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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 8, 2010

The Annual Meeting of Shareholders of BRaRy Trust will be held on Monday, March 8, 20209:00 a.m. local time, at the offices
of BRT Realty Trust, 60 Cutter Mill Road, Suite 3@eat Neck, New York 11020, for the following paoses:

1. To elect three Class Il Trustees to serve untiib&3 Annual Meeting of Shareholders;
2. To approve amendments to the BRT Realty Trust 2008ntive Plan;
3. To ratify the appointment of Ernst & Young LLP a# égndependent registered public accounting firm2©10; and

4, To transact any other business as may properly ¢mfoze the meeting.

Shareholders of record at the close ofrtassi on January 20, 2010 will be entitled to nadfcand to vote at our annual meeting. It is
important that your common shares of beneficianest be represented and voted at the meetingcamwote your common shares of
beneficial interest by completing and returning phexy card. Certain shareholders can also votie ¢benmon shares of beneficial interest
over the internet or by telephone. If internetadephone voting is available to you, voting instimgs are printed on the proxy card sent to
you. You carrevoke a proxy at any time prior to its exercisthatmeeting by following the instructions in ttecampanying proxy stateme

Simeon Brinberg
Secretary

Great Neck, New York
January 28, 201
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing youwiitis proxy statement to solicit proxies on ith&léto be voted at the 2010 annual meeting of
shareholders of BRT Realty Trust. In this proxyestaent we refer to BRT Realty Trust as "BRT," "w&lr," "us," "our company," or the
"Trust." The meeting will be held at our office$), 6utter Mill Road, Suite 303, Great Neck, New Y,axk9:00 a.m., local time, on Monday,
March 8, 2010.

The date of this proxy statement is Jan@8ry2010, the approximate date on which we ardimgahis proxy statement and the

accompanying form of proxy to our shareholders. fal year begins on Octobefland ends on SeptemberB0References in this pro:
statement to the "year 2009" or "fiscal 2009" refierthe twelve month period from October 1, 2008tgh September 30, 2009.

Our executive offices are located at 60t&€@utlill Road, Suite 303, Great Neck, New York 1109ur telephone number is (516) 466-
3100.

VOTING PROCEDURES

Shareholders of record at the close ofrtassi on January 20, 2010 are entitled to notiemdfto vote at the annual meeting of
shareholders. The record date was establishedriyoaud of trustees. You are entitled to one voteeich common share of beneficial
interest you own on January 20, 2010 and do nat bl right to vote cumulatively in the electiontiofstees. Our common shares of
beneficial interest, or "common shares," constituteonly outstanding class of voting securitied ®aiill vote as a single class on all matters
to be considered at the annual meeting. On thedetate there were 14,009,489 common shares odistaand entitled to vote. In order to
carry on the business at the meeting, we must &auerum present in person or by proxy. This mélaaisat least a majority of the
outstanding common shares must be represented atdhting, either in person or by proxy, regardéésshether you vote your common
shares. The affirmative vote of a plurality of thé&standing common shares present and voting ahé&ting, in person or by proxy, is
required to elect the three nominees as ClassuBt&es. The affirmative vote of a majority of outstanding shares present and voting at the
meeting, in person or by proxy, is required to apprthe amendments to the BRT Realty Trust 2008ritiee Plan and ratify the appointment
of Ernst & Young LLP as our independent registgretlic accounting firm for 2010.

Because many shareholders cannot attenuéle¢ing in person, it is necessary that a largeb@n of common shares be represented by
proxy. Most shareholders have a choice of votingrale internet, by using a toll-free telephone harror by completing a proxy card and
mailing it in the postage paid envelope providddaPBe refer to your proxy card or to the informatiwovided by your bank, broker, or other
holder of record to see which options are availédhkou. You should be aware that if you vote dberinternet, you may incur costs, such as
telephone and internet access charges, for whialwyibbe responsible. The internet and telephooténg facilities for shareholders of record
will close at 11:59 p.m., E.S.T. on March 7, 20f@ou vote by telephone or via the internet, ini necessary to return a proxy card. The
internet and telephone voting procedures are dedigmauthenticate shareholders by use of a comtirober, and to allow you to confirm tt
your instructions have been properly recorc
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If you wish to name as a proxy someonerdtien the proxies named on the proxy card, you dwago by crossing out the name of the
designated proxies and inserting the name of anp#rson. In that case, you should sign the praxyg end deliver it to the person so named,
and the person so named must then be presentd@/tite meeting. Proxy cards so marked shoultdeatailed to us or to our transfer agr
American Stock Transfer and Trust Company, LLC.

You can revoke your proxy at any time befiblis exercised. To revoke your proxy you mag filwritten revocation with our Secretary,
or you may deliver a properly executed proxy bepdrater date. If you vote by telephone or integym@l may also revoke your proxy with a
timely and valid later telephone or internet vae the case may be. You may also revoke your grgattending the meeting and voting in
person. If not so revoked, the common shares repted by such proxy will be voted.

Under New York Stock Exchange Rules, thappsal to ratify the appointment of Ernst & YoungA.as independent auditors for the
2010 fiscal year is considered a "discretionargthit This means that brokerage firms may vote i thiscretion on this proposal on behalf of
clients who have not furnished voting instructiendeast ten days before the date of the meetingomtrast, the election of trustees and the
proposal to amend the BRT Realty Trust 2009 Ingerfdlan are non-discretionary items. This mearnishttukerage firms that have not
received voting instructions from their clientstbese proposals may not vote on them. The so cditeter non-votes," as well as
abstentions to vote on these proposals, will bridted in the calculation of the number of votessidered to be present at the meeting for
purposes of determining a quorum, but will notiauded in the total of votes cast for the electbtrustees and the proposal to amend the
BRT Realty Trust 2009 Incentive Plan and may nfecifthe outcome of the vote in those cases. Howsue the affirmative vote of a
plurality of the outstanding common shares preaettte meeting in person or by proxy is requiredléxt the nominees and the affirmative
vote of a majority of the outstanding shares preaethe meeting in person or by proxy is requiedpprove the amendments to the BRT
Realty Trust 2009 Incentive Plan, a large numbdiroker non-votes and abstentions will have thectfdf a vote against the nominees and
against the proposal to amend the Plan.

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 imions. If no choice is indicated on the proxy cexdeived from a registered holder, the
persons named as your proxies will vote the comafames "FOR" the three nominees (Matthew J. Gduldis C. Grassi and Jeffrey Rubin)
for Class Il Trustee, "FOR" the approval of the adraents to the BRT Realty Trust 2009 Incentive PIROR" the ratification of the
appointment of Ernst & Young LLP as independentitausi for the 2010 fiscal year, and as the proxiglis may determine, in their
discretion, with respect to other matters that prigpcome before the meeting. The board of trusieast currently aware of any business to
be acted upon at the meeting other than that whidescribed in this proxy statement. A represamgaif American Stock Transfer and Trust
Company, LLC will tabulate the votes and act apéusor of elections.

SOLICITATION

We are soliciting proxies and will pay #tire cost of soliciting proxies, including prejpgrand mailing this proxy statement. In
addition to the solicitation of proxies by mail atimlough our regular employees, we will requesikisabrokers, custodians, nominees and
other record holders to forward copies of the prstaiement and other soliciting materials to pesdonwhom they hold common shares and
to request instruction on how to vote the shares v reimburse such record holders for their oable out-of-pocket expenses in
forwarding proxies and proxy materials to sharebrddWe have retained the Altman Group for a fe&50500, plus reasonable out of pocket
expenses, to aid in the solicitation of proxiesrfrour shareholders. To the extent necessary irr tmdensure sufficient representation at the
meeting, we or our proxy solicitor may solicit tedurn of proxies by personal
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interview, mail, telephone, facsimile, Internetodher means of electronic transmission. The extenthich this will be necessary depends
upon how promptly proxies are returned. We urgetposend in your proxy without delay.

GOVERNANCE OF OUR COMPANY

General

We are governed by a board of trusteesbgnitie committees of the board. Members of thedaae kept informed about our business
through discussions with our chairman, our predided chief executive officer and our other offg;dry reviewing materials provided to
them and by participating in meetings of the baard its committees. During fiscal 2009 the board feur meetings. In fiscal 2009, each
trustee attended at least 75% of the aggregate eofitboard and applicable committee meetings. Wieally schedule a board meeting in
conjunction with our annual meeting and encouragedristees to attend the annual meeting of shidefw All of our trustees attended our
annual meeting of shareholders on March 16, 2009.

Our board of trustees has three commit@esiudit committee, a compensation committee ar@h@nating and corporate governance
committee. The board has affirmatively determirtest each of Kenneth F. Bernstein, Alan H. Ginsbuagiis C. Grassi, Gary Hurand,
Jeffrey Rubin, Jonathan H. Simon and Elie Weisaagority of our trustees, is "independent" for theposes of Section 303A of the Listed
Company Manual of the New York Stock Exchange, alhdf the members of each of the audit committiee compensation committee and
the nominating and corporate governance commitemdependent for the purposes of Section 303/Assvée Fredric H. Gould, Jeffrey A.
Gould and Matthew J. Gould are not independent uNeé& York Stock Exchange Rules because, among othsons, they serve as our
executive officers. The board based these detetionsaprimarily on a review of the responses of toustees to questions regarding
employment and compensation history, affiliationd é&mily and other relationships, discussions writistees and relevant facts and
circumstances provided by management of any relstips bearing on the independence of a trustee.

In determining the independence of eadh@fforegoing trustees, the board considered thé&afy Hurand holds approximately a 40%
beneficial interest in a family entity which owngieferred limited partnership interest in Goulddstors L.P. (an affiliate of our company—
see "Certain Relationships and Related Transacjiahg preferred limited partnership interest odiby the Hurand family entity has a
deemed value of $14,678,000 (the redemption pritkeedinterest) and very limited voting rights, amalmember of the Hurand family,
including Mr. Hurand, has any management involvenmeould Investors L.P., and the board concluithed the Hurand family entity's
passive investment in Gould Investors L.P. diddisgualify Mr. Hurand from being independent; @puld Investors L.P. and an entity
affiliated with Gould Investors L.P. owns less ti286 of the outstanding shares of Newtek Busines@cs, Inc., a public company in which
Jeffrey Rubin was a director and an executive effimtil March 2009, and the board concluded thahsnvestment by Gould Investors L.P.
and an affiliated entity in Newtek Business Sersjdac. did not disqualify Mr. Rubin from being ieygendent; (iii) an entity in which
Jonathan H. Simon is a control person enteredarontingent contract to acquire a developmentisiddanhattan, New York from Gould
Investors L.P. for approximately $17 million (tkgstity's purchase price offer was competitive \hith best offers received). Due to the crisis
in the real estate and credit markets, this etgityinated the contract and made a termination payto Gould Investors L.P., and the board
concluded that the transaction between Gould lovedt.P. and the entity controlled by Mr. Simon duat disqualify Mr. Simon from being
independent; and (iv) Elie Weiss is the son-in-#WGary Hurand, an independent trustee, and atyamantrolled by him participated on a
pari passu basis as a 25% participant in a $2anilihiortgage loan originated by us in February 2@0ior to Mr. Weiss
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joining the Board), which was paid off in JanuaBp9, and the board concluded that such relatiosstighnot disqualify Mr. Weiss froi
being independent.

The board has adopted a charter for eachnitiee, as well as corporate governance guidetimgsaddress the make-up and functioning
of the board. You can find each charter and thparate governance guidelines by accessing the mtggovernance section of our website
atwww.brtrealty.com . Copies of these charters and the corporate gameenguidelines may be obtained by writing to ud0aCutter Mill
Road, Suite 303, Great Neck, New York 11021, AttentSecretary.

Code of Business Conduct and Ethics

We have adopted a code of business comahacethics that applies to all trustees, officensployees, agents and consultants, including
our chief executive officer, principal financialffiokr, principal accounting officer or controller person performing similar functions. The
code of business conduct and ethics covers a yari¢opics, including those required by the Sagsiand Exchange Commission and the
New York Stock Exchange. Topics covered includé are not limited to, conflicts of interest, cordittiality of information, and compliant
with laws and regulations. The code of businessigohand ethics, as amended and restated, is lleailithe corporate governance section
of our website atwww.brtrealty.comand may be obtained by writing to us at 60 Cuttdl Rbad, Suite 303, Great Neck, New York 11021,
Attention: Secretary. During fiscal 2009, there evap waivers of the provisions of the code of besinconduct and ethics with respect to any
of our trustees, officers, employees, agents oswltants. We will post any amendments to, or waiwdy our code of business conduct and
ethics, as amended and restated, on our website.

Audit Committee

Our board of trustees has adopted an aadimittee charter delineating the composition @sponsibilities of the audit committee. The
audit committee charter requires that the auditrodtee be comprised of at least three membersf ahom are independent trustees and at
least one of whom is an "audit committee finaneigert." Our board of trustees has determinedathaf the members of our audit
committee are independent for the purposes of @e&0OA(m)(3) of the Securities Exchange Act of 19&lamended, and Section 303.01 of
the Listed Company Manual of the New York Stock liaege, and that Louis C. Grassi, chairman of tlit @aommittee, qualifies as an
"audit committee financial expert," as that terndégined in Item 407(d) of Regulation S-K promukgapursuant to the Securities Exchange
Act of 1934, as amended.

The audit committee, which is comprisedafy Hurand, Alan H. Ginsburg and Louis C. Grasef four times during fiscal 2009.
Among other things, the audit committee is resguador assisting the board in its oversight otli@ integrity of our financial statements,
(i) our compliance with legal and regulatory regments, (iii) our independent registered publicoamting firm's qualification and
independence, and (iv) the performance of our ateaudit function and of our independent regigtgrablic accounting firm, and for the
preparation of the audit committee report requirgdhe Securities and Exchange Commission for 8icfuin this proxy statement. The bo
has determined that each member of the audit caesrsatisfies the financial literacy requiremeritthe New York Stock Exchange.

Compensation Committee

The compensation committee, which is cosgatiof Jeffrey Rubin (chairman), Alan H. Ginsbungl donathan H. Simon, all of whom
independent, met three times during fiscal 200® ddmpensation committee reviews and makes recodatiens to the board with respect
to the salaries, bonuses and stock incentive avedraigr executive officers and key employees. Téragensation committee makes
recommendations with respect to the terms and tondiof our equity incentive
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plans and approves our equity incentive plans,s@es administration of our equity incentive plamg approves and authorizes grants of
equity compensation awards under the equity ineergians.

Nominating and Cor porate Gover nance Committee

The nominating and corporate governancenuitt@e, which is comprised of Gary Hurand (chairjndwouis C. Grassi and Elie Weiss,
of whom are independent, met twice in fiscal 20008 principal responsibilities of the nominatinglarorporate governance committee
include proposing to the board of trustees a slfiteistees for election to the board of trustdedb@annual meeting of shareholders,
identification and recommendation of candidatefilltgacancies on the board of trustees betweemahmeetings of shareholders, proposing
a slate of officers to the trustees for electiothatannual meeting of the board and monitoringa@@te governance matters, including
overseeing our corporate governance guidelines.

The board believes that it should be cosgatiof trustees with complementary backgroundstfzatdrustees should have expertise that
may be useful to us. Trustees should possessdhedtipersonal and professional ethics and shawdlbng and able to devote the required
amount of time to our business.

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

. Independence from management;

. Whether the candidate has relevant business experie

. Judgment, skill, integrity and reputation;

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

committee membership;

. Executive compensation background, to enable themitiee to determine whether the candidate wouldui@ble for
compensation committee membership; and

. The size and composition of the existing board.

The nominating and corporate governancenaittee will consider candidates for trustee sugegebly shareholders, applying the criteria
for candidates described above, considering th&iadal information referred to below and evalugtsuch nominees in the same manner as
other candidates. Shareholders wishing to suggemshdidate for trustee should write to our Secyedad include:

. A statement that the writer is a shareholder amalaposing a candidate for consideration by therodtee;

. The name of and contact information for the cangida

. A statement of the candidate's business and edueagxperience;

. Information regarding each of the factors listedwabsufficient to enable the committee to evaltlagecandidate;

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

. Detailed information about any relationship or uistiending between the proposing shareholder andathéidate; and
. A statement that the candidate is willing to besidared and willing to serve as a trustee if noteidand elected.
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Before nominating a sitting trustee foreteetion at an annual meeting of shareholderspdineinating and corporate governance
committee will consider:

. The trustee's performance on the board; and

. Whether the trustee's re-election would be condistéth our corporate governance guidelines.

When seeking candidates for trustee, tleimating and corporate governance committee magissliggestions from management,
incumbent trustees or others. The nominating ampocate governance committee will interview a cdatk if it believes the candidate might
be suitable to be a trustee. The nominating anplocate governance committee may also ask the catiedid meet with management. If the
nominating and corporate governance committee\esia candidate would be a valuable addition tdteed, it will recommend the
candidate's election to the full board.

Independence of Trustees

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

. No trustee qualifies as "independent” unless ttedaffirmatively determines that the trustee hasnaterial relationship with
us or any of our subsidiaries (either directly ®mgpartner, shareholder or officer of an orgammahat has a relationship with
us or any of our subsidiaries);

. A trustee who is an employee, or whose immediatélfamember is an executive officer, of ours or afiypur subsidiaries is
not independent until three years after the erglioh employment relationship;

. A trustee who received, or whose immediate famigmber received, during any twelve-month period ivithe last three
years, more than $120,000 in direct compensatimm fis or any of our subsidiaries, other than direahd committee fees and
pension or other forms of deferred compensatiompfimr services (provided such compensation iscoatingent in any way ¢
continued service), is not independent until thyrears after he or she ceases to receive more 20 in any twelveaontr
period;

. A trustee who is, or who has an immediate familymher who is, a current partner of our internalxdemal auditor, a trustee
who is a current employee of our internal or exaéauditor, a trustee who has an immediate famaymoer who is a current
employee of our internal or external auditor andghrticipates in our audit, assurance or tax c@npé (but not tax
planning) practice, or a trustee who was, or whossediate family member was, within the last thyears (but is no longer)
partner or employee of our internal or externalitancind personally worked on our audit within thiate, can not be
considered independent;

. A trustee who is employed, or whose immediate famiémber is employed, as an executive officer otlagr company where
any of our or any of our subsidiaries' present aetiees serve on that company's compensation coeengtnot "independent”
until three years after the end of such servicengployment relationship; and

. A trustee who is a current employee, or whose iniatedamily member is a current executive offiadra company that has
made payments to, or received payments from, asipof our subsidiaries for property or serviceainramount which, in any
single fiscal year, exceeds the greater of $1 onijlor 2% of such other company's consolidatedsg@genues, is not
"independent” until the commencement of the thisddl year following the fiscal year in which syzdlyments fall below such
threshold.
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Under "director" independence standardsptbard must affirmatively determine that a trustee no relationship that would interfere
with the exercise of independent judgment in cagyout the responsibilities of a trustee. The bdwsinot adopted any requirements or
standards for "director" independence beyond th& Nerk Stock Exchange corporate governance listtagdards.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committeé\an 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 Iltem d0Regulation S-K (Certain Relationships and Rel&arty Transactions) and no
"compensation committee interlocks" existed dufisgal 2009.

Compensation of Trustees

Non-management members of our board ofdessare paid an annual retainer of $20,000. Iitiaddeach member of the audit
committee is paid an annual retainer of $5,000¢ctt@rman of the audit committee is paid an add@l@nnual retainer of $10,000, each
member of the compensation committee is paid anametainer of $4,000, the chairman of the comagois committee is paid an additional
annual retainer of $8,000, each member of the natinigi and corporate governance committee is paghanal retainer of $3,000 and the
chairman of the nominating and corporate governapncemittee is paid an additional annual retaine$4000. Each non-management
member of our board of trustees is also paid $1f@06ach board meeting and $1,000 for each coraenitteeting attended in person and
$750 for each board meeting and committee meetteg@ed by telephone conference. In fiscal 2008h @an-management member of our
board of trustees was awarded 3,000 restricted eomshares under the BRT Realty Trust 2003 Incelae and will be awarded 3,000
restricted common shares under the BRT Realty @89 Incentive Plan in fiscal 2010. The restricthdres have a five year vesting period
during which period the registered owner is erditie vote and receive distributions on such shades-management trustees who reside
outside of the local area in which our executiviicefis located also receive reimbursement foraf@axpenses incurred in attending board
committee meetings.

The following table sets forth the cash and-cash compensation of trustees for the fiseat gnded September 30, 2009:

Fees

Earned

or Paid Stock All Other

in Cash Awards Compensation Total
Name(1 ®)2 ®E) ®)@ $)
Kenneth F. Bernstein* 24,35(  25,15((5) 8,91: 58,41
Alan H. Ginsburg* 39,30(  18,49(6) 7,765 65,55¢
Fredric H. Gould —  64,0547) 23,5748) 87,62¢
Matthew J. Gould —  64,0547) 23,5749) 87,62¢
LouisC. Grassi* 49,05C 24,76((5) 8,91: 82,72
Gary Hurand* 42,30( 24,76((5) 8,917  75,97:
Jeffrey Rubin* 38,55( 25,92(5) 8,91:  73,38:
Jonathan H. Simon* 35,30C 18,49(6) 7,76: 61,55¢
Elie Weiss* 24,80(  6,321(10) 517t  36,30:

* Independent truste
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(1)

()

(3)

(4)

(5)

(6)

(7)

(8)

(9)

The compensation received by Jeffrey A. Gould, igdesg, chief executive officer and a trustee of company, is set
forth in the Summary Compensation Table and ism@tided in the above table.

Includes all fees earned or paid in cash for ses/as a trustee during fiscal 2009, including ahratainer and meeting
fees and committee and committee chairmanship &netaéner and meeting fees.

