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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 7, 2011

The Annual Meeting of Shareholders of BR3aRy Trust will be held on Monday, March 7, 20219:00 a.m. local time, at the offices of
BRT Realty Trust, 60 Cutter Mill Road, Suite 303e&t Neck, New York 11020, for the following purpss

1.

2.

3.

4.

5.

To elect four Class Il Trustees to serve until 2044 Annual Meeting of Shareholders;

To approve, by non-binding vote, executive compgoisa

To recommend, by non-binding vote, the frequencfutfre non-binding votes on executive compensation

To ratify the appointment of BDO USA, LLP as oud@pendent registered public accounting firm focdl2011; and

To transact any other business as may properly dmfore the meeting.

Shareholders of record at the close ofriass on January 17, 2011 will be entitled to naticend to vote at our annual meeting. It is
important that your common shares of beneficianest be represented and voted at the meetingcafowote your common shares of beneficial
interest by completing and returning the proxy c&drtain shareholders can also vote their comrhares of beneficial interest over the inte
or by telephone. If internet or telephone votingyvsilable to you, voting instructions are printedthe proxy card sent to you. You can revoke a
proxy at any time prior to its exercise at the rmgeby following the instructions in the accomparyiproxy statement.

Simeon Brinber

_;/

Secretary

Great Neck, New York
January 28, 2011
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing youhvithis proxy statement to solicit proxies on ith&léto be voted at the 2011 annual meeting of
shareholders of BRT Realty Trust. In this proxytestzent we refer to BRT Realty Trust as "BRT," "w&Ur," "us," "our company," or the
"Trust." The meeting will be held at our office§) 6utter Mill Road, Suite 303, Great Neck, New Y,aak9:00 a.m., local time, on Monday,
March 7, 2011.

The date of this proxy statement is Jan@8&\2011, the approximate date on which we ardimgethis proxy statement and the
accompanying form of proxy to our shareholders. faal year begins on Octobefland ends on SeptemberB0References in this proxy
statement to the "year 2010" or “fiscal 2010" refeerthe twelve months from October 1, 2009 thro8ghtember 30, 2010.

Our executive offices are located at 60&utlill Road, Suite 303, Great Neck, New York 110®ur telephone number is (516) 466-3100.

VOTING PROCEDURES

Shareholders of record at the close ofrssi on January 17, 2011 are entitled to notieadfto vote at the annual meeting of sharehol
The record date was established by our board sfetes. You are entitled to one vote for each comshane of beneficial interest you own on
January 17, 2011 and do not have the right to eateulatively in the election of trustees. Our comnmnsbares of beneficial interest, or "common
shares," constitute our only outstanding classotihg securities and will vote as a single classlbmatters to be considered at the annual
meeting. On the record date there were 13,932,@88mn shares outstanding and entitled to voterderao carry on the business at the
meeting, we must have a quorum present in persby proxy. This means that at least 6,966,400 comsih@ares must be represented at the
meeting, either in person or by proxy, to conséitatquorum. The affirmative vote of a majority lné toutstanding common shares is required to
elect the four nominees as Class Il Trusteespprave the advisory vote on executive compensatmrgtify the appointment of BDO
USA, LLP as our independent registered public anting firm for fiscal 2011 and to act on any othaatters properly brought before the
meeting. The frequency of the nbimding votes on executive compensation receivireggreatest number of votes (every one, two oetliears
will be considered the frequency recommended byetiwdders.

Because many shareholders cannot attenméleding in person, it is necessary that a largebar of common shares be represented by
proxy. Most shareholders have a choice of votingr dlre internet, by using a toll-free telephone hanor by completing a proxy card and
mailing it in the postage paid envelope providddaBe refer to your proxy card or to the informatwovided by your bank, broker, or other
holder of record to see which options are availabhou. You should be aware that if you vote aberinternet, you may incur costs, such as
telephone and internet access charges, for whiaghwyibbe responsible. The internet and telephooiing facilities for shareholders of record
will close at 11:59 p.m., E.S.T. on March 6, 20lfou vote by telephone or via the internet, it necessary to return a proxy card. The
internet and telephone voting procedures are dedigmauthenticate shareholders by use of a camtimber, and to allow you to confirm that
your instructions have been properly recorded.

If you wish to name as a proxy someonerdthen the proxies named on the proxy card, you dwago by crossing out the name of the
designated proxies and inserting the name of anptivson. In that case, you should sign the prexy and deliver it to the person so named,
and the person so




Table of Contents

named must then be present to vote at the medtnogy cards so marked should not be mailed to us our transfer agent, American Stock
Transfer and Trust Company, LLC.

