement and the provision of services
by affiliated entities to us. The provision statiest the board has determined that the servicesda by affiliated entities to us are beneficiatla
that we may enter into a contract or transacticth am affiliated entity provided that any such saction is approved by the audit committee which
is satisfied that the fees, charges and other patgmeade to the affiliated entities are at no greebst or expense to us then would be incurrea
were to obtain substantially the same services fiamelated and unaffiliated entities. The termiliated entities” is defined in the code of busmes
conduct and ethics as all parties to the sharedcesragreement and other entities in which oucef§ and trustees have an interest.

Our audit committee is advised of relatadytransactions which occurred in the prior qeraat each quarterly meeting, reviews the facts of
the transactions and either approves/ratifies saproves the transactions. If a transaction ietate member of our audit committee, such mei
does not participate in the audit committee's @etibons. Our audit committee presents the factdl oélated party transactions to our board of
trustees on an annual basis. Our board of trutheesreviews the transactions and a majority ofiodependent trustees must approve/ratify or
disapprove such related party transactions.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchangeofd 934, as amended, requires our executiveeffidrustees and persons who beneficially own
more than 10% of our common shares to file Infaports of Ownership and Reports of Changes in @shiewith the Securities and Exchange
Commission and the New York Stock Exchange. Exeeudfficers, trustees and greater than 10% benéfiginers are required by the rules and
regulations promulgated pursuant to the Secufifiehange Act of 1934, as amended, to furnish us egpies of all Section 16(a) forms they file.

Based solely on our review of copies obtheeports filed with the SEC, we believe nonewftaistees, executive officers and greater than
10% beneficial owners have failed to file on a tiyreasis reports required by Section 16(a) duriagdl 2008, except for a Form 4 filed on
December 7, 2007 for Gary Hurand (a trustee) adlyisf a purchase (unbeknownst to him) of 1,000eshhy a trust on September 27, 2007 in
which Mr. Hurand is a trustee.
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SUBMISSION OF SHAREHOL DER PROPOSALS

Our annual meeting of shareholders foiytter ending September 30, 2009 is scheduled teldemMarch 2010. In order to have any
proposal presented by a shareholder at the meathgled in the proxy statement and form of proahating to the 2010 meeting, the proposal r
be received by us no later than September 30, 2009.

For any proposal that is not submittedifigtusion in next year's proxy statement, but &ead intended to be presented directly at the 2010
annual meeting of shareholders, rules and reguspoomulgated pursuant to the Securities Exchaetief 1934, as amended, permit us to
exercise discretionary authority to the extent earefd by proxy if we:

. receive notice of the proposal before DecembeR@89 and advise shareholders in the 2010 proxgratait of the nature of the
proposal and how management intends to vote onrsatter, or

. do not receive notice of the proposal before Deaarib, 2009.

OTHER MATTERS

As of the date of this proxy statement,deenot know of any matter other than those statdtis proxy statement which are to be presented at
the annual meeting of shareholders. If any othdtenahould properly come before the meeting, #rsgns named in the proxy card will vote the
common shares represented by it in accordancetmathbest judgment. Discretionary authority toevoh other matters is included in the proxy.

By order of the Board of Truste
Simeon Brinberg, Secreta
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Exhibit A

BRT REALTY TRUST

2009 INCENTIVE PLAN
1. Purpose.

The purpose of the BRT Realty Trust 200&Htive Plan is to advance the interests and p@thet success of BRT Realty Trust by providing
an opportunity to officers, trustees, selected eygss, and consultants of the Trust to purchaseslo beneficial interest $3.00 par value, of the
Trust and/or to receive stock awards providedridhe Plan. By encouraging such share ownershepTthst seeks to attract, retain and motivate
officers, trustees, employees and consultants pémance and ability. It is intended that this msp will be effected by the granting of the
following share-based incentives: (a) Non-statusigck Options; (b) Incentive Stock Options intemhtte qualify under Section 422 of the Internal
Revenue Code of 1986, as amended; and (c) RedtStiares.

2. Definitions.
Capitalized terms not defined elsewherta@Plan shall have the following meanings (whetlsed in the singular or plural).

"Affiliate" of the Trust means any corpaoat, partnership, or other business associatior) dir@ctly or indirectly, through one or more
intermediaries, controls, is controlled by, or i&lar common control with the Trust.

"Agreement" means a stock option agreeniesiricted Shares agreement, or an agreemenneuigemore than one type of Award, as any
such Agreement may be supplemented or amendedtifrarto time.

"Approved Transaction" means any transadtiovhich the Board (or, if approval of the Boasdot required as a matter of law, the
shareholders of the Trust) shall approve (i) amysotidation or merger of the Trust, or binding ghexchange, pursuant to which Beneficial Shares
would be changed or converted into or exchangeddsh, securities, or other property, other thgnsaich transaction in which the holders of
Beneficial Shares of the Trust immediately priosth transaction have the same proportionate @hipeof the common stock of, and voting
power with respect to, the surviving entity immeelip after such transaction, (ii) any merger, cdidstion, or binding share exchange to which the
Trust is a party as a result of which the Persams are holders of Beneficial Shares of the Trush@diately prior thereto have less than a majority
of the combining voting power of the outstandingital stock of the surviving entity ordinarily (amgbart from the rights accruing under special
circumstances) having the right to vote in the tegd@cof Trustees (directors) immediately followisgch merger, consolidation, or binding share
exchange, (iii) the adoption of any plan or propésiathe liquidation or dissolution of the Trust, (iv) any sale, lease, exchange, or other transfe
(in one transaction or a series of related traimas) of all, or substantially all, of the asseftshe Trust.