Includes the amount expensed for financial statémegrorting purposes for fiscal 2009 in accordanith SFAS 123
(R). The table below shows the aggregate numbenwésted restricted shares awarded to and heldebyamed truste
as of September 30, 20(

Unvested

Restricted
Name Shares
Kenneth F. Bernstei 7,75(C
Alan H. Ginsbur¢ 6,75(
Fredric H. Goulc 20,50¢(
Matthew J. Goulc 20,50(
Louis C. Grass 7,75C
Gary Huranc 7,75(
Jeffrey Rubir 7,75C
Jonathan H. Simo 6,75(
Elie Weiss 4,50(

Sets forth the cash dividends paid to trusteesaaf 2009 on unvested restricted shares awardeer the BRT Realty
Trust 2009 Incentive Plan.

On January 31, 2005, we awarded 1,000 restrictedeshwith a grant date fair value of $23,550. @muary 31, 2006,
we awarded 1,000 restricted shares, with a grastfda value of $25,130. On January 31, 2007, warded 1,250
restricted shares, with a grant date fair valu®3%,688. On January 31, 2008, we awarded 1,500ctest shares, with
grant date fair value of $23,535. On February ®R@ve awarded 3,000 restricted shares, with at giate fair value of
$12,150. Each share of restricted stock vestsylags after the date of grant.

On January 31, 2006, we awarded 1,000 restrictedeshwith a grant date fair value of $25,130. @muary 31, 2007,
we awarded 1,250 restricted shares, with a graetfda value of $35,688. On January 31, 2008, warded 1,500
restricted shares, with a grant date fair valu®2¥,535. On February 2, 2009, we awarded 3,00€atest shares, with
grant date fair value of $12,150. Each share dfiotsd stock vests five years after the date ahgr

On January 31, 2005, we awarded 2,900 restrictedeshwith a grant date fair value of $68,295. @muary 31, 2006,
we awarded 2,800 restricted shares, with a graetfda value of $70,364. On January 31, 2007, warded 2,800
restricted shares, with a grant date fair valu®7$,940. On January 31, 2008, we awarded 4,000ctest shares, with
grant date fair value of $62,760. On February ®R@ve awarded 8,000 restricted shares, with at giate fair value of
$32,400. Each share of restricted stock vestsylags after the date of grant.

The table does not include the compensation paidrtdé-redric H. Gould in fiscal 2009 by REIT Managent Corp.,
advisor to our company. See "Certain Relationsaigs Related Transactions" for a discussion of tmepensation paid
to Mr. Fredric H. Gould by our advisor in fiscal®D

The table does not include the compensation paidrtdMatthew J. Gould in fiscal 2009 by REIT Managent Corp.,
advisor to our company. See "Certain Relationshipts Relate:
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Transactions" for a discussion of the compensatad to Mr. Matthew J. Gould by our advisor in &2009.

(10) On January 31, 2008, we awarded 1,500 restricteceshwith a grant date fair value of $23,535. @hrkary 2, 2009,
we awarded 3,000 restricted shares, with a grastfda value of $12,150. Each share of restristedk vests five years
after the date of grar

Non-M anagement Trustee Executive Sessions

In accordance with New York Stock Exchatiging standards, our non-management trustees ragelarly in executive sessions
without management. "Nomanagement" trustees are all those trustees whwaemployees or officers of our company and ideltrustee:
if any, who are not employees or officers but wherewnot determined to be “independent" by our boatdustees. The board has not
designated a "Lead Director" or a single trusteréside at executive sessions. The person whalpeegver executive sessions of non-
management trustees is one of the committee chairfreethe extent practicable, the presiding trustebe executive sessions is rotated
among the chairmen of the board's committees.

Communicationswith Trustees
Shareholders and interested persons whotwammmunicate with our board or any individualktee can write to:

BRT Realty Trust

60 Cutter Mill Road, Suite 303
Great Neck, NY 11021
Attention: Secretary

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

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

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

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

At each board meeting, the Secretary widkpnt a summary of communications received, if aimge the last meeting that were not
forwarded and make those communications availablled trustees on request.

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

Trustee Attendance at Annual M eeting

We typically schedule a board meeting imiadly following our annual meeting of shareholdensl expect that, absent a valid reason,
our trustees will attend our annual meeting of shalders. At the annual meeting of shareholders indlarch 2009, all trustees were in
attendance.
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INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINCIPAL
SHAREHOLDERS, TRUSTEESAND MANAGEMENT

Based on a review of filings with the Seties and Exchange Commission, we have determimgtthe following person is the only non-
trustee that beneficially owns more than 5% of @ammon shares:

Amount of
Name and Addr ess of Beneficial Per cent
Beneficial Owner Ownership(1) of Class
Gould Investors L.P. 2,758,43 19.6€%

60 Cutter Mill Road, Suite 303
Great Neck, NY 1102

1) Securities are listed as beneficially owned by @@ who directly or indirectly holds or shares plosver
to vote or to dispose of the securities, whetheratithe person has an economic interest in therisies.
In addition, a person is deemed a beneficial owfrtez has the right to acquire beneficial ownerstfip
shares within 60 days, whether upon the exercisesbfck option or otherwise. The percentage of
beneficial ownership is based on 14,031,989 comshaines outstanding on January 20, 2!

The following table sets forth informatiooncerning our common shares owned as of Janua3020 by (i) all trustees, (ii) each
executive officer named in the Summary Compensatatie, and (iii) all trustees and executive officas a group.

Name of Amount of Beneficial ~ Percent of
Beneficial Owner Ownership(1) Class
Kenneth F. Bernstein(: 10,79¢ *
Alan H. Ginsburg(2 8,33( *
Fredric H. Gould(2)(3 3,467,40: 24.71%
Jeffrey A. Gould(2)(4 398,33. 2.82%
Matthew J. Gould(2)(5 3,163,71 22.55%
Mitchell Gould 64,97¢ *
Louis C. Grassi(2 13,39 *
Gary Hurand(2)(6 351,09¢ 2.5(%
David W. Kalish(7) 411,25¢ 2.92%
Mark H. Lundy(8) 91,06¢ *
Jeffrey Rubin(2 10,79¢ *
Jonathan H. Simon(: 8,33( *
Elie Weiss(2 25,63: *
George Zweie 29,59( *
All Trustees and Executive Office

as a group (18 in number)(9)(1 5,305,24; 37.81%
* Less than 1%

1) Securities are listed as beneficially owned by @@ who directly or indirectly holds or shares plosver
to vote or to dispose of the securities, whetheratithe person has an economic interest in therisies.
In addition, a person is deemed a beneficial owfrtez has the right to acquire beneficial ownerstfip
shares within 60 days, whether upon the exercisestck option or otherwise. Securities listed as
beneficially owned do not include (a) 3,000 restidcshares to be issued on February 2, 2010 toad:
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(@)
(3)

(4)

()

(6)

Messrs. Bernstein, Ginsburg, Grassi, Hurand, Ruimpn and Weiss, (b) 8,000 restricted shares to be
issued on February 2, 2010 to each of Messrs. lereldiGould, Jeffrey A. Gould, Matthew J. Gould,
Mitchell Gould, Kalish and Lundy, and (c) 4,200treted shares to be issued on February 2, 2010 to
Mr. Zweier. The percentage of beneficial ownershipased on 14,031,989 common shares outstand
January 20, 2010.

A trustee.

Includes (i) 271,440 common shares owned by thsiperand profit sharing trusts of BRT Realty Trust
and REIT Management Corp. of which Mr. Fredric Hbul@l is a trustee, as to which shares Mr. Goulc
shared voting and investment power, (ii) 23,469 wmm shares owned by a charitable foundation, of
which Mr. Gould is a director, as to which sharess ®lould has shared voting and investment power,
(i) 33,259 common shares owned by a trust forltaeefit of Mr. Gould's grandchildren of which

Mr. Gould is a trustee (as to which shares Mr. @alisclaims beneficial interest), and (iv) 25,260
common shares owned by a partnership in which &ty evholly-owned by Mr. Gould is the managing
general partner. Also includes 37,081 common shase®d by One Liberty Properties, Inc., of which
Mr. Gould is chairman of the board and 2,758,43Mmmmn shares owned by Gould Investors L.P., of
which an entity wholly owned by Mr. Gould is the maging general partner and another entity wholly
owned by Mr. Gould is the other general partnere®noot include 30,981 common shares owned by
Mrs. Fredric H. Gould, as to which shares Mr. Gadiktlaims beneficial interest and Mrs. Fredric H.
Gould has sole voting and investment power.

Includes 28,497 common shares owned by Mr. Jefire@ould as custodian for his children (as to which
shares Mr. Gould disclaims beneficial interest)4B89 common shares owned by a charitable foundation
of which Mr. Gould is a director, as to which stlsakr. Gould has shared voting and investment power,
and 33,259 common shares owned by a trust forehefit of Mr. Gould's children and others, of which
Mr. Gould is a trustee (as to which shares Mr. @alisclaims beneficial interest). Also includes(B1,
common shares owned by One Liberty Properties,dhwhich Mr. Gould is a director and an executive
officer.

Includes 20,479 common shares owned by Mr. Matthe@ould as custodian for his children (as to wi
shares Mr. Gould disclaims beneficial interest}489 common shares owned by a charitable foundation
of which Mr. Gould is a director, as to which sleakr. Gould has shared voting and investment power,
and 33,259 common shares owned by a trust forehefit of Mr. Gould's children and others, of which
Mr. Gould is a trustee (as to which shares Mr. @alisclaims a beneficial interest) and 2,758,437
common shares of beneficial interest owned by Gtuldstors L.P. (Mr. Gould is president of the
managing general partner of Gould Investors LAlSo includes 37,081 common shares owned by One
Liberty Properties, Inc., of which Mr. Gould is mettor and executive officer. Does not include743,
common shares owned by Mrs. Matthew J. Gould aghioh shares Mr. Gould disclaims beneficial
interest and Mrs. Matthew J. Gould has sole vaéing investment power.

Includes 87,672 common shares held directly byHlirand, of which 57,293 shares are pledged; 101,94!
common shares owned by a limited liability companwhich Mr. Hurand is a member, of which 97,953
shares are pledged; and 161,479 common shares dwreedorporation in which Mr. Hurand is an officer
and shareholder, of which 121,377 shares are pie
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@) Includes 312,634 common shares owned by the peasidprofit sharing trusts of BRT Realty Trust,
REIT Management Corp. and Gould Investors, L.Ptpaghich Mr. Kalish has shared voting and
investment power. Does not include 4,870 commoreshawned by Mrs. Kalish, as to which shares
Mr. Kalish disclaims beneficial interest and Mralish has sole voting and investment power.

(8) Does not include 1,221 common shares owned by Mrsdy, as custodian for her children, as to which
shares Mr. Lundy disclaims beneficial interest &rd. Lundy has sole voting and investment power.

(9)  This total is qualified by notes (3) through (9).

(10) Includes an aggregate of 18,250 common shares whidérlie options granted to persons other thase
described in notes (3) through (9) abc

At our annual meeting, our shareholdersasked to approve amendments to the BRT Realtyt 2089 Incentive Plan, which would
authorize our compensation committee to grant perdoce based awards. Our compensation committesoh@senced the process for
establishing performance goals for the grant ofguarance based awards to our senior executiveenffidf shareholders approve the
amendments to our 2009 Incentive Plan, performbaased awards will be granted effective in 20100412 at the discretion of the
compensation committee. See "Proposal 2—ApprovAnoéndments to the BRT 2009 Incentive Plan.”

Equity Compensation Plan Information

With respect to information regarding oquigy compensation plan information, the informataptioned, "Equity Compensation Plan
Information" contained in Item 5 of Part Il of ainnual Report on Form 10-K for the fiscal year esh@sptember 30, 2009, is hereby
incorporated by reference.
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ELECTION OF TRUSTEES
(Proposal 1)

The board of trustees is divided into thekssses, each of which is elected for a staggered of three years. Our Third Amended and
Restated Declaration of Trust provides for the nendf trustees to be between five and fifteen etkeect number to be determined by our
board of trustees. The board has fixed the numbieustees at ten. The board may, following the tingeincrease or decrease the size of the
board and fill any resulting vacancy or vacancies.

At the annual meeting of shareholders gl@kass Il Trustees (Matthew J. Gould, Louis C.s8rand Jeffrey Rubin) are standing for
election to our board of trustees. Each nomineebkas recommended to our board of trustees bydhmenating and corporate governance
committee for election at the annual meeting ardh @@minee has been nominated by our board of&agb stand for election at the annual
meeting, to hold office until our 2013 annual megtand until his successor is elected and qualifidass 1l Trustees will be considered for
election at our 2011 annual meeting and Class $t€as will be considered for election at our 20d2ual meeting. Proxies will not be voted
for a greater number of persons than the numbeowiinees named in the proxy statement.

We expect each nominee to be able to seelected. However, if any nominee is unable ttveeas a trustee, unless a shareholder
withholds authority, the persons named in the pretyl may vote for any substitute nominee propdseitie board of trustees. Each
nominee, if elected, will serve until the annualetireg of shareholders to be held in 2013. Eachrdthstee whose current term will continue
after the date of our 2010 annual meeting will samatil the annual meeting of shareholders to lie 2011 with respect to the Class Il
Trustees, and 2012 with respect to the Class t&ess

The following table sets forth certain infation regarding each nominee for election todthard of trustees:

Nominees For Election AsClass || TrusteesWhose Term Will Expirein 2013

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Matthew J. Gould(1) Trustee since June 2004, a senior vice presidect 1993, and a trustee from March 2001
50 years to March 2004; President of Georgetown Partners, managing general partner of Gould

Investors L.P., since March 1996; vice presiderRBfT Management Corp., advisor to
Trust, since 1986; director and senior vice pragidé One Liberty Properties, Inc. since
1999 and President of One Liberty Properties fr@891to 1999

Louis C. Grassi Trustee since June 2003; Managing partner of G&a&x. CPAs, P.C. since 1980;
54 years Director of Flushing Financial Corp. since 19

Jeffrey Rubin Trustee since March 2004; since March 2009, Prasi@ied CEO of The JR Group, which
42 years provides consulting services to the electronic payyhprocessing industry; President and

director of Newtek Business Services, Inc., a gitewbf business services and financial
products to small and medium sized businesses, fr@muary 1999 to March 20C

Q) Matthew A. Gould is the son of Fredric H. Gould dmdther of Jeffrey A. Goulc
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Vote Required for Approval of Proposal 1

The affirmative vote of a plurality of theting power of shareholders present in persorresented by proxy at the meeting is reqt

for the election of each nominee for trustee.

THE BOARD OF TRUSTEESRECOMMENDSA VOTE FOR THE ELECTION OF CLASSII TRUSTEES. THE PERSONS
NAMED IN THE PROXY CARD INTEND TO VOTE SUCH PROXY FOR THE ELECTION ASTRUSTEES OF MATTHEW J.
GOULD, LOUISC. GRASSI AND JEFFREY RUBIN, UNLESSYOU INDICATE THAT YOUR VOTE SHOULD BE WITHHELD.

The following tables set forth informatimegarding trustees whose terms will continue afterdate of the annual meeting:

Name and Age
Kenneth F. Bernstein

48 years

Fredric H. Gould(1)
74 years

Gary Hurand(2)
63 years

Elie Weiss(2)
37 years

Classlll TrusteesWhose Term Expiresin 2011

Principal Occupation for the past Five Yearsand
other Directorshipsor Significant Affiliations

Trustee since June 2004; President and Chief EixedOfficer of Acadia Realty Trust, a
real estate investment trust focused primarilytendwnership, acquisition, redevelopment
and management of retail properties, since JarR@0y.

Trustee since 1983; Chairman of our Board sincel;1@8airman of the Board of Directc
since 1989, Chief Executive Officer from July 2@03ecember 2007, and President from
July 2005 to December 2006, of One Liberty Propsrtinc.; Chairman of the Board of
Georgetown Partners, Inc., managing general paotn@ould Investors L.P., since
December 1997 and sole member of Gould General blgeneral partner of Gould
Investors L.P.; President of REIT Management Cagvjsor to the Trust, since 1986;
Director of East Group Properties, Inc. since 1¢

Trustee since 1990; President of Dawn Donut Systémssince 1971; President of
Management Diversified, Inc., a real property nggamaent and development company,
since 1987; Director of Citizens Republic Bancarp.land predecessor since 1¢

Trustee since December 2007; engaged in real etgatdopment since September 2007;
Executive Vice President of Robert Stark Entergrisec., a company engaged in the
development and management of retail, office antifamily residential properties from
September 1997 to September 2(

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

(2)  Gary Hurand is the fath-in-law of Elie Weiss
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Class| Trustees Whose Term Expiresin 2012

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Alan H. Ginsburg Trustee since December 2006; Chief Executive Offsaece 1987 of The CED Compani
71 years a private company which develops, builds and masagdti-family apartment
communities
Jeffrey A. Gould(1) Trustee since 1997; President and Chief Executifiedd since January 2002, President
44 years and Chief Operating Officer from March 1996 to Daber 2001; Senior Vice President

and director since December 1999 of One LibertyPriies, Inc.; Senior Vice President of
Georgetown Partners, Inc., managing general paofn@ould Investors L.P., since 19¢

Jonathan H. Simon Trustee since December 2006; President and Chextuive Officer since 1994 of The
44 years Simon Development Group, a private company which®and manages a diverse
portfolio of residential, retail and commercial reatate

(1) Jeffrey A. Gould is the son of Fredric H. Gould @hd brother of Matthew J. Goul
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APPROVAL OF AMENDMENTSTO THE BRT REALTY TRUST 2009 INCENTIVE PLAN
(Proposal 2)

General

Our board of trustees approved the BRT tgdalist 2009 Incentive Plan on December 8, 20@Baur shareholders approved the BRT
Realty Trust 2009 Incentive Plan at our 2009 Anr&tedreholders' Meeting held on March 16, 2009. BR& Realty Trust 2009 Incentive
Plan authorizes the grant of (i) options intendedualify as incentive stock options within the mieg of Section 422 of the Internal Revel
Code of 1986, as amended; (ii) non-statutory stgtions; and (iii) restricted shares. Our boarttu$tees, subject to the approval by our
shareholders, has approved the adoption of amertdrethe BRT Realty Trust 2009 Incentive Plan,cltauthorize the grant of
performance based awards under the Plan, in adddithe awards currently authorized under the .Plae authorization of performance
based awards and changes in the Plan to reflelstaitborization are the proposed amendments tBltrewhich shareholders are being
requested to approve. In addition, our board dftéres, subject to the approval by our shareholtlassapproved the adoption of amendments
to the BRT Realty Trust 2009 Incentive Plan whicbhibit the repricing, replacing or regranting of @ption in connection with the
cancellation of the Option or by amending an AwAgideement to lower the exercise price of an optiothe cancellation of any award in
exchange for cash without our shareholders' approva

The complete text of the BRT Realty Tru3d2 Incentive Plan, as proposed to be amendettaishad as Exhibit A to this Proxy
Statement.

Performance Based Awards

In view of our relatively small market ctgization, it has been our judgment that fair agditable compensation of our executive
officers and the alignment of the interests of executive officers with the interests of our shatdars could be accomplished by our
compensation committee, with input from our chainmzhief executive officer and senior managemerd|yaing our performance and the
performance of each executive officer, and by awagrdestricted stock to our executive officerseéasonable amounts with five-year cliff
vesting. Our compensation committee has deternthmatdt would be advantageous to us to have tHeyatm grant performance based
awards. As a result, we are proposing amendmeritetBRT Realty Trust 2009 Incentive Plan, whi¢lagproved, will authorize our
compensation committee to grant performance basadda. Our compensation committee has commenceatdoess for establishing
performance goals for the grant of performance dvaseards to our senior executive officers. If shatders approve the amendments to our
2009 Incentive Plan, performance based awarddbwitjranted effective in 2010 or 2011, at the difmmeof the compensation committee.
Performance based awards will be made by the issuain(i) options intended to qualify as incentsteck options within the meaning of
Section 422 of the Internal Revenue Code of 198@&naended; (ii) non-statutory stock options; (@3tricted shares; or (iv) the grant of
performance based awards or a combination therenfingent upon the attainment of one or more pevémce goals (described below) that
our compensation committee establishes. The miniperod with respect to which performance goalsnagasured is one year, but the
compensation committee intends to establish a minirperformance cycle of not less than five yeah® maximum number of shares with
respect to which a participant may be granted perdioce based awards in any calendar year is 48/Q0@s.

The terms and conditions of a performarasetd award will provide for the vesting of the sisarnderlying an award to be contingent
upon the achievement of one or more specified padace goals that the compensation committee ésttabl For this purpose, "performa
goals" means for a
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performance cycle, the specific goals that the camsption committee establishes that may be basedenr more of the following
performance criteria:

. revenues,
. earnings,

. earnings per share,

. share price,

. costs,

. return on equity,

. shareholders' equity (book value),

. shareholders' equity per share (book value peeghar
. asset growth,

. net operating income,

. cash available for distribution (CAD),

. CAD per share,

. total shareholder return on an absolute or peepeoatle basis (TSR),
. return on assets,

. revenue growth, and

. goals relating to loan originations and propertgsa

The performance goals need not be the satheespect to all participants and may be essablil for us as a whole, on a per share basis
or may be based on our performance compared toettiermance of businesses specified by the comfiensaommittee or compared to any
prior period.

Prohibition of Option Re-pricing, Replacing or Regranting

No awards may be made under the 2009 liveeRtan on or after March 16, 2019. Our boardadtees may amend, suspend or
terminate the Plan at any time for any reason. Heweno amendment shall permit the repricing, r@ptpor regranting of an option in
connection with the cancellation of the Option gramending an Award Agreement to lower the exengigee of an option or the cancellati
of any award in exchange for cash without the df@ders' approval. In addition, before the plan lbaramended, modified or terminated,
where such amendment, modification or terminatianild adversely affect a participant who has alrdaglyn granted an award, such
participant's consent must be obtained.