You can revoke your proxy at any time befibiis exercised. To revoke your proxy you mag &lwritten revocation with our Secretary, or
you may deliver a properly executed proxy bearitgter date. If you vote by telephone or internat ynay also revoke your proxy with a timely
and valid later telephone or internet vote, ascdse may be. You may also revoke your proxy byndite the meeting and voting in person. If
not so revoked, the common shares representedchypsaxy will be voted.

Under New York Stock Exchange Rules, thappsal to ratify the appointment of BDO USA, LLPiadependent auditors for the 2011
fiscal year is considered a "discretionary” iterhisTmeans that brokerage firms may vote in theicrdition on this proposal on behalf of clients
who have not furnished voting instructions at l¢astdays before the date of the meeting. In cehttiae election of trustees and the advisory
votes on executive compensation and the frequehttyeadvisory votes on executive compensatiomarediscretionary items. This means that
brokerage firms that have not received voting ircttons from their clients on these proposals natyvote on them. The so called "broker non-
votes," as well as abstentions to vote on thespgsals, will be included in the calculation of tiember of votes considered to be present at the
meeting for purposes of determining a quorum. Atistes and broker non-votes will have the effech ete against Proposal 1 (the election of
the nominees as trustees), Proposal 2 (the appimyvabn-binding vote, of executive compensatiarn) Broposal 4 (to ratify the appointment of
BDO USA, LLP as our independent auditors for fis2@11). The frequency of the advisory vote on eeelcompensation (Proposal 3)
receiving the greatest number of votes (every twe or three years) will be considered the freqyerecommended by shareholders.
Abstentions and broker non-votes will thereforeéhaw effect on such vote.

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 irgdtons. If no choice is indicated on the proxy ceedeived from a registered holder, the
persons named as your proxies will vote the comsaiames "FOR" the four nominees (Kenneth F. Bemskgedric H. Gould, Gary Hurand and
Elie Weiss) for Class Il Trustee, "FOR" the appbef the non-binding vote on executive compensatiBOR" three years with respect to
frequency of the non-binding vote on executive cengation, and "FOR" ratification of the appointmehBDO USA, LLP as independent
auditors for fiscal 2011, and as the proxy holdeeay determine, in their discretion, with respecbtioer matters that properly come before the
meeting. The board of trustees is not currentlyraved any business to be acted upon at the meetivey than that which is described in this
proxy statement. A representative of American Stbansfer and Trust Company, LLC will tabulate oées and act as inspector of elections.

SOLICITATION

We are soliciting proxies and will pay #tire cost of soliciting proxies, including prejogrand mailing this proxy statement. In addition
to the solicitation of proxies by mail and througr regular employees, we will request banks, igkaustodians, nominees and other record
holders to forward copies of the proxy statemeut @ther soliciting materials to persons for whomytihold common shares and to request
instruction on how to vote the shares. We will feimrse such record holders for their reasonabletpbcket expenses in forwarding proxies
and proxy materials to shareholders. We have mdidithoenix Advisory Partners for a fee of $4,500s peasonable out of pocket expenses, to
aid in the solicitation of proxies from our sharkters. To the extent necessary in order to ensiffieient representation at the meeting, we or
our proxy solicitor may solicit the return of presiby personal interview, mail, telephone, facsmihternet or other means of communicatio
electronic transmission. The extent to which thils lve necessary depends upon how promptly proiiegeturned. We urge you to send in your
proxy without delay.
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GOVERNANCE OF OUR COMPANY
General

We are governed by a board of trusteesdgritie committees of the board. Members of thedyaae kept informed about our business
through discussions with our chairman, our predidend chief executive officer and our other offg;dry reviewing materials provided to them
and by participating in meetings of the board aa¢ommittees. During fiscal 2010, the board heldt imeetings and other than Kenneth F.
Bernstein (who missed a meeting due to the deatim @dhmediate family member), each trustee attemdlézhst 75% of the aggregate number of
board and applicable committee meetings. We tylyisghedule a board meeting in conjunction with aonual meeting and encourage our
trustees to attend the annual meeting of sharetslBeht of the ten individuals serving as trustagended our 2010 annual meeting of
shareholders.