"Award" means a grant of Options and/ortReted Shares under this Plan.
"Beneficial Shares" means shares of beia¢fitterest, $3.00 par value of the Trust.
"Board" means the Board of Trustees ofTthest.

"Board Change" means, during any periotivof consecutive years, individuals who at the beigig of such period constituted the entire
Board cease for any reason to constitute a majtréseof unless the election, or the nominatiorefection, of each new director was approved
vote of at least two-thirds of the Trustees thdhistoffice who were Trustees at the beginninglué period.
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"Code" means the Internal Revenue Cod®86.las amended from time to time, or any succesatrte or statutes thereto. Reference to any
specific Code section shall include any successciian.

"Committee" means the committee of the Bagpointed to administer the Plan.

"Control Purchase" means any transactiosddes of related transactions) in which (i) @asyson (as such term is defined in Sections 13(d)(3
and 14(d)(2) of the Exchange Act), corporationpthrer entity (other than the Trust, any Subsid@rthe Trust, or any employee benefit plan
sponsored by the Trust or any Subsidiary of thesfjrshall purchase any Beneficial Shares of thatTar securities convertible into Beneficial
Shares of the Trust) for cash, securities, or ahgraconsideration pursuant to a tender offer charge offer, without the prior consent of the
Board, or (ii) any person (as such term is so @effincorporation, or other entity (other than tiest, any Subsidiary of the Trust, any employee
benefit plan sponsored by the Trust or any Subsidifthe Trust or any Exempt Person (as definddvig shall become the "beneficial owner” (as
such term is defined in Rule 13d-3 under the Exgbahct), directly or indirectly, of securities dfet Trust representing 20% or more of the
combined voting power of the then outstanding déearof the Trust ordinarily (and apart from thghts accruing under special circumstances)
having the right to vote in the election of Trustéealculated as provided in Rule 13d-3(d) underBkchange Act in the case of rights to acquire
the Trust's securities), other than in a transadio series of related transactions) approvedbyBoard. For purposes of this definition, "Exempt
Person" means each of Fredric H. Gould, Jeffre@géuld, Matthew J. Gould, and their respective famiembers, estates, and heirs of an Exempt
Person and any trust or other investment vehicléhi® primary benefit of any Exempt Person or tfeminily members or heirs. As used with resg
to any Person, the term "family member" means ploaise, siblings, and lineal descendants of suctoRemnd lineal descendants of siblings.

"Disability” means the inability to engaigeany substantial gainful activity by reason of anedically determinable physical or mental
impairment which can be expected to result in deatlihich has lasted or can be expected to lasi famtinuous period of not less than 12 mor

"Domestic Relations Order" means a domestations order as defined by the Code or Tidéthe Employee Retirement Income Security
Act, or the rules thereunder.

"Effective Date" means the date the Plaapisroved by the Trust's shareholders. The Pldhlszome effective immediately upon such
approval.

"Equity Security" shall have the meaningrimed to such term in Section 3(a)(11) of the Exae Act, and an equity security of an issuer !
have the meaning ascribed thereto in Rule 16a+hyigated under the Exchange Act, or any successier R

"Exchange Act" means the Securities Exchahgt of 1934, as amended from time to time, or sumcessor statute or statutes thereto.
Reference to any specific Exchange Act section giidlide any successor section.

"Fair Market Value" of Beneficial Sharesamy day means the last sale price (or, if nodak price is reported, the average of the high bid
and low asked prices) for a Beneficial Share omslay (or, if such day is not a trading day, onrtbgt preceding trading day) as reported on the
principal national securities exchange on whichaiefal Shares are listed on such day or if suareshare not then listed on a national securities
exchange, then as reported on Nasdaq or, if siarlestare not then listed or quoted on Nasdag,abeuoted by the National Quotation Bureau
Incorporated. If for any day the Fair Market Vahfea Beneficial Share is not determinable by anthefforegoing means, then the Fair Market
Value for such day shall be determined in goodhfhit the Committee on the basis of such quotatowksother considerations as the Committee
deems appropriate.

"Holder" means a Person who has receivefiveard under this Plan.
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"Incentive Stock Option" means an Opticeimded to meet the requirements of Section 42BeoCode.
"Nasdaq" means The Nasdaq Stock Market
"Non-statutory Stock Option" mean an optimt intended to meet the requirements of Sect&hof the Code.

"Option" means either Incentive Stock Opsioneeting the requirements of Section 422 of thdeCr Non-statutory Stock Options which are
not intended to meet the requirements of Secti@of2he Code.

"Person" means an individual, corporatlonited liability company, partnership, trust, inporated or unincorporated association, joint
venture or other entity of any kind.

"Plan" means this BRT Realty Trust 200%Hmtove Plan.
"Restricted Shares" means Beneficial Shanesded pursuant to paragraph 9 which are sutgecRestriction Period.

"Restriction Period" means a period of tioeginning on the date of each Award of Restri@bdres and ending on the Vesting Date with
respect to such Award.

"Subsidiary" of a Person means any presefitture subsidiary (as defined in Section 42d{f)he Code) of such Person or any business entity
in which such Person owns, directly or indirec89% or more of the voting, capital, or profits irests. An entity shall be deemed a subsidiary of a
Person for purposes of this definition only forlsgperiods as the requisite ownership or contralti@hship is maintained.