Our SharePrice
On January 20, 2010, the closing priceusfammmon shares as reported by the NYSE was $4.78.
Summary of the 2009 Incentive Plan, as proposed to be amended

The following summary of the principal terms and provisions of the 2009 Incentive Plan as proposed to be amended is qualified in its
entirety by the terms of the 2009 Incentive Plan, which isincluded as Exhibit A attached to this proxy statement and incorporated herein by
reference.
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Shares Available Under the 2009 | ncentive Plan

The maximum number of common shares of figakinterest, $3.00 par value per share, withpert to which awards may be granted
under the 2009 Incentive Plan is 500,000 share®fAanuary 20, 2010, 492,210 of our common shamsain available for issuance under
the 2009 Incentive Plan, which available balandebei reduced by 125,150 common shares followirggiant of awards effective on
January 29, 2010, which were approved by our cosgtean committee on December 11, 2009. As of Jar2@r2010, there were
14,009,489 of our common shares outstanding.

Eligibility

The 2009 Incentive Plan authorizes therdtgmary grant of options intended to qualify asantive stock options to officers, trustees
and employees and the discretionary grant of dhpers of awards to officers, trustees, employedscansultants. The maximum number of
common shares with respect to which options magraeted to any individual under the 2009 IncenENen during any calendar year is
40,000, the maximum number of performance baseddswehich may be granted to an individual underRlan in any year is 40,000 and
maximum number of common shares with respect tahvail other awards may be granted to any indiidnder the Plan during any
calendar year is 30,000.

Duration of the 2009 I ncentive Plan

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 subjedie®009 Incentive Plan have been purchased orrachpiirsuant to the provisions of the
2009 Incentive Plan. However, no awards of incensitock options may be made after ten years frenetiective date of the 2009 Incentive
Plan.

Administration of the 2009 I 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 outdickrtors under Treasury Regulation Section 162(nat) Section 16b-3 of the Securities
Exchange Act of 1933, as amended. The compensatimmittee has the full power and authority to gtangligible persons the awards
described below and determine the terms and congitinder which awards are made. We do not haesaf policy with respect to whett
equity compensation should be in the form of stygtons, restricted shares or performance baseddawidowever, since the adoption of our
2003 Incentive Plan, no stock options have beendadsand we have only awarded shares of restrittaces. All restricted share awards
made to date provide for a five-year "cliff" vegtinThe compensation committee believes that réstrishare awards with five-year "cliff"
vesting provide a strong retention incentive foe@xtives and employees, and better aligns theeisttenf our executive officers and
employees, with that of our shareholders. If theadments to the 2009 Incentive Plan are adopted;dimpensation committee will grant
performance based awards to our senior executfieed and establish the performance goals angehfiermance cycle over which the
performance goals are to be measured.

The compensation committee may grant incerstock options, non-statutory stock optionstrieted shares or performance based
awards, or any combination of the foregoing. Comrsimares will be made available from either our atided but unissued shares or shares
that have been issued but reacquired by us. Consimanes related to awards that are forfeited, cbautderminated or expire unexercised
be available for grant under the 2009 IncentivenPla
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The compensation committee also has theeptav

. interpret the 2009 Incentive Plan and related agests and instruments, and adopt any rules, regotaand 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 Planetated documents; and

. determine the form and terms of the awards madernthé 2009 Incentive Plan, including persons lelégto receive awards
and the number of shares or other consideratiojesuto awards.

Options

Stock options entitle the holder to pureéhaspecified number of common shares at a spe@gXercise price subject to the terms and
conditions of the option grant. The purchase ppieeshare for each incentive stock option is detegthby the compensation committee and
must be at least 100% of the fair market valuecpenmon share on the date of grant. The aggregatm#éaket value of common shares with
respect to which incentive stock options are esafile for the first time by an individual duringyasalendar year cannot exceed $100,00(
the extent that the fair market value of commonreshavith respect to which incentive stock optioasdime exercisable for the first time
during any calendar year exceeds $100,000, thépart excess of $100,000 will be treated as a statutory option. If an optionee owns
more than 10% of the total voting power of all skes of shares at the time the optionee is gramtéacantive stock option, the option price
per share cannot be less than 110% of the fair eh&edue per share on the date of grant and the @éthe option cannot exceed five years.

Nonstatutory options may not be granted at an exeprise per share that is less than 85% of thenfairket value of one common sh
on the date of the grant.

Restricted Shares

Restricted shares may not be transferdedgpd, assigned or otherwise disposed of pritin@éaxpiration of the restriction period.
Common shares covered by awards of restricted shalebe issued at the beginning of the restricji@riod and the compensation comm
shall designate the vesting date or dates for eaeind of restricted shares, and may prescribe o#is#rictions, terms and conditions
applicable to the vesting of such restricted sharhe stock certificate or certificates represantiestricted shares will be registered in the
name of the holder to whom such restricted shames been awarded and during the restriction peotificates representing the restricted
shares will bear a restrictive legend to the effieat ownership of the restricted shares and ti@yerent of all rights appurtenant thereto are
subject to the restrictions, terms and conditiotwiged in the 2009 Incentive Plan and the applealgreement entered into between us and
the holder. The certificate will remain in our cady or the custody of our designee endorsed inkdaras to permit the retransfer to us of all
or any portion of the restricted shares that ifefted or otherwise does not become vested in daome with the 2009 Incentive Plan or the
applicable agreement.

The holder of restricted shares will hawe tight to vote such restricted shares and tave@nd retain cash dividends and cash
distributions paid or distributed on such restdcstares (whether or not such shares are forfitdok future) and to exercise all of the rights,
powers and privileges of a holder of common shatiisrespect to such restricted shares, exceptihiass otherwise determined by the
compensation committee and provided in the appkcagreement, the holder will not be entitled tbvéey of the stock certificate
representing the restricted shares until the m&in period has expired and unless all other rgsgquirements with respect thereto have
been fulfilled or
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waived. The holder is entitled to retain any digition received whether or not such holder's share$orfeited in the future.

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

Per formance Based Awards

Performance based awards will be made dystuance of (i) options intended to qualify azitive stock options within the meaning
Section 422 of the Internal Revenue Code of 198@naended; (ii) non-statutory stock options; (&3tricted shares; or (iv) the grant of
performance based awards, or a combination thecenfingent upon the attainment of one or moregoatance goals that our compensation
committee establishes. The minimum period with eespo which performance goals are measured igyeag but the compensation
committee intends to establish a minimum perforreasycle of not less than five years. The numbeshaires with respect to which a
participant may be granted performance based avia@alsy calendar year is 40,000 shares.

The terms and conditions of a performarasel award will provide for the vesting of the aivier be contingent upon the achievement
of one or more specified performance goals thattimepensation committee establishes. For this perpperformance goals" means for a
performance cycle, the specific goals that the camsption committee establishes that may be basedenr more of the following
performance criteria:

. revenues,
. earnings,

. earnings per share,

. share price,

. costs,

. return on equity,

. shareholders' equity (book value),

. shareholders' equity per share (book value peeghar
. asset growth,

. net operating income,

. cash available for distribution (CAD),

. CAD per share,

. total shareholder return on an absolute or peepeoatle basis (TSR),
. return on assets,

. revenue growth, and

. goals relating to loan originations and propertgsa

The performance goals need not be the sdthaespect to all participants and may be esshblil for us as a whole, on a per share basis
or may be based on our performance compared to
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the performance of businesses specified by the easgiion committee or compared to any prior period.
Awards Generally

The awards described above may be graittegt éndividually or in combination with each oth&nder certain conditions, including
death, disability and when a change in control ogcoptions will become immediately exercisable #Hredrestrictions on restricted shares
lapse, unless individual agreements provide othenwar unless, in the case of a change of cottrlcompensation committee determines
that the awards can equitably and appropriatelgdobanged for new awards or assumed.

If a holder's employment terminates prathte complete exercise of an option, during tisériction period with respect to restricted
shares or before the expiration of the performaycée with respect to performance based awards, ttiesoption becomes exercisable, the
restricted shares vest and the performance basadisare issued, in each case only to the extemidad in the applicable agreement. In no
case, however, unless otherwise determined byaimpensation committee and provided in the appleeagreement, (i) may an option be
exercised after the earlier of one year after teatidn or the scheduled expiration date of theamptind (ii) may an option be exercised,
restricted shares vest or performance based awerdsued, as applicable, upon termination of tiddr for cause.

Amendment and Termination of the 2009 | ncentive Plan

No awards may be made under the 2009 liveeRtan on or after March 16, 2019. Our boardadtees may amend, suspend or
terminate the 2009 Incentive Plan at any time for @ason. However, no amendment shall permitepaaing, replacing or regranting of an
option in connection with the cancellation of theion or by amending an Award Agreement to loweréRercise price of an option or the
cancellation of any award in exchange for cashautlour shareholders' approval. In addition, beftbee2009 Incentive Plan can be amen
modified or terminated, where such amendment, nuadibn or termination would adversely affect atiggpant who has already been grar
an award, such participant's consent must be aatain

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

The following is a summary of the Unite@di®t Federal Income Tax consequences that generklbrise with respect to awards
granted under the 2009 Incentive Plan and witheesip the sale of any common shares acquired uhdet009 Incentive Plan.

Incentive Sock Options

In general, a participant will not recogniaxable income upon the grant or exercise ofieegntive stock option. Instead a participant
will recognize taxable income with respect to ineanstock options only upon the sale of commonrehacquired through the exercise of an
option. The exercise of an incentive stock optlumyever, may subject the participant to the alt&raaninimum tax.

Generally, the tax consequences of selorgmon shares acquired upon the exercise of antimeestock option will vary with the
length of time that the participant has owned tierss at the time it is sold. If the participaritsssghares acquired upon the exercise of an
incentive stock option after having owned it fornmthan two years from the date the option wastgthand one year from the date the of
was exercised, then the participant will recogiimg-term capital gain in an amount equal to theesz of the sale price of the shares sold
over the exercise price.
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If the participant sells common shares aeguupon the exercise of incentive stock optimraiiore than the exercise price prior to
having owned it for more than two years from theedhe option was granted and one year from the tti@t option was exercised (a
disqualifying disposition), then the participantlwecognize ordinary compensation income in an am@qual to the difference between the
fair market value of the shares acquired on the dbéxercise and the exercise price and the rengggain, if any, will be capital gain. The
capital gain will be a long-term gain if the paip@nt held the shares for more then one year foitite date of sale.

If a participant sells shares of stock aegliupon the exercise of an incentive stock opfiwriess than the exercise price, then the
participant will recognize a capital loss in an amequal to the excess of the exercise price thvesale price of the shares. The capital loss
will be a long-term loss if the participant haschéde shares for more than one year prior to the ofesale.

Non-Satutory Stock Options

As in the case of an incentive stock opteparticipant will not recognize taxable inconp®m the grant of a non-statutory stock option.
Unlike the case of an incentive stock option, hosvea participant who exercises a non-statutorgkstption generally will recognize
ordinary compensation income in an amount equtdaga@xcess of the fair market value of the shargsieed through the exercise of the
option on the date the option was exercised oveegercise price.

With respect to any shares acquired uperekercise of a non-statutory option, a participefithave a tax basis equal to the exercise
price plus any income recognized upon the exedfisiee option. Upon selling the shares, a partitipeill generally recognize a capital gain
or loss in an amount equal to the difference betvike sale price of the shares and the particgpémt'basis in the shares. The capital gain or
loss will be a long-term capital gain or loss i gparticipant has held the shares for more tharyeaeprior to the date of the sale and will be
short-term capital gain or loss if the participhatd the shares for a shorter period.

Restricted Shares and Performance Based Awards

A participant will not recognize taxabledme upon an award of restricted shares or the gfanperformance based award unless the
participant makes an election under Section 83{f)eInternal Revenue Code of 1986, as amendeke Iparticipant makes a Section 83(b)
election within 30 days of the date restricted shair a performance based award is granted, tlegpatticipant will recognize ordinary
compensation income for the year in which the avimgtanted, in an amount equal to the excesseofdiin market value of the shares at the
time the award is granted over the purchase pfiemy, paid for the shares. If such election iglmand the participant subsequently forfeits
some or all of the shares or no shares are issralibe the vesting or performance criteria werenmt then the participant generally will
be entitled to any refund of taxes paid as a radulie Section 83(b) election, and may take a dwdg with respect to the amount, if any,
actually paid for the shares. If a Section 83(kbrtbn is not made, then the participant will remiag ordinary compensation income at the
time that the forfeiture provisions or restrictiams transfer lapse or performance criteria aresati in an amount equal to the excess of the
fair market value of such shares at the time ofhdapse or satisfaction of the performance critevier the original price paid for such shares,
if any. The participant will have a tax basis ie ghares acquired equal to the sum of the priak gainy, and the amount of ordinary
compensation income recognized at the time theé@®e88(b) election is made or at the time the fitufe provisions or transfer restrictions
lapse or performance criteria are satisfied, aticgipe.

Upon the disposition of shares acquiredspant to an award of restricted shares or the gifamperformance based award, the
participant will recognize a capital gain or lossah amount equal to the difference between treesate of the shares and the participant"
basis in the shares. This
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capital gain or loss will be a long-term capitairgar loss if the shares are held for more thanyeee. For this purpose, the holding period
shall begin after the date on which the forfeifprevisions or restrictions lapse if a Section 83lektion is not made, or on the date after the
award is granted if the Section 83(b) election &lm

The foregoing is a summary discussion ofage United States Federal Income Tax Consequenogestain participants under the
Internal Revenue Code of 1986, as amended, anddshoube construed as legal, tax, or investmewicad All participants should consult
their own tax advisors as to the specific tax cqnsaces applicable to them, including federalestiad local tax laws.

Conseguencesto Us

The grant of an award under the 2009 IricerRlan will have no tax consequences to us dtianr related to the recognition of business
expense deductions described below. Generallyhereihe exercise of an incentive stock option aeguiinder the 2009 Incentive Plan nor
the sale of any shares acquired under the 2009 timeePlan will have any tax consequences to usg@ferally will be entitled to a business
expense deduction, however, with respect to anyarg compensation income recognized by a partitipader the 2009 Incentive Plan,
including in connection with an award of restrictthres or performance based awards or as a of$lét exercise of a non-statutory stock
option or a disqualifying disposition. Any such detion will be subject to the limitations of Secti®62(m) of the Internal Revenue Code, of
1986, as amended, to the extent applicable. Op#indscertain other grants under the 2009 Inceiftiaa may qualify as qualified
performance based compensation and as such woulgrsubject to the $1 million limitation in thagcion.

Additional Obligationsunder the Securities Act and Exchange Act

The 2009 Incentive Plan provides thatsimfong as any common shares are registered umel&xthange Act, the Trust shall use its
reasonable efforts to comply with any legal requigats (i) to maintain a registration statementfiect under the Securities Act of 1933 with
respect to all common shares that may be issukditiers under the 2009 Incentive Plan and (iijleif a timely manner all reports required
to be filed by it under the Exchange Act.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE IN FAVOR OF THE AMENDMENTSTO
THE BRT REALTY TRUST 2009 INCENTIVE PLAN. PROXIESSOLICITED BY THE BOARD OF TRUSTEESWILL BE
VOTED 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 tesie seeking ratification of the appointment ai€€®& Young LLP as our independent
registered public accounting firm for the fiscahyending September 30, 2010. A representativerdt® Young LLP is expected to be
present at the annual meeting and will have thexppity to make a statement if he or she desoemtso and will be available to respond to
appropriate questions.

We are not required to have our sharehsldsify the selection of Ernst & Young LLP as inatlependent registered public accounting
firm. We are doing so because we believe it is gmmgorate practice. If our shareholders do nafyrtiie selection, the audit committee will
reconsider whether or not to retain Ernst & YourdpPl but may, after reconsidering, still decidedtam such independent registered public
accounting firm. Even if the selection is ratifigkle audit committee, in its discretion, may chatigeappointment at any time during the year
if it determines that such a change would be inbmst interests.

The affirmative vote of the holders of ajondy of outstanding common shares present atrtheting, in person or by proxy, is required
to ratify the appointment of Ernst & Young LLP as independent registered public accounting firmtiie fiscal year ending September 30,
2010.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE FOR RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP ASOUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
FISCAL 2010. THE PERSONSNAMED 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 Feesand Other Fees

The following table presents the fees faf@ssional audit services billed by Ernst & YourdP for the audit of our annual consolidated
financial statements for the years ended SepteBhe2009 and 2008 and the audit of internal cortvelr financial reporting for the years
ended September 30, 2009 and 2008 and fees hiltesttfer services rendered to us by Ernst & YouhB for each of such years:

Fiscal Fiscal
2009 2008
Audit fees(1) $ 471,57" $ 483,77(
Tax fees(2 23,50( 9,00(
All other fees(3’ 43,50( 22,50(
TOTAL FEES $ 538,57! $ 515,27(

Q) Audit fees include fees for the audit of our annt@isolidated financial statements, the annualtaifidi
internal controls over financial reporting as reqdiby Section 404 of the Sarbari@gey Act of 2002 an
review of the financial statements included in quarterly reports on Form 10-Q.

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

(3)  The preparation of Registration Statements on F£-8 and Form -3.
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The audit committee has concluded thaptbeision of non-audit services listed above is patible with maintaining the independence
of Ernst & Young LLP.

Pre-Approval Policy for Audit and Non-Audit Services

The audit committee pre-approves 100% efathdit, tax and non-audit services involving aateipendent registered public accounting
firm.

In addition to the audit work necessaryustto file required reports under the Securitigshange Act of 1934, as amended
(i.e., quarterly reports on Form 10-Q and the ahraort on Form 10-K), our independent registgellic accounting firm may perform
non-audit services, other than those prohibitethkySarbanes-Oxley Act of 2002, provided they aesapproved by the audit committee. -
audit committee approved 100% of the non-auditisesvand related fees (which are set forth in életabove) performed by our
independent registered public accounting firm edil 2009.

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

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

. appraisal or valuation services, fairness opinmnsontribution-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 touhlé.a

Approval Process

The audit committee annually reviews angrapes the retention of our independent registpradic accounting firm for each fiscal ye
and the audit of our financial statements for sfigtal year, including the fee associated withdhdit. In addition, the audit committee
approves the provision of tax related and otheranadhit services. Any fees for the audit and ang fee non-audit services in excess of those
approved by the audit committee must receive tie ppproval of the audit committee.

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

The audit committee is comprised of thregependent trustees and operates under a writtetecladopted by the committee and the
board of trustees. The audit committee reviewedranided the charter in fiscal 2009. A copy of teeised Charter is appended to this proxy
statement as Exhibit B. The board of trustees éaiswed Section 10A(m)(3) of the Securities ExcleaAgt of 1934, as amended, and the
rules promulgated thereunder, and the New YorklSEbahange listing standards independence requitenfier audit committee members
and has determined that each member of the auditnitbee is "independent,” as required by Sectiof(r(3) and by the listing standards
the New York Stock Exchange.

The audit committee is appointed by therbbad trustees to oversee and monitor, among dttiegs, the financial reporting process, the
independence and performance of the independeisteegd public accounting firm, the Trust's intérrantrols and the performance of the
accounting firm performing the internal audit functon behalf of the Trust. It is the responsiiitf executive management to prepare the
Trust's financial statements in accordance withegaly accepted accounting principles, and it esréssponsibility of the independent
registered public accounting firm to perform andpdndent audit of the Trust's financial statemantsto express an opinion on the
conformity of those financial statements with getigraccepted accounting principles.

In this context, the audit committee mefaur occasions in fiscal 2009 and held discusswitls management and the independent
registered public accounting firm. Management re@inéed to the audit committee that the fiscal 2068 end consolidated financial
statements were prepared in accordance with génaraepted accounting principles, and the auditrodtee reviewed and discussed the
audited consolidated financial statements with rganaent and the independent registered public atioguiirm. The audit committee also
reviewed and discussed the Trust's internal coptadedures with management, the independent eegispublic accounting firm and the
accounting firm performing the internal audit functon behalf of the Trust. In addition, the awdimmittee reviewed the activities of
management's disclosure controls and proceduremittae and confirmed prior to approving each qubrtiding and the annual filing with
the Securities and Exchange Commission that thegiég officers of the Trust were in accord witle ttertifications required under the
Sarbanes-Oxley Act of 2002 and would execute afidedtesuch certifications. In fiscal 2009, the aumbhmmittee reviewed the unaudited
quarterly financial statements prior to the filiogeach Quarterly Report on Form 10-Q with the $ities and Exchange Commission and
each earnings press release prior to issuanceatdiecommittee discussed with the independenstegid public accounting firm matters
required to be discussed by Statement on Audittagdards No. 61 (Communication With Audit Commi}tee

In addition, the audit committee discuss#tti the independent registered public accounting the auditor's independence, and has
received the written disclosures and the lettanftbe independent registered public accounting fequired by Independence Standards
Board Standard No. 1 (Independence Discussions Mittit Committees). Further, the audit committeeéewed and approved the auditors'
fees, both for performing audit and non-audit ssgsi The committee also considered whether thégpoovof non-audit services by the
independent registered public accounting firm wasgatible with maintaining the auditor's indeperaeand concluded that it was
compatible with maintaining its independence.

The audit committee was provided with aorépy the independent registered public accourfimgthat included a description of
material issues raised by its most recent "peaewévand any inquiry or investigation by governmadrdr professional authorities within the
past few years respecting one or more independslitsacarried out by the independent registeredipalcounting firm.

The audit committee meets with the indepemndegistered public accounting firm and the aotiog firm performing the internal audit
function, with and without management present, to
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discuss the results of their examinations, thealations of the internal controls, and the ovegaHlity of the Trust's financial reporting. In
fiscal 2009, the audit committee reviewed and dised with the independent registered public acaogifitm, the accounting firm
performing the Trust's internal audit function andnagement, the Trust's compliance with Sectionod@de Sarbanes-Oxley Act of 2002
regarding the audit of internal controls over fioiahreporting.

Based on the reviews and discussions exféar above, the audit committee recommendedtieat tust's audited financial statements
the year ended September 30, 2009 be includectifrist's Annual Report on Form 10-K for the yeadexl September 30, 2009 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 analysisribes our compensation objectives and polidespalied to our named executive officers
in fiscal 2009. This discussion and analysis fosus®the information contained in the compensatbites that follow this discussion and
analysis. We also describe compensation actiomnthistorically to the extent it enhances an urtdeding of our executive compensation
disclosure. Our compensation committee oversees@mupensation program, recommends the compensatexecutive officers employed
by us on a full-time basis to our board of trusteests approval, and reviews, along with our awdimmittee, the appropriateness of the
allocation to us under a shared services agreeofi¢he compensation of executive officers who penfservices for us on a part time basis.
Another element of our compensation program idekepaid by us to our advisor, REIT Management Cgursuant to an amended and
restated advisory agreement, and the related paymgesur advisor of compensation to certain of executive officers, including certain of
our named executive officers.