Our board of trustees has three commit@esiudit committee, a compensation committee amah@nating and corporate governance
committee. The board has affirmatively determirteat ach of Kenneth F. Bernstein, Alan H. Ginsbuoyis C. Grassi, Gary Hurand, Jeffrey
Rubin, Jonathan H. Simon and Elie Weiss, a majafityur trustees, is "independent" for the purpadeSection 303A of the Listed Company
Manual of the New York Stock Exchange, and allhaf inembers of each of the audit committee, the emisgtion committee and the
nominating and corporate governance committeeratepiendent for the purposes of Section 303A. MeBseslric H. Gould, Jeffrey A. Gould
and Matthew J. Gould are not independent under Xerk Stock Exchange Rules because, among otheomsathey serve as executive officers
of the Trust. The board based these determinaidngarily on a review of the responses of our gastto questions regarding employment and
compensation history, affiliations and family arttier relationships, discussions with trustees atel/ant facts and circumstances provided to
management of any relationships bearing on thepieiidence of a trustee.

In determining the independence of eadiefforegoing trustees, the board considered ih&afy Hurand holds approximately a 40%
beneficial interest in a family entity which owngeeferred limited partnership interest in Goulddstors L.P. (an affiliate of our company—see
"Certain Relationships and Related Transactionisg) preferred limited partnership interest ownedHgyHurand family entity has a deemed
value of $14,678,000 (the redemption price of tierest) and very limited voting rights, and no nbemof the Hurand family, including
Mr. Hurand, has any management involvement in Gbuldstors L.P., and the board concluded that thkt family entity's passive
investment in Gould Investors L.P. did not disdfydlilr. Hurand from being independent; (ii) Gould/&stors L.P. and an entity affiliated with
Gould Investors L.P. owns less than 2% of the antling shares of Newtek Business Services, Irmubéic company in which Jeffrey Rubin
was a director and an executive officer until Ma2€i99, and the board concluded that such investlme@ould Investors L.P. and an affiliated
entity in Newtek Business Services, Inc. did negdalify Mr. Rubin from being independent; (iiiji&Weiss is the son-in-law of Gary Hurand,
an independent trustee, and an entity controlleditoyparticipated on a pari passu basis as a 25%eipant in a $2 million mortgage loan
originated by us in February 2007 (prior to Mr. \A&joining the Board), which was paid off in Jayu2009, and the board concluded that such
relationships did not disqualify Mr. Weiss from bgiindependent; and (iv) an entity in which JonatHa Simon is a control person entered into
a contingent contract to acquire a developmentisikdanhattan, New York from Gould Investors L.Br &pproximately $17 million (this
entity's purchase price offer was competitive wfith best offers received). Due to the crisis inrtded estate and credit markets, this entity
terminated the contract and made a termination payto Gould Investors L.P. in December, 2008, thedboard concluded that the transaction
between Gould Investors L.P. and the entity colgdoby Mr. Simon did not disqualify Mr. Simon frobeing independent.

3
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The board has adopted a charter for eachnitiee, as well as corporate governance guidetlmgsaddress the make-up and functioning of
the board. You can find each charter and the catpajovernance guidelines by accessing the cogpgmternance section of our website at
www.brtrealty.com . Copies of these charters and the corporate gameenguidelines may be obtained by writing to ud0a€Cutter Mill Road,
Suite 303, Great Neck, New York 11021, Attentioaci®tary.

Code of Business Conduct and Ethics

We have adopted a code of business comahacethics that applies to all trustees, officemsployees, agents and consultants, including our
chief executive officer, principal financial offigeprincipal accounting officer or controller orrgen performing similar functions. The code of
business conduct and ethics covers a variety aédpmcluding those required by the Securities BrRdhange Commission and the New York
Stock Exchange. Topics covered include, but ardimited to, conflicts of interest, confidentialigf information, and compliance with laws and
regulations. The code of business conduct andsthgcamended and restated, is available at tperate governance section of our website at
www.brtrealty.com and may be obtained by writing to us at 60 Cuttdl Rbad, Suite 303, Great Neck, New York 11021teation: Secretary.
During fiscal 2010, there were no waivers of thevsions of the code of business conduct and ethiitsrespect to any of our trustees, officers,
employees, agents or consultants. We will postaangndments to, or waivers of, our code of busineaguct and ethics, as amended and
restated, on our website.

Risk Oversight

Management is responsible for the day-tp+fdanagement of risks we face. Our board of trisstiees overall responsibility for overseeing
risk management with a focus on the more significesiks facing us. Our audit committee oversedspidicies and processes related to our
financial statements, financial reporting processes liquidity risks, our nominating and corporgt®/ernance committee oversees corporate
governance risks and our compensation committersegs risks relating to remuneration of our officend employees. The compensation
committee does not believe that the compensatiograms which are in place give rise to any risk thaeasonably likely to have a material
adverse effect on us.