"Trust" means BRT Realty Trust, a MassaehlisBusiness Trust.

"Vesting Date", with respect to any RestricShares awarded hereunder, means the date oh suth Restricted Shares cease to be subject t
a risk of forfeiture, as designated in or determimeaccordance with the Agreement with respesutth award of Restricted Shares. If more than
one Vesting Date is designated for an award ofriRésti Shares, reference in the Plan to a Vestiaig h respect of such Award shall be deem
refer to each part of such Award and the VestingeBar such part.

3. Shares Subject to the Plan.

(@) The maximum number of Beneficial $isanith respect to which Awards may be granted wutigePlan shall not exceed 500,000
Beneficial Shares, subject to adjustment as providgaragraph 3(b) hereof. Any Beneficial Shangjestt to an Award which for any reason
(i) expires, is cancelled or is forfeited priortdecoming vested, or (ii) is terminated unexerciséd)l again be available for purposes of the Plan.
The Beneficial Shares delivered pursuant to Awgrdsted under the Plan may, in whole or in parltorized but unissued shares, treasury
shares, or any other issued shares subsequerthyiesd by the Trust, including shares purchasdtdaropen market.

(b) If the Trust subdivides its outstargiBeneficial Shares into a greater number of Beia¢fShares (by stock dividend, stock spilit,
reclassification, or otherwise) or combines itsstaniding Beneficial Shares into a smaller numbéesfeficial Shares (by reverse stock split,
reclassification, or otherwise) or if the Committigtermines that any stock dividend, extraordircagh dividend, reclassification, recapitalization,
reorganization, split-up, spin-off, combinationckange of shares, warrants or rights offering teipase Beneficial Shares, or other similar
corporate event (including mergers or consolidatiotiner than those which constitute Approved Tretisas, adjustments with respect to which
shall be governed by paragraph 10(b)) affects ameBcial Shares so that an adjustment is requirgdeserve the benefits or potential benefits
intended to be made available
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under this Plan, then the Committee, in its soderdition and in such manner as the Committee may @egjuitable and appropriate, may make such
adjustments to any or all of (i) the number andlikifishares of stock which thereafter may be awfrdptioned, or otherwise made subject to the
benefits contemplated by the Plan, (ii) the nundret kind of shares of stock subject to outstandiwgrds, and (iii) the purchase or exercise price
with respect to any of the foregoing, provided, bwer, that the number of shares subject to any dwshall always be a whole number.
Notwithstanding the foregoing, if all Beneficial ks are redeemed, then each outstanding Awaidoshadljusted to substitute for the she

subject thereto the kind and amount of cash, seesior other assets issued or paid in the redempfithe equivalent number of Beneficial Shares
and otherwise the terms of such Award, includinthincase of Options or similar rights, the totadreise price shall remain constant before and
after the substitution (unless otherwise determimethe Committee and provided in the applicableeggnent). The Committee may, if deemed
appropriate, provide for a cash payment to any efotd an Award in connection with any adjustmentimpursuant to this paragraph 3(b).

4. Administration.

The Plan shall be administered by the Carsgtton Committee of the Board unless a differemimittee is appointed by the Board. The B
may from time to time appoint members of the Corteriin substitution for and in addition to membaeviously appointed and may fill vacanc
and may remove members of the Committee. All ofntleenbers of the Committee must be Trustees of thet TNotwithstanding the foregoing, t
Board may at any time exercise all rights, duties mesponsibilities of the Committee, but excludmnatters which under any applicable law, rul
regulation, including Rule 168-under the Exchange Act or Section 162(m) of thdeJto the extent the Committee intends that suatter qualify
thereunder), are required to be determined indlediscretion of the Committee. Subject to thevjmions of the Plan, the Committee shall have
full power and discretion to construe and interpietPlan and any Agreement or instrument enterteduinder the Plan, and to establish, amenc
rescind rules and regulations for its administrgtio accelerate the vesting or exercisabilityrof Award; to amend the terms and conditions of
outstanding Award (subject to the provisions ofggaaph 10(j); or to offer to buy out an Award pmsly granted, based on such terms and
conditions as the Committee shall establish andnconicate to the participant at the time such affenade. Any decisions made by the Commi
pursuant to the authority granted to it hereundafl e final and binding on the Trust, the papiéaits and all other persons. The Committee shall
have the power and authority to grant to eligibdesBns under paragraph 5 of the Plan Options aR#stricted Shares, to determine, the terms and
conditions of all Awards so granted (which needb®tdentical), including, the Persons to whom Adgashall be granted, and the timing, pricing
and amount of any such Award, subject only to ttgress provisions of the Plan. In making deterniomat hereunder, the Committee shall take
account the nature of the services rendered bgffloers, trustees, employees or consultants, fireisent and potential contributions to the success
of the Trust and its Subsidiaries, and such othetofs as the Committee in its discretion deenevaeit.

5. Eligible Persons.

In its sole discretion, the Committee megmg (i) Incentive Stock Options, Non-statutory &t@ptions and Restricted Shares, or any
combination of the foregoing, to such officers, §taes, employees and consultants providing sertocie Trust or its Subsidiaries as are selected
by the Committee. The maximum number of BenefiSiadres with respect to which Options may be gratot@shy otherwise eligible Person under
this Plan during any calendar year shall be 40B8geficial Shares, and the maximum number of Bei@fShares with respect to which all other
Awards may be granted to any otherwise eligibles®gunder this Plan during any calendar year §ieal0,000, in each case, subject to adjustmen
as provided in Paragraph 3(b) hereof.
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6. Duration of the Plan.