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

executive officers who devote all, or substantially their business time to our affairs are congated directly by us. The
named executive officers who fit into this categarg Jeffrey A. Gould, our president and chief exige officer, Mitchell
Gould, our executive vice president and George 2weiur vice president and chief financial officEhese named executive
officers are primarily involved in activities reéat to our basic lending business, including loagiations, loan underwriting,
due diligence activities, loan portfolio managemdran workout and enforcement, and financial répgr

executive officers who devote their time to us gadtime basis, whose basic annual compensation (ladasey sbonus, if any
and perquisites) is allocated to us under a shegrdces agreement based upon the estimated tichede&otes to us and to t
other entities which are parties to the sharedices\agreement. These executive officers performicas to us related
primarily to legal, accounting and tax matters pooate governance, Securities and Exchange Conuniasid New York
Stock Exchange reporting and other regulatory ngtend consult with our executives and employeeseas involving loan
originations, loan workouts, litigation (includifigreclosure actions) and capital raising. DavidRalish and Mark H. Lundy,
senior vice presidents, who also serve as ourpriesident, finance and general counsel, respegtiaet the only named
executive officers who fit into this category;

executive officers who devote their time to us grad-time basis, who receive compensation fromaaiwisor, but do not
receive basic annual compensation from us and whasie annual compensation is not allocated tandeuthe shared servic
agreement. We pay a fee to our advisor for theiges\it performs for us pursuant to an advisoryeagrent, as amended. The
advisor compensates these executive officers ®s#vices they perform for our advisor for ourdf@nThe advisory
agreement was entered into in 1983, and amenderkataded effective as of January 1, 2007. Normuphamed executive
officers fit into this category in fiscal 2009. frefy A. Gould, David W. Kalish and Mark H. Lundyamed executive officers,
receive compensation from our advisor in the fofroamsulting fees. The services which the advissfggms for us include,
among other services, arranging credit lines faang our joint ventures, interfacing with lendiranks, participating in our
loan analysis and approvals (which includes itcetees serving on our loan committee), providinggstment advice,
workout and litigation strategy (including foredwe actions and borrower bankruptcies), and cangutith
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our executives and employees in many other aspéctsr business. Of the named executive officers vdteive compensati
from the advisor, Jeffrey A. Gould is the only amieo receives direct compensation from us. The bmsiwal compensation of
David W. Kalish and Mark H. Lundy, both of whom e@ége compensation from our advisor, is allocatedsander the shared
services agreement.

Objectives of our Executive Compensation Program

The objective of our compensation prograith wespect to executive officers who devote tffidirtime to our affairs is to ensure that the
total compensation paid to such officers is fail anmpetitive. The compensation committee beli¢hasrelying on this principle will permit
us to retain and motivate our executive officerg Néve historically experienced a low level of emgpk (including executive) turn-over. In
the event that a senior executive officer is addenlr staff, the compensation of such officeregatiated on a case-by-case basis, with the
goal being to provide a competitive salary and quitg interest sufficient to motivate the executard to align his interests with those of our
shareholders. With respect to senior executive®f§i whose compensation is allocated to us undestthred services agreement, it is our
objective that each of these executive officergirgxs compensation which is fair and reasonabléhiservices they perform on our behalf.
In addition, the compensation committee must bisfgad that those executives who devote their timmas on a part-time basis provide us
with sufficient time and attention to fully meetraweeds and to fully perform their duties on oundd® The compensation committee is of the
opinion that our part-time executive officers ac distracted by their activities on behalf of kdied entities and performance of activities on
behalf of affiliated entities does not adverseligeif their ability to perform their duties on owHalf.

Our compensation committee believes thlizing part-time executive officers pursuant te tthared services agreement and the
advisory agreement enables us to benefit from adoesnd the services of, a group of senior exezsitvith experience and knowledge in
real estate lending, real estate management, #ndramking, legal, accounting and tax mattersahairganization our size could not
otherwise afford.

Compensation Setting Process
Full-time Executive Officers

To establish compensation for our execubiffieers in 2009, we reviewed the annual compeéosaurvey prepared for the National
Association of Real Estate Investment Trusts (NAREb understand the base salary, bonus, tengrincentives and total compensation |
by other REITs to their executive officers to asgsin providing a fair and competitive compermafpackage to our full-time executive
officers. Although there are many companies engageehl estate lending, there are few companidgstwéngage in the short-term, bridge
lending business in which we engage or have a rhasdgstalization comparable to ours. As a reshit, NAREIT compensation survey,
although helpful, does not provide information whis directly applicable to us. Accordingly, andcg we have only ten futime employee:
we determine compensation for our full-time empksjancluding our executive officers, on a caseslye basis. We do not utilize specific
performance targets.

For our full-time executive officers, othtban the president and chief executive offices,ricommendations of our president and chief
executive officer plays a significant role in thepensation-setting process, since the presidehtiaief executive officer is aware of each
executive officer's duties and responsibilities anchost qualified to assess the level of eacltef performance in carrying out his duties
and responsibilities. The president and chief etteewfficer, prior to making recommendations te tompensation committee concerning
each executive officer's compensation, consulth thié chairman of our board of trustees and otheios executive officers.
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During this process, they consider our overall granfance for the immediately preceding fiscal yearuding, without limitation, our results
from operations and distributions, if any, to sihalders. In the 2009 fiscal year, which was a \dffjcult year due to the economic recession
and the crisis in the credit markets and in comiaéreal estate, consideration was given to an@kexs activities in workouts and
foreclosures, property operations and sale of ptigseafter acquisition in foreclosure. Since exeeuofficers have different responsibilities,
no performance criteria is given more weight thay ather. In considering base compensation, theigieat and chief executive officer,
chairman of the board and other senior executifiearé assesses an individual's performance, wdsskssment is highly subjective. After
this process, the president and chief executivieasfproposes to the compensation committee withaet to each full-time executive officer,
a base salary for the next year, a bonus appli¢alitee preceding fiscal year (which is paid in ftbowing year), and the number of share
restricted stock to be awarded to each individuatative officer. At its annual compensation contegitmeeting, the compensation
committee reviews these recommendations. The cosagien committee has discretion to accept, rejeatadify the recommendations. The
final decision by the compensation committee onpensation matters related to executive officefseiothen with respect to the president
and chief executive officer, is reported to therdoaf trustees, which can approve or modify théoacdf the committee.

With respect to our president and chiefcetige officer, after the compensation committes reviewed the NAREIT compensation
survey for any helpful information, and our ovegadfformance for the preceding fiscal year, theraien of the committee meets with the
president and chief executive officer to discuss r@view his total compensation, including the cemgation he receives from our advisor
and from the other parties to the shared servige=eanent. The compensation committee then detesmimeual base compensation, and
bonus, if any, for the president and chief exeautifficer and reports its determinations to therbad trustees. The number of shares of
restricted stock to be awarded to the presidentchief executive officer is considered and deteediby the committee annually, at the same
time the committee considers and approves allicéstr stock awards to be made for that year.

"Part-Time" Executive Officers

Our chairman of the board is an executiveabe owner of each entity which participates wighin the shared services agreement. In
capacity, our chairman, in consultation with ouegddent and chief executive officer and othersreines the annual base compensation of
our part-time executive officers to be paid in #ygregate by one or more of the entities whictparées to the shared services agreement.
The annual base compensation, bonus, if any, pegsiatribution, and perquisites of certain of oartgime executive officers (primarily
those engaged in legal and accounting functionaljasated to us and other parties to the shanedices agreement, pursuant to the shared
services agreement. The shared services agreesseyproved by our board of trustees, was finalizédnuary 2002. The compensation
committee reviews annually the amount of a pareterecutive officers' base annual salary and bahasy, that is allocated to us to
determine if the allocation is fair and reasonalblee compensation committee may accept, rejectaalifijnsuch allocations.

The compensation committee is appriseth@tcbompensation paid to our advisor, but sincedmepensation we pay the advisor is
pursuant to an agreement, as amended, which exgirBecember 31, 2010 and was approved by our lojdrdstees, the compensation
committee does not review the fairness of any sachpensation. In addition, our compensation coneiis apprised of the compensation
paid by our advisor and other affiliates to eacbhwf part-time executive officers.
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Compensation Consultant

In October 2008, our compensation commitegaged FPL Associates L.P., a nationally receghimmpensation consulting firm
specializing in the real estate industry. FPL Assies L.P. does not perform any services for uggixas a compensation consultant
performing services expressly set forth in an eegamnt letter. Prior to our engagement of FPL AsgesiL.P. in October 2008, it had never
performed any services on our behalf or on betfahg of our affiliates. Subsequent to the retentib FPL Associates L.P. by us in October
2008, it was retained as a compensation consuiiatite compensation committee of One Liberty Pridg®rinc. One Liberty Properties, Inc.
may be deemed an affiliate of ours.

The primary purpose of the compensatiorsgtiant's engagement by our compensation comniitt®etober 2008 was for the
consultant to conduct a comprehensive benchmaddiadysis for our senior executives, to enable oargensation committee to determine if
the compensation of our senior executive officeas ¥air and reasonable and to assist our compensaimmittee in making any necessary
adjustments to the compensation components. Inreda2010, our compensation committee engaged FRbdates L.P. to update its
benchmarking analysis. In January 2010, the congtimsconsultant reviewed the compensation of emned executive officers.

In connection with its initial benchmarkiagalysis, the compensation consultant and manageagesed upon a methodology to
determine comparative peer groups. Based upondischssions it was determined to use two peer graggollows:

. The Full-Time Peer Group; to be used for executives dedicate all, or substantially all, of theirsiness time to our affairs.
The companies in this peer group could include ipuREITs focused on the debt side of the real ediasiness, debt
companies which focus on similar loan size and easjzie senior lending and/or debt investment conggdocated in New
York. The compensation consultant noted in its refmothe compensation committee that the spepéier group companies
not a perfect match, due to our unique positionregraur peers. We are smaller than most of our peetur primary
business is to provide short-term senior finansiagured by real property, whereas many of our pegaged in mortgage
lending provide junior/mezzanine financing.

. The Shared Peer Group; to be used for executivesdetiicate a portion of their business time toadtairs and who also
dedicate time to affiliated companies. The compainighis peer group may have similar charactessis the full time peer
group companies and also includes public equityTREpecializing in net leased properties (in vidwhe fact that one of the
more significant companies which participates mshared services agreement is primarily engagediring and operating
net leased properties) and public real estate coiepa@omparable in size to us plus our related eories (measured by marl
capitalization and total capitalization) but thadynvary in terms of property focus.

The peer groups used by the compensatiosuttiant in January 2010, for its updated benchmgrinalysis, are as follows:

. Full-Time Peer Group: This peer group consists@®pblic REITs that are comparable to us in terfngrionary focus (debt
REITS), size and/or geographic location. The corsp@an consultant also reviewed the market pragtideeommercial banks
typically active in commercial real estate lendiag,well as private debt/investment companiesppsogriate. The
compensation consultant based the methodology emgasition of the peer group on the previous berarhing analysis it
conducted for us. The compensation consultant mamtifications to the peer group, as appropriateetiect the current
economic environment. For example, Hanover Capltaitgage Holdings, Inc. and CapitalSource Inc.,clihivere included in
the prior peer group, were removed from the updpésd group since Hanover
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Capital Mortgage Holdings, Inc. has merger withtaroentity and CapitalSource Inc. is no longeATR

The following are the full-time peer groopmpanies used by the compensation consultant:

Arbor Realty Trust, Inc Capital Trust, Inc
Dynex Capital, Inc iStar Financial Inc
MFA Mortgage New York Mortgage
Investments, Inc Trust, Inc.
NorthStar Realt PMC Commercial Trust
Financing Corp
RAIT Financial Trus Redwood Trust, Inc
. Shared Peer Group: This peer group consists gfigikic equity REITs and six public debt REITs that comparable to our

company, plus our related companies in terms affpsize and/or geographic location. The compemsatnsultant also
reviewed the market practices of several commebeiaks typically active in commercial real estateding, as well as private
debt/investment companies, as appropriate. The enggtion consultant based the methodology and csitigroof the peer
group on the previous benchmarking analysis it ootetl for us, and did not make modifications ts fhéer group. The
following are the shared peer group companies bgdle compensation consultant:

CaplLease, Inc Arbor Realty Trust, Inc

Cousins Properties CapitalTrust, Inc.

Incorporatec

Getty Realty Corp iStar Financial Inc

Lexington Realty Trust New York Mortgage
Trust, Inc.

Urstadt Biddle NorthStar Realt

Properties, Inc Financing Corp

W.P. Carey and Co. LL RAIT Financial Trust

The compensation consultant used th® P@rcentile as the market comparison in its commhssbecause of our relatively smaller size
compared to the peer group. The compensation dansalso used a plus/minus 15% threshold to défimkéne” (competitive) with the
market. Based on its benchmarking analysis, thepemsation consultant advised that: (i) the comparsaaid by us to Jeffrey A. Gould, ¢
president and chief executive officer, is in linghamarket (i.e., 24" percentile), and the compensation paid by us tohéil Gould, our
executive vice president, and George Zweier, oigfdmancial officer, is in line with or slightlpelow market, (ii) the compensation of shi
senior executives (David W. Kalish, senior vicespdent, finance and Mark H. Lundy, a senior vicespalent and general counsel) allocate
us is below 24" percentile market practices, (iii) the total comgetion paid to Jeffrey A. Gould (including all coemsation paid to Jeffrey
Gould by affiliated companies) is above market) {ne total compensation paid to shared seniorgkess by us and affiliated companies

(David W. Kalish and Mark H. Lundy) is above thpéeers, and (v) the equity awards are a smallergpoof total compensation compared to
peers.

Components of Executive Compensation

The principal elements of our compensatimygram for executive officers in 2009 were:

. base salary;

. cor_nm_issions, which is only provided to full-timeeexitive officers and employees primarily involvedoan origination
activities;

. annual cash incentive, which is available onlyuib-ime executive officers and is provided in floem of a cash bonus;

. long-term incentive compensation in the form ofnieted stock; and
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. special benefits and perquisites.

The special benefits and perquisites whiehe provided to some, but not all, of our exeautificers in 2009, consisted of:

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

In determining 2009 compensation, the camspgon committee did not have a specific allocatoal between cash and equity-based
compensation.

Base Salary

Base salary is the basic, least varialie fof compensation for the job an executive offiserforms and provides each full-time
executive officer with a guaranteed monthly incoBase salaries of executive officers compensatagstgirectly are targeted to be
competitive with the salaries paid to executivedqrening substantially similar functions at otheEIR's with a market capitalization similar
ours. Any increase in base salary is determinea case by case basis, is not based upon a strdiétwineula and is based upon, among other
considerations (i) our performance in the precefisgal year (net income or loss, cash distribugjahany, paid to shareholders, stock price
performance), (ii) such executive's current batarga(iil) amounts paid by peer group companiassfeecutive's performing substantially
similar functions, (iv) years of service, (v) curtgob responsibilities and the individual's penfiance, and (vi) the recommendation of the
president and chief executive officer and otheiwesxecutive officers.

Our chairman of the board, in consultatioth our president and chief executive officer alders, determines the annual base salary to
be paid to each part-time senior executive offipeall the entities which are parties to the shagtices agreement. In setting the annual
base salary, the chairman of the board consid@rsagty the executive's responsibilities to all fies to the shared services agreement, the
executive's performance, years of service, cuaantial base salary and the performance of the aegpevhich participate in the shared
services agreement in the preceding fiscal yeas.afimual base salary is allocated to the entitféstware parties to the shared services
agreement, including us, based on the estimatesidenoted to each of the entities. The compensatiormittee reviews on an annual basis,
the amounts allocated by the part-time executifiea®' to us to determine if they are fair andsm®ble. The compensation committee is
also apprised of compensation received by our gxecafficers from our advisor and the other eastivhich are parties to the shared sen
agreement. The compensation committee does n@&@wethie payments made by us to the advisor sinsual payments are made pursual
the advisory agreement, which was approved by oardof trustees, and does not review the paynmeatte by the advisor to the part-time
executive officers.

Each year the audit committee of our badralustees reviews the allocation process undesktared services agreement pursuant to
which the base salary, bonus, if any, pension dmrttons and perquisites of our part-time executffecers is allocated to us, to determine if
the allocation process was carried out in accorelavith the shared services agreement. The compemsammittee reviewed the part-time
executive officers' compensation allocated to ustaking into consideration the services rendevagstby each such part-time executive
officer and the report provided by the compensatiamsultant, determined that such amounts werafalrreasonable.
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Commissions

We provide the opportunity for executivéiadrs involved primarily in loan origination aciiies to earn a commission on each loan we
originate. The commission is provided to motivate loan origination group. The commission, whicleusrently an aggregate of 10-basis
points of the loans originated, is divided amongfall-time executive officers and employees enghgemarily in loan origination activities.
Mitchell Gould is our only nhamed executive officgino engages primarily in loan origination activgtie

Bonus

We provide the opportunity for our full-tinexecutive officers and other full-time employt&esarn an annual cash bonus. We provide
this opportunity both to reward our personnel fastperformance and to motivate and retain talepeeghle. We recognize that annual
bonuses are almost universally provided by otherganies with which we might compete for talent. Aalncash bonuses for our executive
officers (including the three named executive efficwho devote all, or substantially all, theiribess time to our affairs) are determined «
case-by-case basis and are determined subjectinedyriving at the annual cash bonuses, considerét given to both an executive's
performance and to our performance. Once our cosgtiem committee has approved the annual bonus pald to each executive officer,
the compensation committee presents its recommiendab the board of trustees for their approvals&®l on our present structure and the
small number of fultime executive officers, our compensation commiltas not established formulas or performance doalstermine cas
bonuses for our executive officers.

Long-term Equity Awards

We provide the opportunity for our execatifficers to receive long-term equity incentiveaasls. Our long-term equity incentive
compensation program is designed to recognize nsdpitities, 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 anpw@wadd makes recommendations to our board of tegsier the grant of equity awards. In
determining the long-term equity compensation congd, the compensation committee considers aNaalefactors, including our
performance and individual performance. Existingnerghip levels are not a factor in award deterrionat

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 optionseratiian restricted stock, but in 2003 a determamatvas made to only award restricted
stock. The compensation committee believes resttistock awards are more effective in achievingcounpensation objectives, as restricted
stock has a greater retention value. In additiesahse fewer shares are normally awarded, it engiatly less dilutive. Executive officers
realize value upon the vesting of the restrictedlstwith the value potentially increasing if otioek performance increases. Before vesting,
cash dividends to shareholders are paid on altanding awards of restricted stock as an additielehent of compensation.

All the restricted stock awards made tegabvide for a five-year "cliff" vesting. The coemsation committee believes that restricted
stock awards with five-year "cliff* vesting providestrong retention incentive for executives, digha the interests of our executive officers
with our shareholders. We view our capital stocl asluable asset that should be awarded judigioksir that reason, it has been our policy
that the aggregate equity incentives granted eaahtp our executive officers, employees, trustambconsultants should be approximately
1% of our issued and outstanding common shares.
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We do not have a formal policy on timinguiég compensation grants in connection with theask of material non-public information.
Generally our compensation committee recommend®anboard of trustees approves the granting oitp@wards to be effective on or
about the last business day in January of each @gabecember 10, 2009, the compensation comnatipeoved the award of 125,150 shi
of restricted stock and set the grant date forresiricted stock incentive awards at January 29020he aggregate restricted stock authorized
for awards by us on January 29, 2010 is approxima88% shares of our issued and outstanding conshares.

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 providedtaracompanies that we might compete with for talédre review our executive benefits
and perquisites program periodically to ensurentains fair to our executives and employees angastgble to our shareholders. For 2009,
the executive benefits and perquisites we provtdezkecutive officers accounted for a small peragatof the compensation provided by us
or allocated to us for our executive officers, arete determined to be reasonable by our compensadimmittee. The executive benefits and
perquisites we provided to certain of our full-tieeecutive officers, in addition to the benefitsl grerquisites we provided to all our full-time
employees, consisted of an automobile allowangepments for automobile maintenance and repaisgngat of the premiums for additiot
disability insurance and payment of the premiumddog-term care insurance. With respect to out-piare executive officers, the cost of
their executive benefits and perquisites, whicb alsnsisted of an automobile allowance or paymfemtautomobile maintenance and repairs,
the payment of the premiums for additional disapilisurance and payment of premiums for long-teame insurance, was allocated among
us and other entities pursuant to the shared ssragreement.

Severance and Change of Control Agreements

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

Except for provisions for accelerated vegtf awards of our restricted stock in a "changeontrol” transaction, we do not provide for
any change of control protection for our execubfficers, trustees or employees. Under the terneaoh restricted share awards agreement,
accelerated vesting occurs with respect to eadtoparho has been awarded shares if (i) any pecsoporation or other entity purchases our
shares of stock for cash, securities or other denation pursuant to a tender offer or an exchafige, without the prior consent of our boe
or (ii) any person, corporation or other entitylshacome the "beneficial owner" (as such termafreed in Rule 13-d-3 under the Securities
and Exchange Act of 1934, as amended), directigdirectly of our securities representing 20% orenof the combined voting power of our
then outstanding securities ordinarily having tightrto vote in the election of trustees, othenthraa transaction approved by our board of
trustees.