At each quarterly meeting of the audit catter, a portion of the meeting is devoted to resg material credit risks, our loan portfolio,
status of foreclosure and similar proceedingsustaf the properties in our real estate portfolid ather matters which might have a material
adverse impact on current or future operations, asdequired, the audit committee reviews risksrag from related party transactions. In
addition, at each meeting of the audit committee,ahief financial officer, as well as the indepentiaccounting firm reviewing or auditing, as
the case may be, our financial statements, repmttee committee with respect to compliance byemployees with our internal control policies
in order to ascertain that no failures of a materéure have occurred. This process assists e @mmittee in overseeing the risks related to
our financial statements and the financial repgrpnocess.

At each meeting of the board of trustegmmion of the meeting is dedicated to reviewing discussing significant risk issues reviewed by
the audit committee.

L eader ship Structure

Our company is led by Fredric H. Gould,iaiman of our board, and Jeffery A. Gould, presidamd chief executive officer. The board of
trustees believes that: (i) separating the rolehafirman and chief executive officer is the mogirapriate structure at this time because it makes
the best use of the abilities of Fredric H. Gould deffery A. Gould; and (ii) its risk oversightiaities does not have any effect on the board's
leadership structure.
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Committees of the Board of Trustees
Audit Committee

Our board of trustees has adopted an aodimittee charter delineating the composition @&sponsibilities of the audit committee. The
audit committee charter requires that the auditrogtee be comprised of at least three membersf athom 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 Section 10Anofthe Securities Exchange Act of 1934, as aradrithe "Exchange Act"), and
Section 303.01 of the Listed Company Manual ofNlesv York Stock Exchange, and that Louis C. Gragdsijrman of the audit committee,
gualifies as the "audit committee financial expert.

The audit committee, which is comprised.ofiis C. Grassi (Chairman), Gary Hurand and Elies&/emet five times during fiscal 2010.
(Elie Weiss joined the committee in March 2010amicection with the annual board meeting in placAlah H. Ginsburg). Among other things,
the audit committee is responsible for assistirgltbard in its oversight of (i) the integrity ofrdinancial statements, (ii) our compliance with
legal and regulatory requirements, (iii) our indegent registered public accounting firm's qualifiwa and independence, and (iv) the
performance of our internal audit function and of mdependent registered public accounting firnd #or the preparation of the audit
committee report required by the Securities anchBrge Commission for inclusion in this proxy stagem The board has determined that each
member of the audit committee satisfies the finalriteracy requirements of the New York Stock Exice.

Compensation Committee

The compensation committee, which is cosgatiof Jeffrey Rubin (chairman), Alan H. Ginsbungl donathan H. Simon, all of whom are
independent, met three times during fiscal 201@ ddtmpensation committee reviews and makes recontatiens to the board with respect to
the salaries, bonuses and stock incentive awardsrafxecutive officers and employees.

Nominating and Corporate Gover nance Committee

The nominating and corporate governancenaittee, which is comprised of Gary Hurand (chairip&ouis C. Grassi and Elie Weiss, all of
whom are independent, met once in fiscal 2010.grimeipal responsibilities of this committee inckudroposing to the board of trustees a slate
of nominees for election to the board of trusteaegb@annual meeting of shareholders, making ameoendation to the board of trustees with
respect to the independence of each trustee, fdieigtiand recommending candidates to fill vacancieshe board of trustees or committees
thereof between annual meetings of shareholdesppping a slate of officers to the trustees focteda at the annual meeting of the board and
monitoring corporate governance matters, includingrseeing our corporate governance guidelines.

The board believes that it should be cosagtiof trustees with complementary backgroundstleatdrustees should, at a minimum, have
expertise that may be useful to us. Our nominadimg) corporate governance committee has not adegdtaunal diversity policy in connection
with the consideration of trustee nominations @rgbklection of nominees. It considers the persamalprofessional attributes and the business
experience of each trustee candidate to promotgity of expertise and experience among our tesst@dditionally, trustees should posses:
highest personal and professional ethics and shHmilglilling and able to devote the required amairiime to our business.
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When considering candidates for trustee nitminating and corporate governance committdeaki into account a number of factors,
including the following:

. Independence from management;

. Whether the candidate has relevant business exgetie

. 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 thevdtee to determine whether the candidate woulduible for
compensation committee membership; and

. The size and composition of the existing board.