The Plan shall terminate when all BenefiSiaares that may be made subject to Awards uhéePlan have been acquired and, in the case of
Incentive Stock Options only, ten years from tHeafve date of this Plan, if earlier, unless terated earlier pursuant to paragraph 10(j) hereof,
and no Awards may be granted thereatfter.

7. Stock Options.

(@) Subiject to the limitations of theRlthe Committee shall designate from time to tthase eligible Persons to be granted Options,itie
when each Option shall be granted to such elig¥elissons, the number of Beneficial Shares subjemitb Options, and, subject to paragraph 7(b),
the purchase price of the Beneficial Shares subjestich Option.

(b) The price at which shares may belpased upon exercise of an Option shall be fixethbyCommittee and subject to paragraph 8 hereof
may be more than or equal to the Fair Market Valuine Beneficial Shares subject to the Optionfab@date the Option is granted.

(c) Subject to the provisions of the Rhldth respect to death, retirement, and terminatibemployment and subject to paragraph 8 herhe
term of each Option shall be for such period asbmmittee shall determine as set forth in theiapple Agreement.

(d) An Option granted under the PlanIld@tome (and remain) exercisable during the tdrtheoOption to the extent provided in the
applicable Agreement and this Plan and, unlesé\tiieement otherwise provides, may be exercisedg@xtent exercisable, in whole or in part, at
any time and from time to time during such terngvided, however, that subsequent to the grant @pation, the Committee, at any time before
complete termination of such Option, may acceletfagetime or times at which such Option may be @sed in whole or in part (without reducing
the term of such Option).

(e) (i) An Option shall be exercised bitten notice to the Trust upon such terms and itimmd as the Agreement may provide and in
accordance with such other procedures for the eseeof Options as the Committee may establish fiiome to time. The method or methods of
payment of the purchase price for the shares fubghased upon exercise of an Option and of anyatagequired by paragraph 10(l) shall be
determined by the Committee and may consist ofc@sh, (B) check, (C) whole Beneficial Shares, grgby combination of the foregoing metht
of payment. The permitted method or methods of maytrof the amounts payable upon exercise of aro@®gpifi other than in cash, shall be set forth
in the applicable Agreement and may be subjeai¢h sonditions as the Committee deems appropriate.

(i) Unless otherwise determined by thmrnittee and provided in the applicable Agreemamy, Beneficial Shares delivered in
payment of all or any part of the amounts payableonnection with the exercise of an Option, anddBieial Shares withheld for payment,
shall be valued for such purpose at their Fair Mekalue as of the exercise date.

(iii) The Trust shall effect the issuarweransfer of the Beneficial Shares purchased theéeOption as soon as practicable after the
exercise thereof and payment in full of the pureharice thereof and of any amounts required bygsaph 10(I), and within a reasonable
time thereafter, such issuance or transfer shatMimenced on the books of the Trust. Unless otiserdetermined by the Committee and
provided in the applicable Agreement, (A) no Holdepther Person exercising an Option shall hayeodthe rights of a shareholder of the
Trust with respect to shares subject to an Optiantgd under the Plan until due exercise and athpent has been made, and (B) no
adjustment shall be made for cash dividends omatfkts for which the record date is prior to thee of such due exercise and full
payment.
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(f) Unless otherwise determined by tloenthittee and provided in the applicable Agreem@ptjons shall not be transferable other than by
will or the laws of descent and distribution or guaint to a Domestic Relations Order, and, exceptreswise required pursuant to a Domestic
Relations Order, Options may be exercised durieditetime of the Holder thereof only by such Halder his or her court-appointed legal
representative).

8. Restrictions on Options.

(@) The aggregate Fair Market Value efBeneficial Shares with respect to which IncenBteck Options are exercisable for the first time
by an individual during any calendar year shallexateed $100,000. If an Incentive Stock Optionr@ted pursuant to which the aggregate Fair
Market Value of shares with respect to which stfibrecomes exercisable in any calendar year bydavidual exceeds the aforementioned $100
limitation, the portion of such option which iséxcess of the $100,000 limitation shall be treated Non-statutory Stock Option pursuant to
Section 422(d)(1) of the Code. In the event thahdividual is eligible to participate in any othglrare option plan of the Trust or any parent or
Subsidiary of the Trust which is also intendeddmply with the provisions of Section 422 of the €pthe $100,000 limitation shall, to the extent
provided under Section 422 of the Code, apply ¢oattigregate number of shares for which Incentivek3Dptions may be granted under all such
plans.

(b) Subject to the conditions in paragr&fc) hereof, if applicable, the purchase pricegbare payable upon the exercise of each Incentive
Stock Option granted hereunder shall be as detedriy the Committee in its discretion, but shalab&ast 100% of the Fair Market Value on the
date of grant.

(c) If any participant is on the dategodint the owner of shares (as determined undeioBect22(b)(6) and 424(d) of the Code) possessing
more than 10% of the total combined voting powealb€lasses of shares of the Trust or any pareBubsidiary of the Trust, then the option price
per share subject to such Incentive Stock Optiatl st be less than 110% of the Fair Market Vahara the term of the option shall not exceed
five years after the date of such grant.