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CafdE986, as amended, imposes a limitation on étridtibility of certain non-cash
compensation in excess of $1 million earned by ediche chief executive officer and the four othewst highly compensated officers of
publicly held companies. In 2009, all compensafpiaid to our fulltime executives was deductible by us. The comp&msabmmittee intenc
to preserve the deductibility of compensation paytm@nd benefits to the extent reasonably pradécdthe compensation committee has not
adopted a formal policy that requires all compensgbaid to the executive officers to be fully detiole.
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Analysis
Base Salary and Bonus

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

Percentage % Increase

2009 Base 2008 Base 2009 Bonus 2008 Bonus (Decr ease) of Salary and

Salary ($) Salary ($) (%)) 32 Bonus Combined
Jeffrey A. Goulc 441,63¢ 442 ,89( 13,20( 60,00( (9.56)
Mitchell Gould 236,88((3) 247,36((3)  12,00( 22,00( (7.60)
George Zweie 186,40 175,12- 11,30( 20,00( 1.3¢

(1) Represents the bonus for 2009 performance whichpaiasin 2010.
(2 Represents the bonus for 2008 performance whichpaiasin 2009.

3) Mitchell Gould, who is engaged in loan originatiactivities, receives a commission based on themelaf originations
each year. The amounts set forth in the table abmhade commissions received of $5,655 in 2009$62/072 in 200¢

The base salary of Jeffrey A. Gould, prestdand chief executive officer, has been mainthateapproximately the level fixed effective
January 1, 2006. Although the compensation comenittas satisfied with his performance as chief etheewfficer, particularly his handling
of the problems which developed as a result ottkdit and real estate crisis, our overall perfaraeain fiscal 2009 was given more weight
than his individual performance in setting his 20@us. The base salary of Mitchell Gould in 20¥®compared to 2008 (excluding
commissions paid to Mitchell Gould), was based isrolerall performance as executive vice presideime. bonus of Mitchell Gould in 2009
was decreased by 45% because of our overall peafurenin 2009. Mitchell Gould's overall compensatiooluding commissions, decreased
by 7.6% year-over-year due to reduced commissimthe credit and real estate crisis in 2009 redut a substantial decrease in our loan
originations. The base salary of George Zweier,chigf financial officer, was increased in 2009é¢cognize his individual performance, and
his bonus was decreased due to our overall perfureni fiscal 2009.

Mark H. Lundy serves as our senior vicesjglent and general counsel. He is responsiblesfyalImatters relating to loan origination and
lending documentation, foreclosure activities, bapkcy claims and issues, credit line documentadioth other agreements entered into by
In addition, he reviews our filings under the Sé&@es Exchange Act of 1934, as amended, and ouigdisclosures. David W. Kalish serves
as our senior vice president, finance. He has tivesponsibility for implementation and enforcerhehour internal controls, performs
oversight and guidance in connection with our ahaudit and our quarterly reports, performs ovérsand guidance related to tax matters, is
involved in banking relationships, chairs our distire controls and procedures committee and paates in the preparation and review of all
our disclosures under the Securities Exchange At984, as amended, and press releases. The caatipensommittee determined that
based on the value of his services on our belfcompensation of Messrs. Lundy and Kalish, whidilocated to us, was fair and
reasonable.

The base salary and bonus of Jeffrey A.l&Gaur president and chief executive officer, 009 is 83% greater than the compensation of
Mitchell Gould, our executive vice president, ard% greater than the compensation of George Zwaierchief financial officer. We have
not adopted a policy with regard to the relatiopsificompensation among named executive officertmr employees. The compensation
committee reviewed the differential in compensabetween Jeffrey A. Gould and Mitchell Gould andb@e Zweier and concluded that the
differential was appropriate. Both Mitchell GoulddaGeorge Zweier have responsibilities primarilated to a specific activity, whereas
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Jeffrey A. Gould's responsibilities cover all owsiness activities including, among other thinganl originations, negotiating joint venture
agreements, loan enforcement, property sales atagising and investor relations matters.

Long-term Equity Awards

We believe that our long-term equity cormgaion program, using restricted stock awards fiitryear cliff vesting provides motivatic
for our executives and employees and is a benkfitiention tool. We are mindful of the potentiduton and compensation cost associated
with awarding shares of restricted stock. Our got@mains to limit dilution and compensation coats] we are mindful of the findings of ¢
compensation consultant to the effect that in thgregate we award shares within the competitivgedout less than our peer group. The
award which will be made on January 29, 2010 véllli25,150 common shares. In the past five yearfiawe awarded an average of 62,891
shares each year, representing an average of .6B&mpum of our outstanding shares.

Our compensation committee has commencaegribcess for establishing performance goals gtiant of performance based awarc
senior executives, including our president andfaecutive officer. If the proposed amendmentsun2009 Incentive Plan are approved by
our shareholders, performance based awards wijldneted effective in 2010 or 2011, at the discretibour compensation committee.
Vesting of performance based awards will be coetm@n the attainment, prior to the end of a pentorce cycle, of the performance goal(s)
that our compensation committee establishes. Themim period with respect to which performance gaae to be measured is one year
our compensation committee intends to establisinamm performance cycle of five years. The numifeshares with respect to which any
participant may be granted performance based avia@lsy calendar year is 40,000 shares.

Advisor Fees

Fees paid to our advisor under the adviagrgement, as amended, are based on a percehtageassets and a portion of our loan
origination fees. Our main assets are real estatesland real estate acquired in foreclosure pdinge which generates interest and fee and
rental income. Fredric H. Gould, chairman of ouatdh is the sole shareholder of our advisor. Thesady agreement was renegotiated
between the independent trustees and managemiotamber and December 2006 and amended effectivadal, 2007. At that time,
there were four years remaining on the term oftkisting agreement. The two basic changes madeiarhended agreement were (i) a
reduction of the percentage of assets on whiclieihés based from 1% (in most instances)/tooof 1% and (i) a change in the origination
fee payments to the advisor by our borrowers frémtd !/ 2 of 1%, with the proviso that no origination feddsbe paid to the advisor unless
we receive an origination fee of at least 1%.

Since the fee paid by us to the advisoreutite advisory agreement is based on an agreemhéctt was approved by our board of
trustees, the compensation committee does notwetie fee nor the determinations made by FredriGélld as to the payment of
compensation by the advisor to any of our seniecetive officers.

Three of our named executive officers (&gffA. Gould, David W. Kalish and Mark H. Lundy)xedve compensation from our advisor.
The compensation committee is advised of all sugments. The compensation committee has deternttiaedf the compensation paid by
to our executive officers is fair and reasonalfientthe amounts paid to them by the advisor shoatidbe considered as a factor in the
determination of compensation relating to such etiee's performance for us as long as these pea@nsatisfactorily performing their dut
on our behalf. The compensation committee hasmi@ted that all persons who receive compensatian fie and also from our advisor
satisfactorily performed their duties on our behalf
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Equity Compensation Policies

We do not have any policy regarding ownigrsaquirements for officers or trustees. In viefwte fact that all of our officers and
trustees own some of our common shares (and maoyraffficers hold a significant number of commiares), we do not believe there is a
need to adopt a policy regarding ownership of ammon shares by officers and trustees.

Perquisites

The perquisites we provide to our executiffecers, which are in addition to the benefits previde to all our employees, account for a
small percentage of the compensation paid by os &tlocated to us for our executive officers. \\didve that such perquisites are
competitive and appropriate.

Severance and Change of Control Agreements

Except for provisions for accelerated vegnf awards of our restricted stock in a "chanigeontrol" transaction, we do not provide for
any severance, termination or change of controiay or protection to our officers, trustees or Eyges. Accordingly, upon a change of
control, the restricted stock issued to our officérustees, employees and consultants would atitatia vest. This is the only automatic
compensation benefit our officers would receiva itchange of control transaction. In the eventahetange of control occurred as of
September 30, 2009, the restricted stock held byramed executives officers would have automaticadsted and the value of each such
officer's restricted stock, based upon the clositice of our stock on September 30, 2009, wouldehzeen as follows:

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

Restricted Stock Held as of a Change of Control at

Name September 30, 2009 September 30, 2009 ($)(1)
Jeffrey

A.

Goulc 20,50C $ 116,85(
George

Zweie 9,30C $ 53,01(
Mitchell

Goulc 17,600 $ 100,32(
David

W.

Kalist 20,50C $ 116,85(
Mark H.

Lundy 20,50 $ 116,85(

(1)  The per share closing price on the New York Stoeghange for our common shares on September 30,
2009 was $5.7(
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Summary Compensation Table

The following summary compensation tabkeltises the compensation paid and accrued forcesrwendered in all capacities to us
during the 2009, 2008 and 2007 fiscal years forohigf executive officer, chief financial officen@ the three other most highly compensated
executive officers other than our chief executiffecer and chief financial officer:

Stock All Other
Salary Bonus Awards Compensation Total
Name and Principal Position Y ear [©]E)] [E]Eh] ) [©IE)] ($)(4) $)
Jeffrey A. Gould 200¢ 441,63 13,20C 64,05« 207,47(5) 726,35¢
President and Chief
Executive Officel 200¢ 442,89( 60,00 66,65 390,09{(5) 956,31:
2007 434,92¢ 60,00C 55,94: 537,77¢5) 1,088,64!
George Zweier 200¢ 186,40 11,30 25,58¢ 50,70¢6) 273,99°
Vice President and Chit  200¢ 175,13 20,00 23,71¢ 52,4846) 271,33«
Financial Officer 2007 146,96! 30,00C 17,56¢ 41,96((6) 236,49:
Mitchell Gould, 200¢ 236,88t 12,00 48,49 66,57¢7) 363,95¢
Executive Vice Presidel 200¢ 247,36( 22,000 44,18¢ 77,024(7) 385,68t
2007 287,96¢ 35,00C 33,05¢ 58,1257) 414,15(
David W. Kalish, 200¢ 176,69¢ — 64,05« 117,45¢8) 358,20!
Senior Vice President—
Finance 200¢ 163,67¢ —  66,65¢ 229,88¢8) 460,22:
2007  138,94( —  55,94: 328,06¢8) 522,95:
Mark H. Lundy, 200¢ 180,81 — 64,05/ 148,91Y9) 393,77¢
Senior Vice Presidet 200¢ 181,02( — 66,52/ 296,444(9) 542,53:
2007 146,72 —  55,94: 430,80(9) 633,46°

(1) The salary and bonus for each of Jeffrey A. GoGleorge Zweier and Mitchell Gould was paid diretyyus. The
salary of Mitchell Gould includes commissions of@&5, $52,072 and $120,840 in 2009, 2008 and 2@3pectively,
based on loan originations. David W. Kalish and ldr Lundy do not receive salary or bonus direfitym us. They
receive an annual salary and bonus from Gould toves.P. and related companies and their respestlaries and
bonuses, if any, are allocated to us pursuantaahiared services agreement. The salaries of Ddvidalish and Mark
H. Lundy that are allocated to us are set fortthenabove Summary Compensation Table. Referermade to the
caption "Certain Relationships and Related Tramsa€t for a discussion of additional compensatiaidpgo Jeffrey A.
Gould, David W. Kalish and Mark H. Lundy by entitiewned by Fredric H. Gould, the chairman of owrdo

(2)  The table sets forth the year in which the bonus @aned, not the year it was paid. The bonusd@0822008 and 2007
reflects our performance and the performance ohauned executive officers for such years and waksip2010, 2009
and 2008, respectively.

3) Represents the dollar amounts expensed for finkreparting purposes for the years ended SepteBhe2009, 2008
and 2007 in accordance with SFAS 123(R). See Nate the Consolidated Financial Statements includexdir Annua
Report on Form 10-K for the year ended Septembg2@09 for a discussion of restricted stock awalrdaddition, the
vesting schedules applicable to the restricteckst@@rds are described under "—Components of Execut
Compensation—Long-Term Equity Awards" above.

(4) We maintain a tax qualified defined contributioampfor all of our officers and employees, and @ditvhich are parties

with us to a shared services agreement (includiogl@lnvestors L.P.) maintain substantially simi@fined
contribution plans for their officers and employeé& make

39




Table of Contents

()

(6)

(7)

(8)

(9)

an annual contribution to the plan for each offiged employee whose base salary is paid directlysbiand entities
which are parties to the shared services agreemake annual contributions to its plan for eacht®bificers and
employees) equal to 15% of such person's annuainggs; not to exceed $36,750 in 2009, $34,500 682hd $33,563
in 2007 for any person. With respect to JeffreyGdbuld, David W. Kalish and Mark H. Lundy, the totahount set fort
in the column "All Other Compensation" also incladmmpensation paid to them in fiscal 2009, 20GB82007 by our
advisor, REIT Management Corp. See footnotes &)alid (9) below. REIT Management Corp. is whollyned by
Fredric H. Gould, the chairman of our board.

Includes dividends of $23,575, $47,391 and $30p26d to Jeffrey A. Gould in 2009, 2008 and 200%pestively, on
restricted stock awarded to him, compensation @6375, $286,310 and $453,420 paid to him dirantB009, 2008
and 2007, respectively, by REIT Management Comd,@ur contribution of $36,188, $34,313 and $33,58i8l for his
benefit to our defined contribution plan in 200008 and 2007, respectively. Also includes pergessibtaling $22,333,
$22,084 and $20,516 in 2009, 2008 and 2007, raspggtof which $16,599 in 2009, $14,764 in 20081 #13,808 in
2007 represents an automobile allowance, $4,32509, $4,335 in 2008 and $3,973 in 2007 represeptsemium paid
for additional disability insurance and $1,399 009, $2,985 in 2008 and $2,735 in 2007 represeptsraium paid for
long-term care insurance.

Includes dividends of $10,695, $17,173 and $9,3¥8 o George Zweier in 2009, 2008 and 2007, resfyg, on
restricted stock awarded to him and our contributib$35,323, $30,770 and $26,545 in 2009, 20082807,
respectively, paid for his benefit to our definehitibution plan. Also includes an automobile alkowe of $4,690 in
2009, $4,539 in 2008 and $6,037 in 2007.

Includes dividends of $20,240, $31,777 and $1728d to Mitchell Gould in 2009, 2008 and 2007, exgjvely, on
restricted stock awarded to him and our contributb$36,188, $34,313 and $33,563 paid for his fieime2009, 2008
and 2007, respectively, to our defined contribuidan. Also includes an automobile allowance of,$%0 in 2009,
$6,050 in 2008 and $7,648 in 2007.

Includes dividends of $23,575, $47,391 and $30y26d to David W. Kalish in 2009, 2008 and 2007 pexgively, on
restricted stock awarded to him, compensation @380, $163,955 and $282,830 paid to him by REIhadgement
Corp. in 2009, 2008 and 2007, respectively, and ialsludes perquisites of $21,631 in 2009, $18543008 and
$14,971 in 2007, representing an allocation pursteaa shared services agreement of the expenseédcby Gould
Investors L.P. for its contribution of $36,188 i60®, $34,313 in 2008 and $33,563 in 2007 for hizekieto the Gould
Investors L.P. defined contribution plan and $9,033,685 and $5,021 in 2009, 2008 and 2007, reispdct
representing an allocation of expenses incurre@dyld Investors L.P. for additional disability imance, longeerm cart
insurance and an automobile allowance.

Includes dividends of $23,575, $47,391 and $3026d to Mark H. Lundy in 2009, 2008 and 2007, resipely, on
restricted stock awarded to him and compensatiéi64,575 in 2009, $228,070 in 2008 and $383,0&0V paid to
him by REIT Management Corp. Also includes perdessof $23,765 in 2009, $20,981 in 2008 and $17i4 2807,
representing an allocation pursuant to the shagadces agreement of the expense incurred by Goukstors L.P. for
its contribution of $36,188 in 2009, $34,313 in 8@Md $33,563 in 2007 for his benefit to the Gdoldestors L.P.
defined contribution plan and $10,816, $8,197 a®@33 in 2009, 2008 and 2007, respectively, repitasg an
allocation of expenses incurred by Gould InvestoPs for additional disability insurance, long-teoare insurance, an
education benefit (in 2009 and 2008) and an autdmabowance

40




Table of Contents
Grant of Plan-Based Awards

The following table discloses the grantplah-based awards during the 2009 fiscal yeaotiorchief executive officer, chief financial
officer and the three other most highly compensategtutive officers other than our chief executfficer and chief financial officer:

Estimated Future Payouts Under
Equity Incentive Plan Awards
Committee Grant Date
Action Threshold Target Fair Value of
Name Grant Date Date (#) #H Q) Maximum (#) Stock Awards $(2)
Jeffrey A. Gould 2/2/0¢  12/10/0¢ — 8,00(¢ — 32,40(
President and
Chief
Executive
Officer

George Zweier 2/2/0¢  12/10/0¢ —  4,20C — 17,01(
Vice President
and Chief
Financial
Officer

Mitchell Gould, 2/2/0¢ 12/10/0¢ — 8,00 — 32,40(
Executive Vice
Presiden

David W. Kalish 2/2/0¢ 12/10/0¢ — 8,00(¢ — 32,40(
Senior Vice

President—

Finance

Mark H. Lundy, 2/2/0¢  12/10/0¢ — 8,00 — 32,40(
Senior Vice
Presiden

(1)  This column represents the grant in 2009 of restlichares to each of our named executive offidérsse shares of
restricted stock vest five years from the granédand any dividends we may pay to our sharehoklteralso paid to
holders of our restricted stock at the same divddaite.

2 Shown is the aggregate grant date fair value coetpimtaccordance with SFAS 123(R) for restrictedlstawards in
2009. By contrast, the amount shown for restristedk awards in the Summary Compensation Tableisutnount
expensed by us for financial statement purposealfoestricted awards granted to the named exexufificers which
have not vestec
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Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstagdequity awards at September 30, 2009 for ouff exiecutive officer, chief financial officer
and the three other most highly compensated exexafficers other than our chief executive offia@d chief financial officer:

Option Awards Stock Awards
Market
Value of
Number of Sharesor
Number of Number of Sharesor Units of
Securities Securities Units of Stock
Underlying Underlying Option Stock that That
Unexer cised Unexer cised Exercise Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable $) Date #) ($)
Jeffrey A. Gould — — — — 20,50((1) 116,85(
President and
Chief Executive
Officer
George Zweier 2,50( — 7.75(4) 12/10/1( 9,30((2) 53,01(
Vice President an
Chief 5,00( — 10.454) 12/9/11
Financial Officer
Mitchell Gould, — — — — 17,60((3) 100,32(
Executive Vice
Presiden
David W. Kalish, — — — — 20,50((1) 116,85(
Senior Vice
President—
Finance
Mark H. Lundy, — — — — 20,50((1) 116,85(
Senior Vice
Presiden

Q) On January 31, 2005, January 31, 2006, Januar308%, January 31, 2008 and February 2, 2009, wedad,900,
2,800, 2,800, 4,000 and 8,000 restricted sharspentively. Each share vests five years after thptglate.

(2) On January 31, 2005, January 31, 2006, Januar308Y, January 31, 2008 and February 2, 2009, wedag&00,
1,000, 1,500, 2,000 and 4,200 restricted sharspentively. Each share vests five years after thptglate.

3) On January 31, 2005, January 31, 2006, Januar308%, January 31, 2008 and February 2, 2009, wedaddl,100,
2,500, 2,500, 3,500 and 8,000 restricted sharspentively. Each share vests five years after thntglate.

(4)  As of October 30, 2009, the option exercise prigeee reduced for options expiring on December 000Zrom $7.75
to $6.12 and reduced for options expiring Decen8h@011 from $10.45 to $8.25. The reduction, madsyzant to the
anti-dilution provisions of the applicable stockiop plan, is due to the issuance of our commomeshan October 30,
2009 in connection with our payment of a speciaid#ind.
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Option Exercisesand Stock Vested

The following table discloses options eisrd and stock vested during the 2009 fiscal yeotir chief executive officer, chief financial
officer and the three other most highly compensategtutive officers other than our chief executfficer and chief financial officer:

Option Awards Stock Awards
Value Value
Number of Realized Number of Realized
Shares Acquired On Shares Acquired on
on Exercise Exercise on Vesting Vesting
Name #) %) #) $
Jeffrey A. Gould — — 2,22 8,791
President and Chief Executive Offic
George Zweiet 40C 1,58¢
Vice President and Chief Financial
Officer
Mitchell Gould, — — 75C 2,97(
Executive Vice Presidel
David W. Kalish, — — 2,22( 8,791
Senior Vice Preside—Finance
Mark H. Lundy, — — 2,22 8,791

Senior Vice Presidel
Pension Benefits

Since the only pension benefit plan we t@inis a tax qualified defined contribution planPension Benefits Table is not provided.
Contributions to the defined contribution plan Jeffrey A. Gould, George Zweier and Mitchell Goale included in the Summary
Compensation Table and the amount allocated taitsuipnt to a shared services agreement for thégoelbsnefits contributed by Gould
Investors L.P. to its defined contribution plan foe benefit of David W. Kalish and Mark H. Lundyadlso included in the Summary
Compensation Table.

We have adopted a tax qualified definedrdmution pension plan covering all our employ€eBse pension plan is administered by
Fredric H. Gould, Simeon Brinberg and David W. Khl{Messrs. Brinberg and Kalish are non-trusteiee® of ours). Annual contributions
are based on 15% of an employee's annual earnimgsding any cash bonus), not to exceed $36,18&mpmloyee in fiscal 2009. Partial
vesting commences two years after employment, asing annually until full vesting is achieved a ttompletion of six years of
employment. The method of payment of benefits riggpants upon retirement is determined solelytti®y participant, who may elect a lump
sum payment, the purchase of an annuity or a retloxto an individual retirement account, the amafrwhich is based on the amount of
contributions and the results of the plan's investis.

For the year ended September 30, 20091886vas contributed for the benefit of Jeffrey AauBl, with 22 years of credited service,
$35,323 was contributed for the benefit of Georgeiér, with 11 years of credited service, $36,188& wontributed for the benefit of
Mitchell Gould, with 11 years of credited serviddie aggregate amount accumulated to date for yeffr&ould, George Zweier and
Mitchell Gould is approximately $906,333, $301,%4& $231,120, respectively.

Non-Qualified Deferred Compensation
We do not provide any non-qualified defdrecempensation to our executive officers.
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REPORT OF THE COMPENSATION COMMITTEE

We have reviewed and discussed the forggbompensation Discussion and Analysis with managenBased on our review and
discussions with management, we recommended tBdhed of Trustees, that the Compensation DiscussiohAnalysis be included in this
proxy statement.