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

. A statement that the writer is a shareholder amtaposing a candidate for consideration by therodtae;

. The name of and contact information for the canida

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

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

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

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

Before nominating a sitting trustee foreteetion at an annual meeting of shareholdersndiminating and corporate governance committee
will consider:

. The trustee's performance on the board; and

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

When seeking candidates for trustee, tmeimating and corporate governance committee magissliggestions from management,
incumbent trustees or others. The nominating amporate governance committee will interview a cdatk if it believes the candidate might be
suitable to be a trustee. The nominating and catpayovernance committee may also ask the candmateet with management. If the
nominating and corporate governance committee\edia candidate would be a valuable addition tdteed, it will recommend the candida
election to the full board.

Independence of Trustees

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

. No trustee qualifies as "independent” unless tledaffirmatively determines that the trustee hasnaterial relationship with us
or any of our subsidiaries (either directly or gaatner,
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shareholder or officer of an organization that daslationship with us or any of our subsidiaries);

. A trustee who is an employee, or whose immediateéljanember is an executive officer, of ours or afipur subsidiaries is not
independent until three years after the end of susployment 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 compensation fromrueng of our subsidiaries, other than director emchmittee fees and pension
or other forms of deferred compensation for premwvies (provided such compensation is not contingeany way on continued
service), is not independent until three years dfteor she ceases to receive more than $120,088yitwelve-month period;

. A trustee who is, or who has an immediate familynber 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 famiyniper who is a current
employee of our internal or external auditor anehrticipates in our audit, assurance or tax c@npé (but not tax planning)
practice, or a trustee who was, or whose immedketdly member was, within the last three years {burto longer) a partner or
employee of our internal or external auditor ancspeally worked on our audit within that time, cast be considered
independent;

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

. A trustee who is a current employee, or whose imatedamily member is a current executive offiadra company that has
made payments to, or received payments from, aspof our subsidiaries for property or servicearimamount which, in any
single fiscal year, exceeds the greater of $1 omjlor 2% of such other company's consolidatedsgregenues, is not
"independent” until the commencement of the thisddl year following the fiscal year in which suzétlyments fall below such
threshold.

Under "director” independence standardspibard must affirmatively determine that a trustag no relationship that would interfere with
the exercise of independent judgment in carryinigtiogl responsibilities of a trustee. The boardri@sadopted any requirements or standards for
"director" independence beyond the New York StogkHange corporate governance listing standards.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committedeffrey Rubin (Chairman), Alan H. Ginsburg andathan H. Simon. None of the memt
of the compensation committee has ever been aceoffir employee of our company or any of our sulggs or has had any relationship with
the Trust that would require disclosure under 1% of Regulation S-K (Certain Relationships anthfeel Party Transactions) and no
"compensation committee interlocks" existed dufiagal 2010.
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Compensation of Trustees

Non-management members of our board ofe¢essare paid an annual retainer of $20,000. litieddeach member of the audit committee
is paid an annual retainer of $5,000, the chairpfahe audit committee is paid an additional anmatdiner of $10,000, each member of the
compensation committee is paid an annual retaihg4,000, the chairman of the compensation commitigpaid an additional annual retaine
$8,000, each member of the nominating and corpg@ternance committee is paid an annual retain®B@f00 and the chairman of the
nominating and corporate governance committeeitsgraadditional annual retainer of $4,000. Each-m@nagement member of our board of
trustees is also paid $1,200 for each board meatidgs1,000 for each committee meeting attendgerison and $750 for each board meeting
and committee meeting attended by telephone camderén fiscal 2010, each non-management membeurdboard of trustees was awarded
3,000 restricted common shares under the BRT Realtyt 2009 Incentive Plan. The restricted shass®a five year vesting period during
which period the registered owner is entitled ttevand receive distributions on such shares. Nonagrement trustees who reside outside of the
local area in which our executive office is locasdsb receive reimbursement for travel expensastiad in attending board and committee
meetings.

The following table sets forth the cash and-cash compensation of trustees for the fiseat gnded September 30, 2010:

Fees

Earned

or Paid Stock

in Cash Awards Total
Name(1) &2 ®E) ®@
Kenneth F. Bernstein 22,400 13,32((5) 35,72(
Alan H. Ginsburg* 32,75C 13,32((5) 46,07(
Fredric H. Goulc — 35,52((6) 35,52((7)
Matthew J. Goulc — 35,52((6) 35,52((7)
Louis C. Grassi’ 48,60 13,32((5) 61,92(
Gary Hurand* 39,65( 13,32((5) 52,97(
Jeffrey Rubin* 39,60C 13,32((5) 52,92(
Jonathan H. Simon 32,65( 13,32((5) 45,97(
Elie Weiss* 31,90C 13,32((8) 45,22(

* Independent trustee

(1) The compensation received by Jeffrey A. Gould,mesident, chief executive officer and a trusteeeit forth in the
Summary Compensation Table and is not includetiérabove table.