(d) The purchase price per share paygide the exercise of each non-statutory Optiontgthhereunder shall be determined by the
Committee in its discretion, and shall be at 18886 of the Fair Market Value on the date of grant.

9. Restricted Shares.

(&) Subiject to the limitations of theRlthe Committee shall designate those eligibledter to be granted awards of Restricted Shares, and
shall determine the time when each such Award &leedjranted. Beneficial Shares covered by awar&esfricted Shares will be issued at the
beginning of the Restriction Period. The Commitball designate the Vesting Date or Vesting Dateg#fch award of Restricted Shares, and may
prescribe other restrictions, terms, and conditegicable to the vesting of such Restricted Sharaddition to those provided in the Plan. The
Committee shall determine the price, if any, th&l by the Holder for the Restricted Shares; ptedj however, that the issuance of Restricted
Shares shall be made for at least the minimum dereion necessary to permit such Restricted Shautes deemed fully paid and nonassessable.
All determinations made by the Committee pursuarnhis paragraph 9(a) shall be specified in thesagrent.

(b) The stock certificate or certificatepresenting Restricted Shares shall be registerd# name of the Holder to whom such Restricted
Shares shall have been awarded. During the Réstrieeriod, certificates representing the Restli@bares shall bear a restrictive legend to the
effect that ownership of the Restricted Shares,thednjoyment of all rights appurtenant therete,saibject to the restrictions, terms, and
conditions provided in the Plan and the applic#gesement. Such certificates shall remain in thetady of the Trust or its designee, and the
Holder shall deposit with
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the custodian stock powers or other instrumengssignment, each endorsed in blank, so as to pertransfer to the Trust of all or any portion of
the Restricted Shares that shall be forfeited loertise not become vested in accordance with thie &td the applicable Agreement.

(c) Restricted Shares shall constitigaesl and outstanding Beneficial Shares for all@@te purposes. The Holder will have the rightdte
such Restricted Shares, to receive and retaindiggtends and cash distributions, paid or disteoubn such Restricted Shares, and to exercise all
other rights, powers, and privileges of a HoldeBeheficial Shares with respect to such Restri€liegres; except, that, unless otherwise determine
by the Committee and provided in the applicableeggnent, (i) the Holder will not be entitled to deliy of the stock certificate or certificates
representing such Restricted Shares until the iRééstr Period shall have expired and unless akptlesting requirements with respect thereto shall
have been fulfilled or waived; (ii) the Trust os designee will retain custody of the stock cexditie or certificates representing the Restrictesté
during the Restriction Period as provided in paapbro(b) above; (iii) other than cash dividends eash distributions as provided in this
paragraph 9(c) above and as the Committee mayragsigthe Trust or its designee will retain custofigll distributions ("Retained Distributions™)
made or declared with respect to the RestrictedeSHand such Retained Distributions will be sufdiethe same restrictions, terms and vesting,
and other conditions as are applicable to the RestrShares) until such time, if ever, as the iReetl Shares with respect to which such Retained
Distributions shall have been made, paid, or dedlahall have become vested, and such RetainetibDigins shall not bear interest or be
segregated in a separate account; (iv) the Holdgrmot sell, assign, transfer, pledge, exchangajreber, or dispose of the Restricted Shares or
any Retained Distributions or his interest in ahthem during the Restriction Period; and (v) adsteof any restrictions, terms, or conditions
provided in the plan or established by the Committéth respect to any Restricted Shares or Retdngttibutions will cause a forfeiture of such
Restricted Shares and any Retained Distributiotis rgspect thereto.

(d) On the Vesting Date with respectdoteaward of Restricted Shares and the satisfaotiany other applicable restrictions, terms, and
conditions, (i) all or the applicable portion oftbuRestricted Shares shall become vested, arah{iiRetained Distributions with respect to such
Restricted Shares shall become vested to the eki@inthe Restricted Shares related thereto sha# become vested, all in accordance with the
terms of the applicable Agreement. Any such Rds@iShares, and Retained Distributions, that stetlbecome vested shall be forfeited to the
Trust, and the Holder shall not thereafter haveraghts (including dividend and voting rights) withspect to such Restricted Shares and Retained
Distributions, that shall have been so forfeited.

10. General Provisions.

(a) If a Holder's employment or otheatignship with the Trust shall terminate by reasbdeath or Disability, notwithstanding any conyrar
waiting period, installment period, vesting schegulr Restriction Period in any Agreement or inFien, unless the applicable Agreement prov
otherwise: (i) in the case of an Option, each anding Option granted under the Plan shall immebidiecome exercisable in full in respect of the
aggregate number of shares covered thereby; tiijarcase of Restricted Shares, the RestrictioiodPapplicable to each such Award of Restricted
Shares shall be deemed to have expired and allRestiicted Shares and any related Retained Disirits shall become vested.