The Compensation Committee
Jeffrey Rubin (Chairman)

Alan Ginsburg

Jonathan H. Simo
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS
Introduction

Fredric H. Gould, chairman of our boardroktees, is chairman of the board of director®wné¢ Liberty Properties, Inc., a real estate
investment trust listed on the New York Stock Exajgthat is engaged in the ownership of a divedifiortfolio of income-producing real
properties that are net leased to tenants, gepenadler long-term leases. He is also chairmanebthard of directors and sole stockholder of
the managing general partner of Gould Investors, laRmited partnership that owns and operateiversified portfolio of real estate and
invests in other companies active in the real estatl finance industries, and the sole membetiofiged liability company which is the oth
general partner of Gould Investors L.P. Gould ItwesL.P. owns approximately 19.66% of our outstag@ommon shares. In addition,

Mr. Gould is an officer and sole shareholder of RElanagement Corp., our advisor.

Jeffrey A. Gould, a trustee and our presidand chief executive officer, is a senior vicegident and a director of One Liberty
Properties, Inc. and a vice president of the mamtpgeneral partner of Gould Investors L.P. Mattlle®@ould, a trustee and one of our senior
vice presidents, is a senior vice president anideztor of One Liberty Properties, Inc., and presidof the managing general partner of Gould
Investors L.P. He is also an executive officer BiRManagement Corp. and of Majestic Property Mamagnt Corp. In addition, David W.
Kalish, Simeon Brinberg, Mark H. Lundy and Isra@senzweig, each of whom is an executive officeswofcompany, are executive officers
of One Liberty Properties, Inc. and of the corpematinaging general partner of Gould Investors Mé&ssrs. Kalish and Lundy are also
officers of Majestic Property Management Corp.

Related Party Transactions

We and certain related entities, includ@muld Investors L.P., One Liberty Properties, linajestic Property Management Corp. and
REIT Management Corp., occupy common office spackshare certain services and personnel in commdiscal 2009, we reimbursed
Gould Investors L.P. $1,002,000 for common genemnal administrative expenses, including rent, tetenanication services, computer
services, bookkeeping, secretarial and other @ksiervices and legal and accounting services. ahisunt includes $83,000 contributed to
the annual rent of $441,000 paid by Gould InvestoPs, One Liberty Properties, Inc. and relatedtiestto a subsidiary of Gould
Investors L.P. which owns the building in which tiféices of these entities are located, and anexgaie of $668,000 allocated to us for
services performed by certain executive officer®wate engaged by us on a part-time basis, incluti@@mounts allocated for the salary and
benefits of David W. Kalish and Mark H. Lundy as feth in the "Summary Compensation Table" and84823 allocated for the salary of
Simeon Brinberg. The allocation of general and aistriative expenses is computed in accordanceandtmared services agreement, and is
based on the estimated time devoted by executileirgstrative and clerical personnel to the affaifgach participating entity to the shared
services agreement. The services of secretariabppel generally is allocated on the same badisaa®f the executive to whom each
secretary is assigned. The amount of general amih&drative expenses allocated to us, repres@moaimately 26.7% of the total expenses
allocated to all entities which are parties toshared services agreement. We also lease undexca léiase with a subsidiary of Gould
Investors L.P. approximately 1,800 square feeffiif@space at an annual rental of $58,000, whéch ¢ompetitive rent for comparable office
space in the area in which the building is located.

We are party to an advisory agreement batwes and REIT Management Corp., a company whalyea by Fredric H. Gould.
Pursuant to the advisory agreement, REIT Manage@erg. furnishes advisory and administrative s&wiwith respect to our business,
including, without limitation, arranging credit &3, interfacing with lending banks, participatingour loan analyses and approvals, providing
investment advice, providing assistance with bagdnspections, construction supervision,
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and workout and litigation and foreclosure actiopgort. Pursuant to the advisory agreement, REIfiddament Corp. receives an annual
of 8/ 100f 1% of our invested assets and our borrowersagiag to REIT Management Corp., upon funding a @mmitment, of/ 20f 1%

of the total commitment amount, provided that weeheeceived at least a loan commitment fee of I8 fthe borrower in any such
transaction and any loan commitment fee in excé4s'62% is to be paid to us. The annual fee to REIT Managnt Corp. includes non-
accruing mortgages receivable. Borrowers may adsognm inspection fee to REIT Management Corp. iiding inspections relating to loan
originations and to construction loan fundings. aleisory agreement will expire on December 31,0204 fiscal 2009, we paid a fee under
the advisory agreement to REIT Management Corf1¢73,000 and our borrowers paid fees to REIT Iigame&ent Corp. of $44,000.

All of the outstanding shares of REIT Maaagnt Corp. are owned by Fredric H. Gould. FredriGould and Matthew J. Gould are
executive officers of REIT Management Corp. Thaltobmpensation they each received from REIT Mamege Corp. in fiscal 2009 is
$136,619 and $117,106, respectively. The compeamsaticeived in fiscal 2009 by Jeffrey A. Gould, BaW. Kalish and Mark H. Lundy
from REIT Management Corp. is set forth in the SiannmCompensation Table and the notes to the t8oteeon Brinberg and Israel
Rosenzweig, also executive officers of ours, remgisompensation from REIT Management Corp. in Fi20Q9 of $19,425 and $77,775,
respectively.

Majestic Property Management Corp., a cawpehich is wholly-owned by Fredric H. Gould, prdes real property management
services and construction supervisory fees, rdéatebrokerage, mortgage brokerage and construstipearvision services for affiliated
entities, as well as companies that are affitiated entities. In fiscal 2009, we paid MajesProperty Management Corp. fees for manage
and construction supervisory services totaling $13Q, representing, in the aggregate, less thaofli¥e fiscal 2009 revenues of Majestic
Property Management Corp. In addition, in fiscad20six unconsolidated joint ventures, in whichavened a 50% joint venture interest,
Majestic Property Management Corp. for managemamwices and brokerage commissions, a total $44@@besenting less than 1% of the
fiscal 2009 revenues of Majestic Property Managear@emp. Fredric H. Gould received compensation fidajestic Property Management
Corp. of $33,100 in fiscal 2009, and the followrgecutive officers of ours (some of whom are officef Majestic Property Management
Corp.) received compensation from Majestic Propktanagement Corp. in fiscal 2009 as follows: SimBoinberg, $44,500; Jeffrey A.
Gould, $303,250; Matthew J. Gould, $228,250; DaVMdKalish, $131,500; Mark H. Lundy, $184,850; asthkl Rosenzweig, $142,450.
None of this compensation is included in the conspéion set forth in our Summary Compensation Takie. real property managemt
services provided by Majestic Property Managemeamp(to us and our joint ventures include, amotigothings, rent billing and collection,
leasing (including compliance with regulatory statuand rules; i.e., New York City rent control amdt stabilization rules) and construction
supervision of property improvements, maintenamzkrapairs related to foreclosed properties.

The fees paid by us to REIT Management Camgd Majestic Property Management Corp. and tipemses reimbursed to Gould
Investors L.P. under the shared services agreemamgtreviewed by our audit committee and me@ragement trustees. The fees paid to |
Management Corp. are paid pursuant to the advagmyement, which was revised and amended effetdiveary 1, 2007, after review by ¢
independent trustees. The expenses reimburseduiol Gwestors L.P. are reimbursed pursuant to tiaeesl services agreement. The fees to
Majestic Property Management Corp. are based anviléch would have been charged by unaffiliatecsges for comparable services.
Simeon Brinberg, Fredric H. Gould, Jeffrey A. Gquithtthew J. Gould, David W. Kalish, Mark H. Lundpd Israel Rosenzweig also rece
compensation from other entities wholly-owned bgdfic H. Gould and parties to the shared servigeseanent, none of which provided
services to us or received compensation from dis¢al 2009.
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Effective January 1, 2007, we, Gould IngesL.P., One Liberty Properties and Fredric H. l@dpersonally) purchased from Citation
Shares Sales, Inc., a fractional 6.25% intereaniairplane. We purchased our fractional interesrder to facilitate property site inspections
by our officers, employees and loan underwriters. Mirchased 40% of the 6.25% of interest for $10®@(depreciable over five years),
representing our pro rata share of the total puselpgice and agreed to pay our pro rata shareeaffirating costs. The management
agreement for the airplane with Citation Sales &hamc. is for a period of five years and provitteghe monthly operating costs to be
adjusted annually, based upon a fixed schedulfodhtin the agreement. Georgetown Partners, imanaging general partner of Gould
Investors L.P., acting as nominee for the purclsaseecuted the purchase agreement and "managegneateent.” We are allotted our pro
rata share of 250 hours of usage under the puradgasement for the five years of the agreement.difpéane (or any substitute airplane used
pursuant to the terms of the agreement) is usedgsligr business purposes only. All payments madeshin this transaction are made directly
to the seller of the aircraft and the manager, bottelated parties. At the conclusion of each yar parties which purchased the fractional
interest and pay a pro rata share of operatingresgse "true up" operating expenses, if any pagitipises hours in excess of those allotted to
it. The purchasers of the 6.25% fractional interasta group, have the right to reconvey the istémethe seller at any time, twelve months
subsequent to the date that title to the aircraft acquired, at a price equal to the fair markktevaf the interest, determined by negotiation
and if the parties cannot agree on a price, théepgandent third party appraisals are to be perforimefiscal 2009, we incurred net
maintenance charges of $92,157 and expensed dajiwacdf $35,764 with respect to the fractionaéiest.

Policies and Procedures

Our code of business conduct and ethiceiges in the "Conflicts of Interest” section that doard of trustees is aware of certain
transactions between us and affiliated entitiedpuling the sharing of services pursuant to theseof a shared services agreement and the
provision of services by affiliated entities to e provision states that the board has deternmredhe services provided by affiliated
entities to us are beneficial and that we may dntera contract or transaction with an affiliaetity provided that any such transaction is
approved by the audit committee which is satisfieat the fees, charges and other payments madie #ffiliated entities are at no greater
or expense to us then would be incurred if we wem@btain substantially the same services fromlated and unaffiliated entities. The term
"affiliated entities" is defined in the code of mess conduct and ethics as all parties to theedhearvices agreement and other entities in
which our officers and trustees have an interest.

Our audit committee is advised of relatadytransactions which occurred in the prior gerastt each quarterly meeting, reviews the
facts of the transactions and either approvesé&atdr disapproves the transactions. If a transactlates to a member of our audit commit
such member does not participate in the audit catees deliberations. Our audit committee preseémtgacts of all related party transactions
to our board of trustees on an annual basis. A rityjof our independent trustees must approvejratifdisapprove such related party
transactions.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchangeochd 934, as amended, requires our executiveaffidrustees and persons who beneficially
own more than 10% of our common shares to filedhReports of Ownership and Reports of Chang&vimership with the Securities and
Exchange Commission and the New York Stock Exchagecutive officers, trustees and greater than hé#eficial owners are required by
the rules and regulations promulgated pursuartadecurities Exchange Act of 1934, as amendddrnesh us with copies of all Section 16
(a) forms they file.
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Based solely on our review of copies osthesports filed with the SEC, we believe nonewftaustees, executive officers and greater
than 10% beneficial owners have failed to file dingely basis reports required by Section 16(a)rdufiscal 2009, except for (i) one
Form 4/A filed on November 2, 2009 for Gould InwstL.P. in connection with a purchase on Jun&@69 of 1,000 of our common shares,
(il) one Form 4/A filed on November 2, 2009 for &re H. Gould in connection with the purchase onelti5, 2009 of 1,000 of our common
shares by Gould Investors L.P., a company in whiels an executive officer, and (iii) one Form 4ilad on November 2, 2009 for Matthew
J. Gould in connection with the purchase on Jun€@89 of 1,000 of our common shares by Gould ltored..P., a company in which he is
an executive officer.

SUBMISSION OF SHAREHOLDER PROPOSALS

Our annual meeting of shareholders foryer ending September 30, 2010 is scheduled teldemMarch 2011. In order to have any
proposal presented by a shareholder at the mdatihgled in the proxy statement and form of proadating to the 2011 meeting, the
proposal must be received by us no later than Nbeerh6, 2010.

For any proposal that is not submittedificfusion in next year's proxy statement, but séad intended to be presented directly at the
2011 annual meeting of shareholders, rules andatgus promulgated pursuant to the Securities Brglk Act of 1934, as amended, permit
us to exercise discretionary authority to the extemferred by proxy if we:

. receive notice of the proposal before DecembeR@50 and advise shareholders in the 2011 proxgratait of the nature of
the proposal and how management intends to voseicim matter, or

. do not receive notice of the proposal before Deesnib, 2010.
HOUSEHOLDING

Beneficial owners of our common shares siware a single address may receive only one cothegiroxy materials unless their broker,
bank or nominee has received contrary instructiome any beneficial owner at that address. Thigfira, known as "householding," is
designed to reduce printing and mailing costsnif beneficial shareowner(s) at such an addresstaidiscontinue householding and receive
a separate copy of the proxy materials, they mayaod Broadridge, either by calling (800) 579-1689by writing to Broadridge,
Householding Department, 51 Mercedes Way, Edgewsed; York, 11717.

OTHER MATTERS

As of the date of this proxy statement,deenot know of any matter other than those statetis proxy statement which are to be
presented at the annual meeting of shareholdessylbther matter should properly come before theting, the persons named in the proxy
card will vote the common shares represented ioyatcordance with their best judgment. Discretigrauthority to vote on other matters is
included in the proxy.

By order of the Board of Trustees
Simeon BrinbergSecretary
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Exhibit A

BRT REALTY TRUST 2009 INCENTIVE PLAN,
As Amended March 8, 2010

1. Purpose.

The purpose of the BRT Realty Trust 200&htive Plan is to advance the interests and pmihet success of BRT Realty Trust by
providing an opportunity to officers, trusteesgesttd employees, and consultants of the Trustitthpse shares of beneficial interest $3.00
par value, of the Trust and/or to receive stockrd@@rovided for in the Plan. By encouraging suwdre ownership, the Trust seeks to attract,
retain and motivate officers, trustees, employegscnsultants of experience and ability. It ieimded that this purpose will be effected by
the granting of the following share-based incersi(@) Non-statutory Stock Options; (b) Incentiteck Options intended to qualify under
Section 422 of the Internal Revenue Code of 198@naended; (c) Restricted Shares; and (d) PerfarenBased Awards.

2. Déefinitions.
Capitalized terms not defined elsewheriéPlan shall have the following meanings (whettsed in the singular or plural).

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

"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) anysotidation or merger of the Trust, or binding ghexchange, pursuant to which Beneficial
Shares would be changed or converted into or exgthfor cash, securities, or other property, othan any such transaction in which the
holders of Beneficial Shares of the Trust immedygpeior to such transaction have the same propagtie ownership of the common stock
and voting power with respect to, the survivingtgrimmediately after such transaction, (ii) anyrger, consolidation, or binding share
exchange to which the Trust is a party as a redwithich the Persons who are holders of Benefistares of the Trust immediately prior
thereto have less than a majority of the combinioiing power of the outstanding capital stock & #urviving entity ordinarily (and apart
from the rights accruing under special circumstahbaving the right to vote in the election of Taes (directors) immediately following st
merger, consolidation, or binding share excharggthle adoption of any plan or proposal for tiguidation or dissolution of the Trust, or
(iv) any sale, lease, exchange, or other transfesr(e transaction or a series of related transas}iof all, or substantially all, of the assets of
the Trust.

"Award" means a grant of Options, Restdc&nares or Performance-Based Awards under this Pla
"Beneficial Shares" means shares of beéfiterest, $3.00 par value of the Trust.
"Board" means the Board of Trustees ofTthest.

"Board Change" means, during any periotivaf consecutive years, individuals who at the beigig of such period constituted the en
Board cease for any reason to constitute a majtméiseof unless the election, or the nominatiorefection, of each new director was
approved by a vote of at least two-thirds of thestees then still in office who were Trustees atlibginning of the period.
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"Code" means the Internal Revenue Cod®861las amended from time to time, or any succesatrte or statutes thereto. Referenc
any specific Code section shall include any suaressction.

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

"Control Purchase" means any transactios€des of related transactions) in which (i) @eyson (as such term is defined in Sections 13
(d)(3) and 14(d)(2) of the Exchange Act), corparatior other entity (other than the Trust, any &libsy of the Trust, or any employee
benefit plan sponsored by the Trust or any Subsidifithe Trust) shall purchase any Beneficial $hasf the Trust (or securities convertible
into Beneficial Shares of the Trust) for cash, siies, or any other consideration pursuant tonalée offer or exchange offer, without the
prior consent of the Board, or (ii) any persondash term is so defined), corporation, or otheitgfdther than the Trust, any Subsidiary of
the Trust, any employee benefit plan sponsoredéytust or any Subsidiary of the Trust or any EgeRerson (as defined below)) shall
become the "beneficial owner" (as such term isnaefiin Rule 13d-3 under the Exchange Act), direatlindirectly, of securities of the Trust
representing 20% or more of the combined votinggrood the then outstanding securities of the Toudinarily (and apart from the rights
accruing under special circumstances) having tife to vote in the election of Trustees (calculaegrovided in Rule 13d-3(d) under the
Exchange Act in the case of rights to acquire thesfls securities), other than in a transactiorséoies of related transactions) approved by
the Board. For purposes of this definition, "Exemptson" means each of Gould Investors L.P. andrierel. Gould, Jeffrey A. Gould,
Matthew J. Gould, and the respective successorassigns, family members, estates, and heirs &xampt Person and any trust or other
investment vehicle for the primary benefit of anyeBpt Person or their family members or heirs. sesduwith respect to any Person, the 1
"family member" means the spouse, siblings, arghlinlescendants of such Person and lineal desdsrafasiblings.

"Disability” means the inability to engaigeany substantial gainful activity by reason o amedically determinable physical or mental
impairment which can be expected to result in deatlthich has lasted or can be expected to last fmmtinuous period of not less than
12 months.

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

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

"Equity Security" shall have the meaningrimed to such term in Section 3(a)(11) of the Exwae Act, and an equity security of an
issuer shall have the meaning ascribed theretalie F6a-1 promulgated under the Exchange Act, grsancessor Rule.

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

"Fair Market Value" of Beneficial Sharesamy day means the last sale price (or, if nodakt price is reported, the average of the high
bid and low asked prices) for a Beneficial Sharewach day (or, if such day is not a trading daythennext preceding trading day) as repo
on the principal national securities exchange oiciwBeneficial Shares are listed on such day sudh shares are not then listed on a nat
securities exchange, then as reported on Nasdé#csach shares are not then listed or quoted csdBlig, then as quoted by the National
Quotation Bureau Incorporated. If for any day tlaér Market Value of a Beneficial Share is not det@able by any of the foregoing means,
then the Fair Market Value for such day shall bedeined in good faith by the Committee on the $asisuch quotations and other
considerations as the Committee deems appropriate.
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"Holder" means a Person who has receivetiveard under this Plan.
"Incentive Stock Option" means an Optioemued to meet the requirements of Section 42BeoCbde.
"Nasdaq" means The Nasdaqg Stock Market
"Non-statutory Stock Option" means an aptiot intended to meet the requirements of Sedtihof the Code.

"Option" means either an Incentive Stocki@pmeeting the requirements of Section 422 ofG@bee or a Non-statutory Stock Option
which are not intended to meet the requiremengeation 422 of the Code.

"Participant” means an officer, employaegctor or consultant of the Trust who has beemtgchan Award under the Plan.

"Performance-Based Award" means any RésttiStock Award or Performance Share Award grattedParticipant that qualifies as
"performance based compensation” under Sectiomi)6@f(the Code.

"Performance Criteria" shall mean any, mbimation of, or all of the following: revenue, aangs, earnings per share, share price, costs,
return on equity, shareholders' equity (book valpe) share shareholders' equity (per share bdok)asset growth, net operating income
(NOI), cash available for distribution (CAD), CARpshare, total shareholder return on an absohaepeer comparable basis (TSR), return
on assets, revenue growth, or goals relating to to@inations or property sales. Performance Goaésl not be the same with respect to all
Participants and may be established separatethéofrust as a whole, or on a per share basisyayde based on performance compared to
performance by businesses specified by the Conemittecompared to any prior period. All calculaand financial accounting matters
relevant to this Plan shall be determined in acaocd with GAAP, except as otherwise directed byGbmmittee.

"Performance Cycle" means one or more peras time which may be of varying and overlappilugations, as the Committee may
select, over which the attainment of one or momédPmance Goals will be measured for the purposgetérmining a Participant's right to
the payment of a Performance-Based Award. A Pedana Cycle shall not be less then twelve months.

"Performance Goals" means for a Perform&haze, the specific goals established by the Catemifor a Performance Cycle based
upon the Performance Criteria.

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

"Plan" means this BRT Realty Trust 200%imive Plan, as amended from time to time.
"Restricted Shares" means Beneficial Shanesded in accordance with the terms ascribe@ati@ 9.

"Restriction Period" means the period dyinvhich Restricted Shares awarded hereunder ajecsub a substantial risk of forfeiture.
Such restrictions may be based on the passagmeftiie achievement of Performance Goals or theroatce of other events as determined
by the Committee.

"Subsidiary" of a Person means any presefitture subsidiary (as defined in Section 42d{flhe Code) of such Person or any business
entity in which such Person owns, directly or iredity, 50% or more of the voting, capital, or ptefnterests. An entity shall be deemed a
subsidiary of a Person for purposes of this definibnly for such periods as the requisite owngrsiicontrol relationship is maintained.
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"Trust" means BRT Realty Trust, a MassaehliasBusiness Trust.
3. SharesSubject to the Plan.