(2) Includes all fees earned or paid in cash for ses/as a trustee during fiscal 2010, including ahratainer and meeting
fees and committee and committee chairmanship danet@@ner and meeting fee
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) Represents the aggregate grant date fair valuestal 2010 computed in accordance with ASC Togdi8.The table belo
shows the aggregate number of unvested restrib&@s awarded to and held by the named trustezfsSeptember 30,

2010:

Unvested

Restricted
Name Shares
Kenneth F. Bernstei 9,75(C
Alan H. Ginsburg 9,75(
Fredric H. Goulc 25,60(
Matthew J. Goulc 25,60(
Louis C. Grass 9,75(C
Gary Huranc 9,75(
Jeffrey Rubir 9,75(
Jonathan H. Simo 9,75(C
Elie Weiss 7,50(C

4) Excludes dividends declared in fiscal 2009 and paislustees in fiscal 2010 on unvested restristetes inasmuch as sl
dividends were reflected in the compensation paigustees in our proxy statement for our 2010 ahmeeting of
shareholders.

(5) On January 31, 2006, we awarded 1,000 restrictageshwith a grant date fair value of $25,130. @muary 31, 2007, we
awarded 1,250 restricted shares, with a grantfdatealue of $35,688. On January 31, 2008, we dewrl,500 restricted
shares, with a grant date fair value of $23,535F@bruary 2, 2009, we awarded 3,000 restrictecesharith a grant date
fair value of $12,150. On January 29, 2010, we de@i3,000 restricted shares with a grant datev&dire of $13,320. Eac
share of restricted stock vests five years afterdte of grant.

(6) On January 31, 2006, we awarded 2,800 restrictaeshwith a grant date fair value of $70,364. @muary 31, 2007, we
awarded 2,800 restricted shares, with a grantfdatgalue of $79,940. On January 31, 2008, we de@,000 restricted
shares, with a grant date fair value of $62,760F@pruary 2, 2009, we awarded 8,000 restrictecesharith a grant date
fair value of $32,400. On January 29, 2010, we de@i8,000 restricted shares, with a grant dates&ire of $35,520.
Each share of restricted stock vests five yeaes #ft date of grant.

(7)  The table does not include the compensation pasdith person in fiscal 2010 by REIT Management Cagbvisor to our
company. See "Certain Relationships and Relatedsactions” for a discussion of the compensatiod fmsuch person t
our advisor in fiscal 2010.

(8) On January 31, 2008, we awarded 1,500 restrictaeshwith a grant date fair value of $23,535. @hrEary 2, 2009, we
awarded 3,000 restricted shares, with a grantfdatealue of $12,150. On January 29, 2010, we de3,000 restricted
shares, with a grant date fair value of $13,32@hEshare of restricted stock vests five years #fiedate of gran

Non-M anagement Trustee Executive Sessions

In accordance with New York Stock Exchahging standards, our non-management trustees ragelarly in executive sessions without
management. "Non-management" trustees are all thastees who are not employees or officers ofcommpany and include trustees, if any,
who are not employees or officers but who werededérmined to be "independent” by our board oft¢ress. The board has not designated a
"Lead Director" or a single trustee to presidexaogitive sessions. The person who presides oveugxe sessions of non-management trustees
is one of the committee chairmen. To the extenttirable, the presiding trustee at the executigsieas is rotated among the chairmen of the
board's committees.
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Communications with Trustees
Shareholders and interested persons whotwammmunicate with our board or any individuaktee 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 thigesct matter, the Secretary will:

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

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

. Not forward the communication if it is primarily wonercial 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 availabiled trustees on request.