(b) Inthe event of any Approved TrangagtBoard Change or Control Purchase, notwithstenadny contrary waiting period, installment
period, vesting schedule, or Restriction Periodrig Agreement or in the Plan, unless the applicAgkeement provides otherwise: (i) in the cas
an Option, each such outstanding Option granteémthe Plan shall become exercisable in full ipees of the aggregate number of shares coy
thereby; and (i) in the case of Restricted ShatesRestriction Period applicable to each suchiived Restricted Shares shall be deemed to have
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expired and all such Restricted Shares and anteteRetained Distributions shall become vestedwiMlostanding the foregoing, unless otherwise
provided in the applicable Agreement, the Commitieg, in its discretion, determine that any omalistanding Awards of any or all types granted
pursuant to the Plan will not vest or become esatile on an accelerated basis in connection withpgmoved Transaction if effective provision
has been made for the taking of such action wiiictie opinion of the Committee, is equitable apdrapriate to substitute a new Award for such
Award or to assume such Award and to make suchan@ssumed Award, as nearly as may be practicatpleyalent to the old Award (before
giving effect to any acceleration of the vestingrercisability thereof), taking into account, be textent applicable, the kind and amount of
securities, cash, or other assets into or for wttiehBeneficial Shares may be changed, convertezkahanged in connection with the Approved
Transaction.

(c) If a Holder's employment shall terati prior to the complete exercise of an Optiodwing the Restriction Period with respect to any
Restricted Shares, then such Option shall therdadtexercisable, and the Holder's rights to arwested Restricted Shares and Retained
Distributions, shall thereafter vest, in each casely to the extent provided in the applicable égmnent; provided, however, that, unless otherwise
determined by the Committee and provided in thdiegipe Agreement, (i) no Option may be exercisierahe scheduled expiration date thereof;
(ii) the Option shall remain exercisable for a pdrof at least one year following such terminatioat not later than the scheduled expiration of
such Option); and (iii) any termination of the Hetg employment for cause will be treated in acancg with the provisions of paragraph 10(d).

(d) If a Holder's employment with the $tor a Subsidiary of the Trust shall be termindigdhe Trust or such Subsidiary during the
Restriction Period with respect to any Restrictbdr8s, or prior to the exercise of any Option fuse (for these purposes, cause shall have the
meaning ascribed thereto in any employment agreetoevhich such Holder is a party or, in the absethereof, shall include, but not limited to,
insubordination, dishonesty, incompetence, moralitude, other misconduct of any kind, and the safto perform his duties and responsibilities
for any reason other than illness or incapacitgyted, however, that if such termination occurthimi 12 months after an Approved Transactiol
Control Purchase or Board Change, termination &oise shall mean only a felony conviction for framisappropriation, or embezzlement), then,
unless otherwise determined by the Committee aodged in the applicable Agreement, (i) all Optiahsll immediately terminate and (ii) such
Holder's rights to all Restricted Shares and RethDistributions, shall be forfeited immediately.

(e) Unless otherwise determined by them@ittee and provided in the applicable Agreememtatls made under the Plan shall not be
affected by any change of employment so long asltiider continues to be an employee of the TrusingrSubsidiary of the Trust.

() Nothing contained in the Plan orimy Award, and no action of the Trust or the Corteeitvith respect thereto, shall confer or be
construed to confer on any Holder any right to tard in the employ of the Trust or any of its Sdieies or interfere in any way with the right of
the Trust or any Subsidiary of the Trust to terrtérthe employment of the Holder at any time, witlwihout cause, subject, however, to the
provisions of any employment agreement betweedtiider and the Trust or any Subsidiary of the Trust

(g) Except as set forth herein, no righbenefit under the Plan shall be subject to gaton, alienation, sale, assignment, hypothenatio
pledge, exchange, transfer, encumbrance, or chamngeany attempt to anticipate, alienate, seligastiypothecate, pledge, exchange, transfer,
encumber or charge the same shall be void. No dghenefit hereunder shall in any manner be lidrer subject to the debts, contracts,
liabilities, or torts of the Person entitled to Buienefits.

(h) Each grant of an Option under thenRlaall be evidenced by a stock option agreemedteach award of Restricted Shares shall be
evidenced by a restricted shares agreement; eatttinform
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and containing such terms and provisions not inster® with the provisions of the Plan as the Cotteaifrom time to time shall approve;

provided, however, that if more than one type ofafavis made to the same Holder, such Awards mayigenced by a single Agreement with
such Holder. Each grantee of an Option or ResttiSteares shall be notified promptly of such grant a written Agreement shall be promptly
executed and delivered by the Trust. Any such amita\greement may contain (but shall not be requivezbntain) such provisions as the
Committee deems appropriate (i) to insure thaptiielty provisions of Section 4999 of the Code nalt apply to any stock or cash received by the
Holder from the Trust or (ii) to provide cash paynseto the Holder to mitigate the impact of suchgiy provisions upon the Holder. Any such
Agreement may be supplemented or amended fromttirtime as approved by the Committee as contemplateraragraph 10 (j) (ii).

(i) Each Person who shall be granteédwaard under the Plan may designate a beneficiabeageficiaries and may change such designation
from time to time by filing a written designatiof leeneficiary or beneficiaries with the Committeeaform to be prescribed by it, provided that no
such designation shall be effective unless so fikéar to the death of such Person.

() () Unless the Plan shall thereteftwave been terminated as hereinafter providedwards may be made under the Plan on or after the
tenth anniversary of the Effective Date. The Playtne terminated at any time prior to the tenth\arsary of the Effective Date and may, from
time to time, be suspended or discontinued or memtlifr amended if such action is deemed advisabtedoCommittee.