(&) The maximum number of Beneficial ®isawvith respect to which Awards may be granted utigePlan shall not exceed 500,000
Beneficial Shares, subject to adjustment as pravidgaragraph 3(c) hereof. Any Beneficial Shangestt to an Award which for any reason
(i) expires, is cancelled or is forfeited priordecoming vested, or (ii) is terminated unexercisédll again be available for purposes of the
Plan. The Beneficial Shares delivered pursuantiamis granted under the Plan may, in whole or ity pa authorized but unissued shares,
treasury shares, or any other issued shares sudggqreacquired by the Trust, including share<pased in the open market.

(b) The Committee may impose such ragtris on any Beneficial Shares acquired hereunslérraay deem advisable or appropriate,
including, but not limited to, restrictions relatedapplicable Federal securities laws, the requéngts of any national securities exchange or
system upon which the Beneficial Shares are tistedior traded, and any blue sky or state secsitdies.

(c) If the Trust subdivides its outstamglBeneficial Shares into a greater number of Beia¢fShares (by stock dividend, stock split,
reclassification, or otherwise) or combines itsstartding Beneficial Shares into a smaller numbdefeficial Shares (by reverse stock split,
reclassification, or otherwise) or if the Committistermines that any stock dividend, extraordirtash dividend, reclassification,
recapitalization, reorganization, split-up, spifi-cbmbination, exchange of shares, warrants ditsigffering to purchase Beneficial Shares,
or other similar corporate event (including mergarsonsolidations other than those which congtifzytproved Transactions, adjustments
with respect to which shall be governed by pardyiEl(b)) affects any Beneficial Shares so thatdinstment is required to preserve the
benefits or potential benefits intended to be meagglable under this Plan, then the Committeetsisdle discretion and in such manner as
Committee may deem equitable and appropriate, maersuch adjustments to any or all of (i) the nunalpel kind of shares of stock which
thereafter may be awarded, optioned, or otherwiadensubject to the benefits contemplated by the, Riixthe number and kind of shares of
stock subject to outstanding Awards, and (iii) poechase or exercise price with respect to anhefdaregoing, provided, however, that the
number of shares subject to any Award shall alvieeya whole number. Notwithstanding the foregoihglliBeneficial Shares are redeemed,
then each outstanding Award shall be adjustedhstigute for the shares subject thereto the kirtlaanount of cash, securities or other assets
issued or paid in the redemption of the equivalemhber of Beneficial Shares and otherwise the terfnssich Award, including in the case of
Options or similar rights, the total exercise prit&ll remain constant before and after the suibistit (unless otherwise determined by the
Committee and provided in the applicable Agreemdritg Committee may, if deemed appropriate, profade cash payment to any Holder
of an Award in connection with any adjustment mpdesuant to this paragraph 3(c). Any such numeticafations shall be subject to
adjustment under this Section only to the extenhsadjustment will not affect the status of any Advimtended to qualify as "performance-
based compensation" under section 162(m) of thee@odhe ability to grant or the qualification atckntive Stock Options under the Plan.

4, Administration.

The Plan shall be administered by the Caorsgtion Committee of the Board unless a differemimittee is appointed by the Board. The
Board may from time to time appoint members of@lmenmittee in substitution for and in addition tomeers previously appointed and may
fill vacancies and may remove members of the CotemitAll of the members of the Committee must hesTaes of the Trust. All of the
members of the compensation committee or any éiffe€ommittee approved by the board must be norleg/a@ and outside trustees
(directors) under (Treasury Regulation 162(m) aedtiBn 16b-3 of the Exchange Act. The Committed! $taave the exclusive authority to
administer
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and construe the Plan in accordance with its pimvis The Committee's authority shall include, withlimitation, the power to (a) determine
persons eligible for Awards, (b) prescribe the ®and conditions of the Awards, (c) construe aterjmet the Plan, the Awards and any
Award Agreement, (d) adopt rules for the admint&irg interpretation and application of the Plaraes consistent therewith and (e) estab
interpret, amend or revoke any such rules. Witheesto any Award that is intended to qualify asrfprmance-based compensation” within
the meaning of section 162(m) of the Code, the Citteenshall have no discretion to increase the arthoficompensation that otherwise
would be due upon attainment of a Performance Gidtalpugh the Committee may have discretion to denmpward or to adjust downward
the compensation payable pursuant to an Awardhea€obmmittee determines in its sole judgment. Atedminations and decisions made by
the Committee and any of its delegates pursuathigdSection 4 shall be final, conclusive and higdon all Holders, and shall be given the
maximum deference permitted by law.

5. Eligible Persons.

In its sole discretion, the Committee magmg (i) Incentive Stock Options, Non-statutory &t@ptions, Restricted Shares, or
Performance Based Awards, and any combinationeofdregoing, to such officers, Trustees, employsesconsultants providing services to
the Trust or its Subsidiaries ("Eligible Persores)are selected by the Committee. The maximum nuaftigeneficial Shares with respect to
which Options may be granted to any Eligible Pensoder this Plan during any calendar year shaflh@00 Beneficial Shares, the maxim
number of Beneficial Shares to which PerformanceeBaAwards may be granted to any Eligible Persateuthis Plan is 40,000 and the
maximum number of Beneficial Shares with respeethach all other Awards may be granted to any BligiPerson under this Plan during
any calendar year shall be 30,000, in each cabgduo adjustment as provided in Paragraph 3o2df.

6. Duration of the Plan.

The Plan shall terminate when all BenefiSiaares that may be made subject to Awards uheePlian have been acquired and, in the
case of Incentive Stock Options only, ten yearmftbe effective date of this Plan, if earlier, iwgséerminated earlier pursuant to paragraph 1
(j) hereof, and no Awards may be granted thereafter

7. Stock Options.

(&) Subject to the limitations of therRlthe Committee shall designate from time to tiheese Eligible Persons to be granted Options,
the time when each Option shall be granted to §iligfible Persons, the number of Beneficial Shatggext to such Options, and, subject to
paragraph 7(b), the purchase price of the Benéfitiares subject to such Option.

(b) The price at which shares may be Ipased upon exercise of an Option shall be fixetheyCommittee and subject to paragraph 8
hereof may not be less than the Fair Market Vafube Beneficial Shares subject to the Option athefdate the Option is granted.

(c) Subject to the provisions of the Ridth respect to death, retirement, and terminatibemployment and subject to paragraph 8
hereof, the term of each Option shall be for sustiopl as the Committee shall determine as set fortie applicable Agreement.

(d) An Option granted under the Plan ldhb@tome (and remain) exercisable during the tertheoOption to the extent provided in the
applicable Agreement and this Plan and, unlesagneement otherwise provides, may be exercisede@xtent exercisable, in whole or in
part, at any time and from time to time during sterim; provided, however, that subsequent to thatgsf an Option, the Committee, at any
time before complete termination of such Optionyraecelerate the
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time or times at which such Option may be exercigaghole or in part (without reducing the termsofch Option).

(e) (i) An Option shall be exercised bigtten notice to the Trust upon such terms and itmms as the Agreement may provide and in
accordance with such other procedures for the eseeof Options as the Committee may establish fiiore to time. The method or methods
of payment of the purchase price for the sharé®tpurchased upon exercise of an Option and ohemunts required by paragraph 11(m)
shall be determined by the Committee and may cbok{®\) cash, (B) check, (C) whole Beneficial Ségror (D) any combination of the
foregoing methods of payment. The permitted metiratiethods of payment of the amounts payable ugercise of an Option, if other than
in cash or check, shall be set forth in the apple@greement and may be subject to such condiisrthe Committee deems appropriate.

(i) Unless otherwise determined by th@@nittee and provided in the applicable Agreemamy, Beneficial Shares delivered in
payment of all or any part of the amounts payableoinnection with the exercise of an Option, andaBieial Shares withheld for
payment, shall be valued for such purpose at fairMarket Value as of the exercise date.

(i) The Trust shall effect the issuarmreransfer of the Beneficial Shares purchased utideOption as soon as practicable after
the exercise thereof and payment in full of thechase price thereof and of any amounts requirgebggraph 11(m), and within a
reasonable time thereafter, such issuance or éasléll be evidenced on the books of the Trustessnotherwise determined by the
Committee and provided in the applicable Agreem@tno Holder or other Person exercising an Opsball have any of the rights
of a shareholder of the Trust with respect to shatbject to an Option granted under the Plan daglexercise and full payment has
been made, and (B) no adjustment shall be madsagir dividends or other rights for which the readatk is prior to the date of such
due exercise and full payment.

() Unless otherwise determined by tleenittee and provided in the applicable Agreem@ptjons shall not be transferable other
than by will or the laws of descent and distribotar pursuant to a Domestic Relations Order, axcke@ as otherwise required pursuant to a
Domestic Relations Order, Options may be exeraigethg the lifetime of the Holder thereof only hycé Holder (or his or her court-
appointed legal representative).

(g) Without shareholder approval, (i) Treist will not reprice, replace or regrant an tanging Option either in connection with the
cancellation of such Option or by amending an Awagdeement to lower the exercise price of such @ptand (ii) the Trust will not cancel
outstanding Options in exchange for cash or otheards.

8. Restrictionson Options.

(a) The aggregate Fair Market Value ef Beneficial Shares with respect to which Incen8teck Options are exercisable for the first
time by an individual during any calendar year khat exceed $100,000. If an Incentive Stock Optfogranted pursuant to which the
aggregate Fair Market Value of shares with resfmeathich it first becomes exercisable in any calengkar by an individual exceeds the
aforementioned $100,000 limitation, the portiorso€h option which is in excess of the $100,000téton shall be treated as a Non-statutory
Stock Option pursuant to Section 422(d)(1) of tleel€ In the event that an individual is eligiblepticipate in any other share option plan
of the Trust or any parent or Subsidiary of thestmihich is also intended to comply with the prawmis of Section 422 of the Code, the
$100,000 limitation shall, to the extent providetlar Section 422 of the Code, apply to the aggeegatber of shares for which Incentive
Stock Options may be granted under all such plans.
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(b) Subject to the conditions in paragr8fc) hereof, if applicable, the purchase pricegbare payable upon the exercise of each
Incentive Stock Option granted hereunder shallbeetermined by the Committee in its discretiont, dhall be at least 100% of the Fair
Market Value on the date of grant.

(c) If any Participant, on the date odrgf; is the owner of shares (as determined undgiofs 422(b)(6) and 424(d) of the Code)
possessing more than 10% of the total combineahgqtower of all classes of shares of the Trushgr@arent or Subsidiary of the Trust, then
the option price per share subject to such Inceritock Option shall not be less than 110% of thie Market Value, and the term of the
option shall not exceed five years after the dasuoh 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 |8&8t of the Fair Market Value on the date of grant.

9. Restricted Shares.

(a) Subject to the limitations of theiRlthe Committee shall designate those Eligiblestes to be granted awards of Restricted Shares
and shall determine the time when each such Awaadll se granted. Beneficial Shares covered by asvaf@Restricted Shares will be issued
at the beginning of the Restriction Period. The @Guttee shall designate the vesting date or vestaigs for each award of Restricted Shares,
and may prescribe other restrictions, terms, amdlitions applicable to the vesting of such RestdcEhares in addition to those provided in
the Plan. The Committee shall determine the pii@y, to be paid by the Holder for the RestricBthres. All determinations made by the
Committee pursuant to this paragraph 9(a) shatlgeeified in the Agreement.

(b) The stock certificate or certificatepresenting Restricted Shares shall be registeri® name of the Holder to whom such
Restricted Shares shall have been awarded. Durengéstriction Period, certificates representirggRlestricted Shares shall bear a restrictive
legend to the effect that ownership of the Regtd@hares, and the enjoyment of all rights appartethereto, are subject to the restrictions,
terms, and conditions provided in the Plan andaghidicable Agreement. Such certificates shall renvathe custody of the Trust or its
designee, and the Holder shall deposit with theéoclisn stock powers or other instruments of ass@rtneach endorsed in blank, so as to
permit retransfer to the Trust of all or any parntiwf the Restricted Shares that shall be forfeitedtherwise not become vested in accordance
with the Plan and the applicable Agreement.

(c) Restricted Shares shall constitutaesl and outstanding Beneficial Shares. The HaelilEhave the right to vote such Restricted
Shares, to receive and retain cash dividends astddiatributions, paid or distributed on such Ret&d Shares, and to exercise all other
rights, powers, and privileges of a Holder of Bériaf Shares with respect to such Restricted Shaseept, that, unless otherwise determi
by the Committee and provided in the applicablee®gnent, (i) the Holder will not be entitled to deliy of the stock certificate or certifical
representing such Restricted Shares until the irésir Period shall have expired and unless akptlesting requirements with respect the
shall have been fulfilled or waived; (ii) the Trustits designee will retain custody of the stoektificate or certificates representing the
Restricted Shares during the Restriction Periogragided in paragraph 9(b) above; (iii) other tltash dividends and cash distributions as
provided in this paragraph 9(c) distributions ohBg&cial Shares as a dividend in lieu of a casldeind distribution and as the Committee
may designate, the Trust or its designee will retaistody of all distributions ("Retained Distrilmurts") made or declared with respect to the
Restricted Shares (and such Retained Distributioh$®e subject to the same restrictions, terms asting, and other conditions as are
applicable to the Restricted Shares) until sucle tifrever, as the Restricted Shares with respestich such Retained Distributions shall
have been made, paid, or declared shall have becested, and such Retained Distributions shalbear interest or be segregated in a
separate account; (iv) the
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Holder may not sell, assign, transfer, pledge, argle, encumber, or dispose of the Restricted Sbar@sy Retained Distributions or his
interest in any of them during the Restriction Bdriand (v) a breach of any restrictions, termsaoditions provided in the plan or
established by the Committee with respect to arstritéed Shares or Retained Distributions will eaadorfeiture of such Restricted Shares
and any Retained Distributions with respect thereto

(d) Upon the expiration of the Restrinti®eriod with respect to each award of Restricteat&s and the satisfaction of any other
applicable restrictions, terms, and conditionsalfipr the applicable portion of such Restrictéthi®s shall become vested, and (ii) any
Retained Distributions with respect to such RewtdShares shall become vested to the extentitbdéstricted Shares related thereto shall
have become vested, all in accordance with thest@fithe applicable Agreement. Any such Restri@hdres and Retained Distributions, 1
shall not become vested shall be forfeited to thesfl and the Holder shall not thereafter haveraghts (including dividend and voting righ
with respect to such Restricted Shares and Ret&iwdbutions that shall have been so forfeited.

(e) For purposes of qualifying grantsRefstricted Shares as "performance-based compemsatider Section 162(m) of the Code, the
Committee, in its sole discretion, may set restiiet based upon the achievement of PerformancesGhia¢ Performance Goals shall be set
by the Committee on or before the latest date mmitvie to enable the Restricted Shares to quadifiparformance-based compensation”
under section 162(m) of the Code. In granting Retstit Shares that are intended to qualify undetised62(m) of the Code, the Committee
shall follow any procedures determined by it insiéde discretion from time to time to be necessadyjsable or appropriate to ensure
qualification of the Restricted Shares under sacti®2(m) of the Code.

10. Performance-Based Awards.

(a) Eligible Persons selected by the Cittemnmay be granted one or more Performance Basaatds upon the attainment of the
Performance Goals that are established by the Ctieerand related to one or more of the Perform@niteria, in each case on a specified
date or dates or over a Performance Cycle detethiipgeghe Committee. The Committee, in its sole r@gon, shall determine whether or not
a Performance Award is to qualify as "performanasedl compensation” under Section 162(m) of the Cidae Committee shall define the
manner of calculating the Performance Criterii¢sts to use for any Performance Cycle. Depenaiintpe Performance Criteria used to
establish such Performance Goals, the Performaneaés@ay be expressed in terms of the overall pgdace of the Trust or the
performance of an individual. The Committee, insitde discretion, may adjust or modify the caldolabf Performance Goals for such
Performance Cycle in order to prevent the dilutborenlargement of the rights of an individual (i)the event of, or in anticipation of, any
unusual or extraordinary corporate item, transactwent or development, (ii) in recognition of jlmanticipation of, any other unusual or
nonrecurring events affecting the Trust, or thafiicial statements of the Trust, or (iii) in respot or in anticipation of, changes in
applicable laws, regulations, accounting principtesbusiness conditionprovided however , that the Committee may not exercise such
discretion in a manner that would increase thedPerdnce-Based Award granted to a Holder. Each Redfioce-Based Award shall comply
with the provisions set forth below.

(b) With respect to each Performance-Basgard granted to a Holder, if intended by the @attee to qualify as "performance based
compensation” under Section 162(m) of the CodeCtramittee shall select, within the first 90 daysa &erformance Cycle, the Performa
Criteria for such grant, and the Performance Gails respect to each Performance Criteria (inclgdirthreshold level of performance bel
which no amount will become payable with respeaitch Award). Each Performance-Based Award wiltBpehe amount payable, or the
formula for determining the amount payable, updmexement of the various applicable Performancel$sdae Performance Criteria
established by the Committee may be different &mhePerformance Cycle and different PerformancdsGoay be applicable to
Performance-Based Awards to different Eligible Huod
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(c) Following the completion of a Perf@nece Cycle, the Committee shall meet to reviewaantfy in writing whether, and to what
extent, the Performance Goals for the Performaryodeave been achieved and, if achieved, to catlewnd certify in writing the amount of
the Performance-Based Awards earned for the PeaficenCycle. The Committee shall then determinatigal size of each Participant's
Performance-Based Award, and, in doing so, mayaedu eliminate the amount of the Performance-Béseard for a Participant if, in its
sole judgment, such reduction or elimination israppate.

(d) The maximum number of shares of Bierafinterest underlying a PerformanBased Award granted to any one Eligible Perso
a Performance Cycle is an aggregate of 40,000 Resle$hares (subject to adjustment as provideseations 3(c) and 10(a) hereof).

11. General Provisions.

(a) If a Holder's employment or otheat®nship with the Trust shall terminate by reasbdeath or Disability, unless the applicable
Agreement provides otherwise: (i) each outstandipon granted under the Plan shall immediatelyobexexercisable in full in respect of
the aggregate number of shares covered thereby(jiptite Restriction Period applicable to each Advaf Restricted Shares shall be deemed
to have expired and all such Restricted Sharesapndelated Retained Distributions shall becomeededowever with respect to a
Performance Based Award, the Performance Baseddistall vest only if the Performance Goals shaliehiaeen satisfied and only to the
extent set forth in the applicable Agreement.

(b) Inthe event of any Approved TrangattBoard Change or Control Purchase, notwithstendny contrary waiting period,
installment period, vesting schedule, Restrictienidt or Performance Goals in any Agreement onénRlan, unless the applicable
Agreement provides otherwise: (i) in the case oOation, each such outstanding Option granted utidePlan shall become exercisable in
full in respect of the aggregate number of shaoesmed thereby; and (ii) in the case of Restri@hdres, the Restriction Period applicable to
each such Award of Restricted Shares shall be déémigave expired and all such Restricted Sharésan related Retained Distributions
shall become vested; however, with respect to fofPeance Based Award, the Performance Based Awall\gest only as shall be provided
in the applicable Agreement. Notwithstanding thee¢ming, unless otherwise provided in the appliestdreement, the Committee may, in
discretion, determine that any or all outstandirgafds of any or all types granted pursuant to the Rill not vest or become exercisable on
an accelerated basis in connection with an Apprdvadsaction if effective provision has been matdtie taking of such action which, in
the opinion of the Committee, is equitable and appate to substitute a new Award for such Awardoosssume such Award and to make
such new or assumed Award, as nearly as may bagafale, equivalent to the old Award (before givieffect to any acceleration of the
vesting or exercisability thereof), taking into aaat, to the extent applicable, the kind and amofisecurities, cash, or other assets into ¢
which the Beneficial Shares may be changed, coadedr exchanged in connection with the Approvesh$action.

(c) If a Holder's employment shall teratmfor any reason, other than death and disabpiliby to the complete exercise of an Option or
during the Restriction Period with respect to amgtRcted Shares or during a Performance Cycle meipect to Performance Based Awards,
then such Option shall thereafter be exercisablé tlae Holder's rights to any unvested Restrictear& and Retained Distributions, and the
Holder's rights to the Beneficial Shares underltimg Performance Based Awards shall thereafter iresach case only if and to the extent
provided in the applicable Agreemeptpvided, however , that, unless otherwise determined by the Comendted provided in the applicable
Agreement, (i) no Option may be exercised aftersttteeduled expiration date thereof; (ii) the Opsgball remain exercisable for a period ¢
least one year following such termination
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(but not later than the scheduled expiration ohs0ption); and (iii) any termination of the Holdeémployment for cause will be treated in
accordance with the provisions of paragraph 11(d).

(d) If a Holder's employment or relatibipswith the Trust or a Subsidiary of the Trustlstexminate for cause by the Trust or such
Subsidiary during the Restriction Period with ratfe any Restricted Shares, or prior to the exipineof a Performance Cycle with respect to
any Performance Based Awards or prior to the egeraf any Option (for these purposes, cause shad the meaning ascribed thereto in any
employment agreement to which such Holder is aygattin the absence thereof, shall include, butlingted to, insubordination, dishonesty,
incompetence, moral turpitude, other misconduetrnf kind, and the refusal to perform his duties mgonsibilities for any reason (other
than illness or incapacity) then, unless otherwistermined by the Committee and provided in thdiegape Agreement, (i) all Options shall
immediately terminate and (ii) such Holder's rigiotsll Restricted Shares and Retained Distribstiand all shares underlying Performance
Based Awards shall be forfeited immediately.

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

() Nothing contained in the Plan omimy Award, and no action of the Trust or the Corteritwvith respect thereto, shall confer or be
construed to confer on any Holder any right to targ 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 Trusteérminate the employment of the Holder at anyetimith or without cause, subject,
however, to the provisions of any employment agesgirbetween the Holder and the Trust or any Sudnsidif the Trust.

(g) Except as set forth herein, no righbenefit under the Plan shall be subject to g#ton, alienation, sale, assignment,
hypothecation, pledge, exchange, transfer, encumbrar charge, and any attempt to anticipatenatés sell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the sarfidshaid. No right or benefit hereunder shalkimy manner be liable for or subject to the
debts, contracts, liabilities, or torts of the Perentitled to such benefits.