In the event that a shareholder, employester interested person would like to communigeth our non-management trustees
confidentially, they may do so by sending a lettetNon-Management Trustees" at the address it &yove. Please note that the envelope
should contain a clear notation that it is confitin
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INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINCIPAL
SHAREHOLDERS, TRUSTEESAND MANAGEMENT

The following table sets forth informatioancerning our common shares owned as of Janua3011 by (i) each person beneficially
owning five percent or more of our common shangseéch trustee, (ii) each executive officer nanrethe Summary Compensation Table, and
(i) all trustees and executive officers as a grou

Amount of
Beneficial Per cent

Name of Beneficial Owner Ownership(1) of Class
Kenneth F. Bernstein(z 16,89¢ *
Alan H. Ginsburg(2 14,43( *
Fredric H. Gould(2)(3 3,506,45: 25.2%
Jeffrey A. Gould(2)(4 416,08:. 3.C%
Matthew J. Gould(2)(5 3,199,55I 23.(%
Mitchell Gould 82,72¢ *
Louis C. Grassi(2 18,99: *
Gary Hurand(2)(6 357,19¢ 2.€%
David W. Kalish(7) 429,01( 3.2%
Mark H. Lundy(8) 108,81¢ *
Jeffrey Rubin(2) 16,89¢ *
Jonathan H. Simon(: 14,33( *
Elie Weiss(2 31,73 *
George Zweie 35,49( *
Gould Investors L.P(11 2,777,26. 19.%
All Trustees and Executive Officers as

group (17 persons)(9)(1 5,750,211 41.2%
* Less than 1%

(1) Securities are listed as beneficially owned by m@e who directly or indirectly holds or shares plosver to
vote or to dispose of the securities, whether oitm® person has an economic interest in the gegsurin
addition, a person is deemed a beneficial ownlee ifias the right to acquire beneficial ownershiphafres
within 60 days, whether upon the exercise of akstgation or otherwise. The percentage of beneficial
ownership is based on 13,932,799 common sharetndisg (excluding treasury shares) on January 17,
2011.

(2)  Atrustee.

3) Includes (i) 271,440 common shares owned by theiperand profit sharing trusts of BRT Realty Trast
REIT Management Corp. of which Fredric H. Gouléisustee, as to which shares he has shared \anithg
investment power, (ii) 23,469 common shares owned tharitable foundation, of which he is a directs
to which shares he has shared voting and investpmmer, (iii) 33,259 common shares owned by a tiarst
the benefit of his grandchildren of which he iswstee (as to which shares he disclaims benefitiadest),
(iv) 25,260 common shares owned by a partnershighich an entity wholly owned by him is the managin
general partner, and (v) 2,468 common shares helinb as custodian for his grandson (as to whicresh
he disclaims beneficial interest). Also includes0B4 common shares owned by One Liberty Propetties
of which he is chairman of the board and 2,777 @iimon shares owned by Gould Investors L.P., o€l
an entity wholly owned by him is the managing gahpartner and another ent

11
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(4)

©®)

(6)

@)

8

©)
(10)

(11

wholly owned by him is the other general partnese®not include 7,512 common shares owned by
Mrs. Fredric H. Gould, as to which shares Mrs. FieH. Gould has sole voting and investment powst a
Mr. Fredric H. Gould disclaims beneficial interest.

Includes 28,497 common shares owned by Jeffreyddld@as custodian for his children (as to whichreha
he disclaims beneficial interest), 23,469 commaras owned by a charitable foundation, of whiclshe
director, as to which shares he has shared votidgrevestment power, and 33,259 common shares owned
by a trust for the benefit of his children and etfeatives, of which he is a trustee (as to whsbhres he
disclaims beneficial interest). Also includes 37,@@mmon shares owned by One Liberty Properties,dh
which he is a director and an executive officer.

Includes 20,479 common shares owned by Mr. Matthe@ould as custodian for his children (as to which
shares he disclaims beneficial interest), 23,468mon shares owned by a charitable foundation, a€hvh
he is a director, as to which shares he has shatedy and investment power, 33,259 common shanerd
by a trust for the benefit of his children and etfeatives, of which he is a trustee (as to whiethdisclaims

a beneficial interest) and 2,777,264 common shangged by Gould Investors L.P. Mr. Gould is presidefn
the managing general partner of Gould Investors Algb includes 37,081 common shares owned by One
Liberty Properties, Inc., of which he is a direcamd executive officer. Does not include 48,745 icum
shares owned by Mrs. Matthew J. Gould as to whirgties Mr. Gould disclaims beneficial interest ané s
has sole voting and investment power or 1,140 comshares owned by his children as to which shages h
disclaims beneficial interest and his children hsele voting and investment power.