(i) No termination, modification or anm@ment of the Plan may, without the consent of thiséh to whom any Award shall
theretofore have been granted, adversely affeaighés of such Person with respect to such Awsiamodification, extension, renewal, or
other change in any Award granted under the Plat s made after the grant of such Award, unlbesame is consistent with the
provisions of the Plan. With the consent of theddoland subject to the terms and conditions oPiae, the Committee may amend
outstanding Agreements with any Holder, includiwghout limitation, any amendment which would (Acalerate the time or times at
which the Award may be exercised and/or (B) extiiedscheduled expiration date of the Award. WitHmoiting the generality of the
foregoing, the Committee may, but solely with th@ldér's consent unless otherwise provided in theedment, agree to cancel any Award
under the Plan and grant a new Award in substiutierefore, provided that the Award so substitsteall satisfy all of the requirements of
the Plan as of the date such new Award is madéhihgptontained in the foregoing provisions of thisagraph 10(j)(ii) shall be construed
to prevent the Committee from providing in any Agreent that the rights of the Holder with respedhtAward evidenced thereby shall be
subject to such rules and regulations as the Caemrmihay, subject to the express provisions of the, Rdopt from time to time or impair
the enforceability of any such provision.

(k) The obligation of the Trust with respto Awards shall be subject to all applicabledarules, and regulations and such approvals by an
governmental agencies as may be required, inclydiitgout limitation, the effectiveness of any r&gation statement required under the Securities
Act of 1933, and the rules and regulations of agusties exchange or association on which the @akShares may be listed or quoted. For so
long as any Beneficial Shares are registered uheéeExchange Act, the Company shall use its reddemdforts to comply with any legal
requirements (i) to maintain a registration statenire effect under the Securities Act of 1933 witspect to all Beneficial Shares that may be is
to Holders under the Plan and (ii) to file in aglsgnmanner all reports required to be filed byritlar the Exchange Act.

() The Trust's obligation to deliverrigdicial Shares or pay cash in respect of any Awader the Plan shall be subject to applicablerfd¢
state, and local tax withholding requirements. Faldstate, and local withholding tax due at theetiof an Award, upon the exercise of any Option
or upon
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the vesting of, or expiration of restrictions witfspect to, Restricted Shares may, in the discretfisthe Committee, be paid in Beneficial Shares
already owned by the Holder or through the withimgjcbf shares otherwise issuable to such Holdesnwguch terms and conditions as the
Committee shall determine. If the Holder shall faipay, or make arrangements satisfactory to trar@ittee for the payment to the Trust of, all
such federal, state and local taxes required twithdneld by the Trust, then the Trust shall, to éixéent permitted by law, have the right to deduct
from any payment of any kind otherwise due to ddolder an amount equal to any federal, state, @alltaxes of any kind required to be withheld
by the Trust with respect to such Award.

(m) The adoption of the Plan by the Bastell not be construed as creating any limitatmmshe power of the Board to adopt such other
incentive arrangements as it may deem desiralikidimg, without limitation, the granting of stooktions and the awarding of stock and cash
otherwise than under the Plan, and such arrangemet be either generally applicable or applicably in specific cases.

(n) By acceptance of an Award, unlesgwtise provided in the applicable Agreement, eagcliét shall be deemed to have agreed that such
Award is special incentive compensation that will be taken into account, in any manner, as satamppensation, or bonus in determining the
amount of any payment under any pension, retireneertther employee benefit plan, program, or potitthe Trust or any Subsidiary of the Trt
In addition, each beneficiary of a deceased Hatatl be deemed to have agreed that such Awaraatilhffect the amount of any life insurance
coverage, if any, provided by the Trust on thedf¢he Holder which is payable to such beneficianger any life insurance plan covering
employees of the Trust or any Subsidiary of thestru

(0) Neither the Trust nor any Subsidiafyhe Trust shall be required to segregate anly oaany Beneficial Shares which may at any tim
represented by Awards, and the Plan shall constént'unfunded” plan of the Trust. Neither the Tng any Subsidiary of the Trust shall, by any
provisions of the Plan, be deemed to be a trudtaayoBeneficial Shares or any other property, tuediabilities of the Trust and any Subsidiary of
the Trust to any employee pursuant to the Plar beahose of a debtor pursuant to such contrd@ations as are created by or pursuant to the
Plan, and the rights of any employee, former engdoyr beneficiary under the Plan shall be limitethose of a general creditor of the Trust or the
applicable Subsidiary of the Trust as the case leayn its sole discretion, the Board may authadfisecreation of trusts or other arrangements to
meet the obligations of the Trust under the Plaoyvided, however, that the existence of such trostther arrangements is consistent with the
unfunded status of the Plan.

(p) The Plan shall be governed by, amtsttaed in accordance with, the laws of the Comneaitl of Massachusettes.

(q) The delivery of any Beneficial Shasesl the payment of any amount in respect of anrdwshall be for the account of the Trust or the
applicable Subsidiary of the Trust, as the case Iseaynd any such delivery or payments shall noh&ée until the recipient shall have paid or
made satisfactory arrangements for the paymenty#agplicable withholding taxes as provided in Besgh 10(]).

() Each certificate evidencing Benefi@aares subject to an Award shall bear such legaadhe Committee deems necessary or appropriat
to reflect or refer to any terms, conditions, atrietions of the Award applicable to such shairduding, without limitation, any to the effectah
the shares represented thereby may not be dispbsmiess the Trust has received an opinion of selimcceptable to the Trust, that such
disposition will not violate any federal or stagearities laws.