(h) Each grant of an Option under thenRllaall be evidenced by a stock option agreemaut) award of Restricted Shares shall be
evidenced by a restricted shares agreement; atdR=atormance Based Award shall be evidenced erfaffhance Based Award
Agreement, each in such form and containing suchg@nd provisions not inconsistent with the priovis of the Plan as the Committee fr
time to time shall approverovided, however , that if more than one type of Award is made ®4hme Holder, such Awards may be
evidenced by a single Agreement with such Holdachegrantee of an Option, Restricted Shares opfegince Based Awards shall be
notified promptly of such grant, and a written Agmeent shall be executed and delivered by the TAst.such written Agreement may
contain (but shall not be required to contain) spiavisions as the Committee deems appropriate (ijsure that the penalty provisions of
Section 4999 of the Code will not apply to any ktoc cash received by the Holder from the Trugtiipto provide cash payments to the
Holder to mitigate the impact of such penalty pstas upon the Holder. Any such Agreement may Ipplsmented or amended from time
time as approved by the Committee as contemplatgrhtagraph 11(j) (ii).

() Every Holder may designate a benaficor beneficiaries and may change such desigmdtom time to time by filing a written
designation of beneficiary or beneficiaries with tBommittee on a form to be prescribed by it, ptedithat no such designation shall be
effective unless so filed prior to the death oftstiolder.

() (i) Unless the Plan shall thereteftvave been terminated as hereinafter providedwards may be made under the Plan on or after
the tenth anniversary of the Effective Date. ThanRhay be terminated at any time prior to the temthiversary of the Effective Date and
may, from time to time,
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be suspended or discontinued or modified or ameifdeath action is deemed advisable by the Committe

(i) No termination, modification or an@ment of the Plan may, without the consent of thédelr to whom any Award shall
theretofore have been granted, adversely affeatighés of such Holder with respect to such Awatd.modification, extension,
renewal, or other change in any Award granted utidePlan shall be made after the grant of suchrdwanless the same is consis
with the provisions of the Plan. With the consefrthe Holder and subject to the terms and conditiointhe Plan, the Committee may
amend outstanding Agreements with any Holder, oo, without limitation, any amendment which wo@g accelerate the time or
times at which the Award may be exercised and/pret@end the scheduled expiration date of the Awdfithout limiting the
generality of the foregoing, the Committee may, dnlely with the Holder's consent unless othenpisided in the Agreement, agt
to cancel any Award under the Plan and grant aAeerd in substitution therefore, provided that theard so substituted shall
satisfy all of the requirements of the Plan ashefdate such new Award is made. Nothing containela foregoing provisions of this
paragraph 11(j)(ii) shall be construed to preveet€ommittee from providing in any Agreement thwt tights of the Holder with
respect to the Award evidenced thereby shall bgstuto such rules and regulations as the Comnmitiag, subject to the express
provisions of the Plan, adopt from time to timaropair the enforceability of any such provision.

(k) The amendment, suspension or ternginaif the Plan shall not, without the consenthaf Holder, alter or impair any rights or
obligations under any Award theretofore grantesiutch Holder. No Award may be granted during anyoplesf suspension or after
termination of the Plan.

()  The obligation of the Trust with pext to Awards shall be subject to all applicabled, rules, and regulations and such approvals
by any governmental agencies as may be requireldidimg, without limitation, the effectiveness afyaregistration statement required under
the Securities Act of 1933, and the rules and w#gprs of any securities exchange or associatiomtooh the Beneficial Shares may be listed
or quoted. For so long as any Beneficial Shareseagyistered under the Exchange Act, the Company ssriits reasonable efforts to comply
with any legal requirements (i) to maintain a régitsion statement in effect under the Securitiesgd 933 with respect to all Beneficial
Shares that may be issued to Holders under thedrlduii) to file in a timely manner all reportgjréred to be filed by it under the Exchange
Act.

(m) The Trust's obligation to deliver Béaial Shares or pay cash in respect of any Awarden the Plan shall be subject to applicable
federal, state, and local tax withholding requiraetseFederal, state, and local withholding tax duthe time of an Award, upon the exercise
of any Option or upon the vesting of, or expiratafmestrictions with respect to, Restricted Shaney, in the discretion of the Committee, be
paid in Beneficial Shares already owned by the Eliott through the withholding of shares otherwssiable to such Holder, upon such te
and conditions as the Committee shall determintelfHolder shall fail to pay, or make arrangemsatssfactory to the Committee for the
payment to the Trust of, all such federal, statdlanal taxes required to be withheld by the Trthetn the Trust shall, to the extent permitted
by law, have the right to deduct from any paymdrany kind otherwise due to such Holder an amoqngaéto any federal, state, or local
taxes of any kind required to be withheld by thastmwith respect to such Award.

(n) The adoption of the Plan by the Boslrdll not be construed as creating any limitatimmshe power of the Board to adopt such
other incentive arrangements as it may deem désjraicluding, without limitation, the granting sfock options and the awarding of stock
and cash otherwise than under the Plan, and suhg@&ments may be either generally applicable plicgble only in specific cases.
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(o) By acceptance of an Award, unles&tise provided in the applicable Agreement, eacluét shall be deemed to have agreed that
such Award is special incentive compensation thikkinet be taken into account, in any manner, dargacompensation, or bonus in
determining the amount of any payment under angipanretirement, or other employee benefit plangpm, or policy of the Trust or any
Subsidiary of the Trust. In addition, each benafigiof a deceased Holder shall be deemed to haeeddthat such Award will not affect the
amount of any life insurance coverage, if any, jfed by the Trust on the life of the Holder whishpiayable to such beneficiary under any
life insurance plan covering employees of the Tausiny Subsidiary of the Trust.

(p) Neither the Trust nor any Subsidiafyhe Trust shall be required to segregate anly oasny Beneficial Shares which may at any
time be represented by Awards, and the Plan sbafititute an "unfunded" plan of the Trust. Neitther Trust nor any Subsidiary of the Trust
shall, by any provisions of the Plan, be deemdukta trustee of any Beneficial Shares or any gihgerty, and the liabilities of the Trust ¢
any Subsidiary of the Trust to any employee pursteathe Plan shall be those of a debtor pursumstith contract obligations as are created
by or pursuant to the Plan, and the rights of anpleyee, former employee, or beneficiary underRtan shall be limited to those of a gent
creditor of the Trust or the applicable Subsidiafyhe Trust as the case may be. In its sole discrethe Board may authorize the creation of
trusts or other arrangements to meet the obligatdrthe Trust under the Plan, provided, howevet, the existence of such trusts or other
arrangements is consistent with the unfunded stdttre Plan.

(q) The Plan shall be governed by, anmtbttoed in accordance with, the laws of the Comneaith of Massachusettes.

() The delivery of any Beneficial Shaeesl the payment of any amount in respect of anrdwhall be for the account of the Trust or
the applicable Subsidiary of the Trust, as the ca@e be, and any such delivery or payments shabaanade until the recipient shall have
paid or made satisfactory arrangements for the paywf any applicable withholding taxes as provideBaragraph 11(m).

(s) Each certificate evidencing BenefiShares subject to an Award shall bear such legaadhe Committee deems necessary or
appropriate to reflect or refer to any terms, ctiods, or restrictions of the Award applicable twls shares, including, without limitation, any
to the effect that the shares represented theralyynot be disposed of unless the Trust has receaiwegpinion of counsel, acceptable to the
Trust, that such disposition will not violate argdéral or state securities laws.

(t) The grant of Awards pursuant to Bian shall not affect in any way the right of powéthe Trust to make reclassifications,
reorganizations, or other changes of or to itstaapr business structure or to merge, consolidiaggidate, sell, or otherwise dispose of all or
any part of its business or assets.
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Exhibit B

CHARTER
AUDIT COMMITTEE OF THE BOARD OF TRUSTEES

.  Purpose

The Audit Committee (the "Committee") is@nmittee of the Board of Trustees (the "Board¥e primary function of the Committee is
to represent and assist the Board with the oversiglfi) the quality and integrity of the Trustisancial statements and internal controls,
(i) the Trust's compliance with legal and regutgitcequirements, (iii) the independent auditor'aliications and independence, and (iv) the
performance of the Trust's internal audit functéord independent auditors. In addition, the Committédl prepare the audit committee report
required by the Securities and Exchange Commidsioimclusion in the Trust's annual proxy statemdike Committee will fulfill its
responsibilities by carrying out its activities ashaties consistent with this Charter. The Committieall be given full and direct access to the
Trust's management, Trust's employees, indepeadelitors and the firm and/or person(s) performhginternal audit function, as necessary
to carry out these responsibilities.

[I.  Composition

The Committee shall be comprised of thremore Trustees. The members of the Committee bkallominated by the Nominating and
Corporate Governance Committee of the Board aradezldby the Board at the annual organizational imgéb one-year terms or until their
successors are elected and qualified. Each menfitiee €ommittee shall satisfy the independenceirements of the New York Stock
Exchange, the Sarban@sdey Act of 2002 and applicable rules and regataiof the Securities and Exchange Commissionparfthancially
literate, as determined by the Board in its businedgment.

At least one member of the Committee dbalh “financial expert," as determined by the Baarcbmpliance with the Sarbanes-Oxley
Act of 2002, the New York Stock Exchange listingratards and the rules and regulations of the Si=uand Exchange Commission. In
addition, at least one member of the Committed Sleatletermined by the Board, in its business juglgimas having accounting or related
financial management expertise. If the Board deteemthat a Committee member is a "financial exp#nnay presume that such member
has accounting or related financial managementrégpeThe designation of one or more members"&inancial expert" shall not impose &
duties, obligations or liabilities on such membegager than the regular duties, obligations, aaldilities of a member of the Committee or
Board.

No trustee shall simultaneously serve enairdit committee of more than two other public pamnies, unless the Board has determined
that such simultaneous service will not impair dhdity of such trustee to effectively serve on Threst's Committee and discloses such
determination in the Trust's annual proxy statement

Unless a Chair of the Committee is elettgthe full Board, the members of the Committee mhasignate a Chair by majority vote of
the full Committee membership.

No consulting, advisory or compensatorysfeleall be paid by or for the Trust to any memliehe Committee or to any entity with
which he or she is affiliated, other than Trusteé eommittee fees payable by the Trust in the wrgedurse. Board and committee fees may
be payable in cash, shares of capital stock, op@owl/or in kind. Committee members may receivétiaddl compensation from the Trust
their service on the Committee.
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1.  Meetings

The Committee shall meet once every quastemore frequently if circumstances require, iscdss with management the annual or
quarterly financial statements, as the case mayletiming of the meetings shall be determinedhgyCommittee. However, the Committee
will meet at any mutually convenient time that mgeraent, the independent auditors or the firm angeson(s) performing the internal at
function believe communication with the Committeeequired. As part of its job to foster open comination, the Committee shall meet
periodically with management, the Board, the ingeleat auditors and the firm and/or person(s) periiog the internal audit function in
separate executive sessions to discuss any mditein the Committee or each of these groups bebéeeld be discussed privately. Except
for executive sessions of the Committee, minuted Hle kept of each meeting of the Committee.

IV. Committee Responsibilities and Duties
The Committee shall have the following datand responsibilities:
GENERAL RESPONSIBILIITES
To report Committee activities to the Boarda regular basis and make appropriate recomrtienda

To inquire as to the independence of thlependent auditors. As part of this responsibitlg, Committee will ensure that the
independent auditors submit on a periodic basibedCommittee a formal written statement delinepdh relationships between such audi
and the Trust. The Committee is responsible favelgt engaging in a dialogue with the independentitmrs with respect to any disclosed
relationships or services that may impact the diyigg and independence of the independent audaadsfor recommending that the Board
take appropriate action in response to the indeparaliditors' report to satisfy itself of the indegent auditors' independence.

To conduct or authorize investigations imtatters within the Committee's scope of respolitgiblrhe Committee is authorized to the
extent it deems necessary or appropriate, at thet'Srexpense and without Board approval, to reét@iependent counsel, accountants or ¢
advisors to assist the Committee in fulfilling disties. The Committee may request any officer téier employee of the Trust or the Trust's
outside counsel, independent auditors or the findi@ person(s) performing the internal audit fisrtto attend any meeting of the
Committee or to meet with any members of or coasidt to the Committee.

To review and approve, specifically an@dvance, any permitted non-audit services proptusbd provided to the Trust by its
independent auditors, and ensure that such sem@est interfere with the independence of suctitarg] and do not give rise to an
appearance of impropriety. Pre-approval of permhitten-audit services may be delegated to the Géraiop or another member of the
Committee.

To consider policies and procedures foitguattner rotation on a five-year cycle.

To establish procedures for the receipgntgon and treatment of complaints received byTthest regarding accounting, internal
accounting controls, or auditing matters, and th&fidential, anonymous submission by employeesaterns regarding accounting, audit
or internal control issues.

To meet separately and periodically, witinagement, the independent auditors and the fidfoaperson(s) performing the internal
audit function.

To establish and review hiring policiesutading the hiring by the Trust of employees omfier employees of the Trust's independent
auditors.
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To review and approve all related partpsections involving the Trust and any affiliatedngany, executive officer, trustee or
employee, or family member of any of the foregdim@ccordance with the Trust's policies in effeonf time to time.

RESPONS BILITIES FOR ENGAGING INDEPENDENT AUDITORSAND REVIEWING INTERNAL AUDIT FUNCTION:

To be directly and solely responsible far appointment, retention and evaluation of thepeshdent auditors and to directly and be
solely responsible for the approval of any replaeetof the independent auditors. The Committee &lBoeview and approve fees paid to
the independent auditors, including audit and noditdees.

To confirm and assure the objectivity af thternal audit function and the independence@épendent auditors, including a review o
services provided by the independent auditors.

To obtain from the independent auditorisreely report relating to the Trust's annual audfiedncial statements describing all critical
accounting policies and practices used, all alteradareatments within generally accepted accognpininciples for policies and practices
related to material items that have been discusstbdnanagement, ramifications of the use of suthm@ative disclosures and treatments,
the treatment preferred by the independent auditord any material communications between the iedeépnt auditors and management.

To inquire of the Trust's chief executiféaer and chief financial officer as to the existe of any significant deficiencies or material
weaknesses in the design or operation of intemmatrol over financial reporting which are reasogdtiely to adversely affect the Trust's
ability to record, process, summarize and repaédrfcial information, and as to the existence offaayd, whether or not material, that
involves management or other employees who haigniisant role in the Trust's internal control e\fmancial reporting.

RESPONS BILITIESREGARDING THE ANNUAL AUDIT, INTERNAL AUDITSAND QUARTERLY AND ANNUAL FINANCIAL
STATEMENTS

At least annually, the Committee will olotaind review a report by the independent auditessiibing: the firm's internal quality-control
procedures; any material issues raised by the raosnt internal quality-control review, or peerieav, of the firm, or by any inquiry or
investigation by governmental or professional arities, within the preceding five years, respectimg or more independent audits carried
out by the firm, and any steps taken to deal with such issues; and (to assess the auditor's indepee) all relationships between the
independent auditors and the Trust.

To review with the independent auditor angit problems or difficulties and management'soase.

The Committee will advise management, tidependent auditors and the firm and/or persomigdpming the internal audit function ti
they must provide the Committee with a timely noéfion and analysis of significant financial refirg issues.

The Committee will review and discuss withnagement and the independent auditors each duaeeort filed with the Securities and
Exchange Commission (Form 10-Q). Each Form 10-Qt imeispproved by the Committee prior to filingheit at a meeting, or by a
telephone conference call in which management la@éhtdlependent auditors participate.

The Committee will review and discuss withnagement and the independent auditors the arepgt filed with the Securities and
Exchange Commission (Form 10-K) and other publisgtmzliments containing the Trust's financial statémeéEach Form 10-K must be
approved by the Committee prior to filing, eithémaneeting, or by a telephone conference callhiitlvmanagement and the independent
auditors participate.
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THE COMMITTEE WILL DISCUSS THE FOLLOWING WITH THE INDEPENDENT AUDITORS
The planned arrangements and written sobfiee annual audit.
The adequacy of the Trust's internal cdstiacluding computerized information systems colstand security.
Any significant findings and recommendasionade by the independent auditors together withagement's response.

The need for the independent auditors sessstheir responsibility for detecting accounting financial reporting errors, fraud, and
defalcations, illegal acts and noncompliance whth Trust's Code of Business Conduct and Ethicsegulating requirements.

The need for changes or improvements, distuimprovements in efficiency, in financial orcatinting practices or controls.
THE COMMITTEE WILL DISCUSSWITH MANAGEMENT AND THE INDEPENDENT AUDITORS

The Trust's annual financial statementsrafated notes and quarterly financial statementtiding all of the Trust's disclosures under
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations."

The independent auditor's audit of and epo the financial statements.

The independent auditor's qualitative judgtrabout the quality, not just the acceptabitifythe accounting principles and financial
disclosures.

The matters required to be discussed hg®tnt on Auditing Standards No. 61, as it mayrheraled, including but not limited to:
Methods used to account for significantaural transactions.

Effect of significant accounting policiasdontroversial or emerging areas.

Process and basis for sensitive accouestighates.

Disagreements between independent auditatsnanagement over accounting or disclosure reatter

Any significant matters arising from anydéuelating to the Trust's financial statements] discuss any difficulties the independent
auditors encountered in the course of the audiluéing any restrictions on their activities or @ss to requested information, and any
significant disagreements with management. The Cittexris responsible for the resolution of disagrents between management and the
Trust's independent auditors regarding financigbréng.

Review and discuss with management, thegeddent auditors and the firm and/or person($ppeing the internal audit function the
Trust's policies with respect to risk assessmedtrasi management and review contingent liabilified risks that may be material to the
Trust.

Review and discuss with management anihttependent auditor the responsibilities, orgaimnatudget, staffing and qualification of
the Trust's internal audit function, including tggpointment, reassignment, or discharge of anyriat@uditors employed by the Trust or any
outsourced provider of internal auditing serviaesthe case may be.

Discuss with the firm and/or person(s) perfing the internal audit function any audit prabte significant difficulties or disagreements
with management encountered in the course of tieenal audit, including any restrictions on theeof the audit or access to information.

B-4




Table of Contents

Discuss with the Trust's general counsglsagnificant legal, compliance or regulatory megtthat may have a material adverse effect on
the Trust's financial statements or business omptiamce policies, including material notices tarojuiries from governmental agencies.

PERIODIC RESPONSIBILITIES:
Review annually the Committee's Chartersfdequacy and recommend any changes to the Board.

Meet with the independent auditors and rgangent in separate executive sessions to discussrantnat should be discussed privately
with the Committee.

Review the Committee's methodology and tions at least annually; evaluate its performamakiastitute appropriate changes to
improve performance or reflect changes in the lassirenvironment.

Prepare an annual Committee report or qih®rty statement disclosure about the Committesezaordance with rules and regulations of
the Securities and Exchange Commission and oth#icaple law.

Include a copy of the Committee Charteamsppendix to the proxy statement at least onegydhiree years.

Review and update periodically the Trystbcies and procedures that pertain to the Tréisgsicial reporting process, system of inte
controls, and compliance and ensure that managedmasrestablished a system to enforce these policies

Discuss with management the Trust's easnimgss releases prior to issuance, as well ascimlanformation and earnings guidance
provided to analysts and rating agencies, if any.

Perform an annual self-evaluation of it6f@enance and compliance with the Charter and ptasefindings to the Board.
V. Miscellaneous

The management of the Trust is responéilslthe preparation, presentation and integritthef Trust's financial statements and for the
effectiveness of internal control over financighoeting. Management is responsible for maintairdpgropriate accounting and financial
reporting principles and policies and internal colstand procedures that provide for compliancé awitcounting standards and applicable
laws and regulations. The independent auditorsesonsible for planning and carrying out a prapetit of the Trust's annual financial
statements, reviews of the Trust's quarterly fingrstatements prior to their filing, and annuallyditing management's assessment of the
effectiveness of internal control over financigboeting, and other procedures. In fulfilling thdisties hereunder, it is recognized that
members of the Committee are not (i) performingftmetions of auditors or accountants, and thegefibis not their responsibility to condt
"field work" or other types of auditing or accourgireviews and (ii) employees, and rely, withoatependent verification, on the information
provided to them and the representations madeeta thy management, the independent auditors arfiritihand/or firm and/or person(s)
performing the internal audit function.

The Committee's oversight does not proaidéndependent basis to determine that managerasmhhintained appropriate accounting
and financial reporting policies, appropriate intdrcontrols and procedures or appropriate disodosantrols and procedures, or that the
Trust's reports and information provided underSkeurities Exchange Act of 1934, as amended, awgae and complete. Furthermore, the
Committee's consideration and discussions reféar@udthis Charter do not assure that the audihefTrust's financial statements has been
carried out in accordance with generally acceptatitimg standards, that the financial statemerggpaesented in accordance with generally
accepted accounting principles, that the Trustieflendent auditors are in fact "independent,” @i ttie matters required to be certified by
Trust's chief executive officer, chief financiafioér or other officers of the Trust under the Sames-Oxley Act of 2002 and the applicable
rules and regulations of the Securities and Excaa@mmnmission have been properly and accuratelifiedrt
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 8, 2010
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 20, 2010 at
the Annual Meeting of Shareholders to be held on March 8, 2010 or any adjournments
thereof.

{Continued and to be signed on the reverse side)
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ANMUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 8, 2010

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of Meeting, Proxy Statement and Proxy Card

are available at www.brirealty.comfinvestorrelations/staternsnts/

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

* Please detach along perforated line and mail in the envelops pmuide-d.*
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ANMUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 8, 2010

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com™ and follow the
on-screen instructions. Have your proxy card available when you
access the web page, and use the Company Mumber and Account
Mumber shown on your proxy card

TELEPHOME - Call toll-free 1-800-PROXIES (1-800-776-8437) in
the United States or 1-7 18-921-8500 from foreign countries from any
touch-tone telephone and follew the instructions. Have your praxy
card available when you call and use the Company Mumber and
Account Mumber shown on your proxy card.

Vote online/phone until 11:59 PM EST the day before the meeting

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