(s) The grant of Awards pursuant to tleRhall not affect in any way the right of poveéithe Trust to make reclassifications,
reorganizations, or other changes of or to itstehpi business structure or to merge, consolidispgidate, sell, or otherwise dispose of all oy an
part of its business or assets.
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 16, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES

The undersigned hereby appoints Simeon Brinberg and Mark H. Lundy as Proxies
each with the power to appoint his substitute, and hereby authorizes them to represent
and to vote, as designated on the reverse side hereof, all the shares of Beneficial Interest,
$3.00 par value of BRT Realty Trust held of record by the undersigned on January 22, 2009 at
the Annual Meeting of Shareholders to be held on March 16, 2008 or any adjournments
thereof.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 16, 2009

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along peroratad ling and mail in the envelope provided. +

I <c20333000000000000000 B

031&09

The Board of Trustees recommonds a vote "FOR" proposals 1, 2 and 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWMN HERE Iz‘

1. Election of Trusteas

NOMINEES:
¥ Alan H. Ginsburg
O Jefiray A, Gould

I:' wiowo ey 0 Jomathan H. Simon
FOR AL HOMIEES

Dmmm

FOR ALL EXCEPT
e b b |

IESTRUCTIONS; To withhold futhority 10 vole lor any indhadual fommes]s], mank “FOR ALL EXCEPT™
and 8 b tha ol neit i each nomenes Yoo wish I wihhold. a5 shown hane: I

To change the addrass on your accoum, please check he box al nghl and

ncicate wour néw addrass in 1he address space shove, Please note that

Fr::mﬁfaw registorad nama(s) an thi accound may not be submithed via
e

[]

Sagnatune of Sranphoiien

FOR AGKIRET RBSTAR

Oon
Oood

2. Approval of the BRAT Really Trust 2008 Incentive Plan.

3. Appointment of Emst & Young LLP a3 independent registered
public accounting Firm for the fiscal year ending September 30,
2008,

4. In their discretion, 1he proxies are authonized to vole upon such other business
45 may properly come balore the mesating.

This Proxy, when properily executed, will be voted in the manner directed by
you, H no direction is made, this Proxy will be voted FOR all nominees and FOR
proposals 2 and 3. You are encouraged to specity your choices by marking the
appropriate boxes, but you need not mark any boxes if you wish to vote in
accordance with the Board of Trustees' recommendation. The Proxies cannot
vole your shares of beneficial Interest unless you sign and return this card.

Agranne ot Shareholine | — .. W i
Wi Rgreng a8 oClns, SOMINSIraio!, ANOAndy, usion of puasdan, plaase gove lul
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ANNUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 16, 2009

PROXY VOTING INSTRUCTIONS

MAIL - Sign, date and mail your proxy card in the
envelope provided as soon as possible,

TELEPHONE - Call toll- free 1-800-PROXIES
(1-800-776-9437) in the United States or 1-718-
921-8500 from foreign countries and follow the
instructions. Have your proxy card available when
you call. 2y

INTERNET - Access “www.voteproxy.com” and
follow the on-screen instructions. Have your proxy
card available when youoe;coess the web page.

IN PERSON - You may vote your shares in person

COMPANY NUMBER

ACCOUNT NUMBER

by attending the Annual Meeting.

You may enter your voting instructions at 1-800-PROXIES in the United States or 1-718-921-8500 from
foreign countries or www.votepraxy.com up until 11:5% PM Eastern Time the day before the meeting date.

+ Please detach along perforated line and mail in the envelope provided IE you are not voling via telephone or the Intermet, +
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The Board of Trusteas

wote “FOR* proposals 1, 2 and 3.

recommends a
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE U

1. Election of Trustees

NOMINEES:

O Alan H. Ginsburg
O Jeffrey A, Gould
WTHHOLD auTHoRTY ) Jomathan H. Simon
FOR ALL NOWNEES.

I:' FOR ALL HOMWNEES

DBESTRUCTHORS: To mithhoit uthority 4o wota ko any indhadual pomines|sl. mark “FOR ALL EXCEFT™
andl 8 in tha cincio noxt o pach nominess you wish to withhold, a5 shown kano: i

To change he address on your accoun, please check the box al rght and

mdicate your neéw address in the agdress space above. Flease nole that J
Changes o the negistensd ramals) on the Account may nol be sutimitibd via

thiss method

Signature of Sharshoider Diate:

3. Appoantment of Emal & Young LLP as independent registered D D E
public accaunting Firm for the fiscal year ending September 30,
2009,

2. Approval of the BRT Realty Trust 2002 Incentive Plan.

4, In their discretion, the proxies are aulhorized fo vole upon such other business
as may properly come beiore the meating.

This Proxy, when properly executed, will be voted in the manner directed by
you, If no direction is made, this Proxy will be voted FOR all nominees and FOR
proposals 2 and 3. You are encouraged to specily your cholces by marking the
appropriate boxes, bul you need not mark any boxes if you wish to vote in
accordance with the Board of Trustees' recommendation. The Proxies cannot
vobe your shares of beneficial interest unless you sign and return this card.

Slnnarunoalﬁl'uahumf Data

Noby:  Plagss $hon dnichy il yols fimi of Samed sppear on B Peacy, 'When 2haned @i hild ey, ach holded shagld sign,  Whiss sigiing g @xscuton, Sdimnsiriion aiidefsy, Iried or Guandian, pease gy il
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uigrast -8 corponation, phiase Sign tall corponre name by dufy authonined officer, ghing hall B as such. ¥ sgner ko a parineship. please sign in partnembio narne by person. -