Includes 90,672 common shares held directly byHdrand, of which 57,293 shares are pledged; 101,945
common shares owned by limited liability comparnies/hich Mr. Hurand is a member, of which 97,953
shares are pledged; and 161,479 common shares dyyrgedorporation in which Mr. Hurand is an officer
and shareholder, of which 121,377 shares are piedge

Includes 312,636 common shares owned by the peasiomprofit sharing trusts of BRT Realty Trust, REI
Management Corp. and Gould Investors L.P., as folwir. Kalish has shared voting and investment
power. Does not include 4,870 common shares owgedrb. David W. Kalish, as to which shares

Mr. Kalish disclaims beneficial interest and Mrslish has sole voting and investment power.

Does not include 1,221 common shares owned by Miask Lundy, as custodian for her children, as to
which shares Mr. Lundy disclaims beneficial int¢ér@sd Mrs. Lundy has sole voting and investmentgrow

This total is qualified by notes (3) through (8).

Includes an aggregate of 6,000 common shares winidarlie options granted to persons other tharethos
described in notes (3) through (8) above.

Such person's address is: 60 Cutter Mill Road €208, Great Neck, NY 1102

12
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ELECTION OF TRUSTEES
(Proposal 1)

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

At the annual meeting of shareholders, folass 11l Trustees (Kenneth F. Bernstein, Fredri&Gould, Gary Hurand and Elie Weiss) are
standing for election to our board of trustees.Heaaminee has been recommended to our board ¢éésby the nominating and corporate
governance committee for election at the annuatimgand each nominee has been nominated by oud lod&rustees to stand for election at
the annual meeting, to hold office until our 20dh@al meeting and until his successor is electeldgamalified. Class | Trustees will be
considered for election at our 2012 annual meetimd)Class Il Trustees will be considered for etectit our 2013 annual meeting. Proxies will
not be voted for a greater number of persons thamémber of nominees named in the proxy statement.

We expect each nominee to be able to séelected. However, if any nominee is unable tovses a trustee, unless a shareholder
withholds authority, the persons named in the proaegl may vote for any substitute nominee propdseithe board of trustees. Each nominee, if
elected, will serve until the annual meetingsb&reholders to be held in 2014. Each other trughese current term will continue after the dat
our 2011 annual meeting will serve until the anmaakting of shareholders to be held in 2012 wiipeet to the Class | Trustees, and 2013 with
respect to the Class Il Trustees.

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

Nomineesfor Election AsClass|Il Trustees Whose Term Expiresin 2014

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Kenneth F. Bernstein Trustee since June 2004; President and Chief EixecDfficer of
49 years Acadia Realty Trust, a real estate investment fawised primaril

on the ownership, acquisition, redevelopment andageament of
retail properties, since January 2001. His expeges president
and chief executive officer of a New York Stock Bange listed
REIT for approximately nine years, his leadershopippons with
various real estate industry associations anddgkdround as a
practicing attorney make him a valuable memberuwflmard.

13
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Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Fredric H. Gould Trustee since 1983; Chairman of our Board sincel1@8airman
75 years of the Board of Directors since 1989, Chief ExeoaiDfficer from

July 2005 to December 2007, and President from 20056 to
December 2006, of One Liberty Properties, Inc.;i@han of the
Board of Georgetown Partners, Inc., managing gépearéner of
Gould Investors L.P., since December 1997 andreel@ber of
Gould General LLC, a general partner of Gould IteesL.P.;
President of REIT Management Corp., advisor tolthest, since
1986; Director of East Group Properties, Inc. sih@88. He is the
father of Matthew J. Gould and Jeffrey A. Gould.. I@ould has
been involved in the real estate business for aqmiately 50 year:
as an investor, owner, manager, and as the cheéeiuéixe officer o
publicly traded real estate entities and real estatestment trusts.
He has also served as a director of four realegtaestment trust:
and as a director and a member of the loan comemittéwo
savings and loan associations. His knowledge apdréence in
business, finance, tax, accounting and legal nsatted his
knowledge of our company's business and historyesikn an
important member of our board of directc

Gary Hurand Trustee since 1990; President of Dawn Donut Systémssince
64 years 1971; President of Management Diversified, Inecgal property

management and development company, since 198&¢tDirof
Citizens Republic Bancorp Inc. and predecessoesli®90. He is
the father-in-law of Elie Weiss. Mr. Hurand bringsduable
business and leadership skills to the board irt kiftnis 20 years of
service as a trustee of our Company, his exteresiperience in
commercial real estate and in business operatiothsis a director
and member of the audit committee of a publiclgéd financial

institution.
Elie Weiss Trustee since December 2007; engaged in real eltagopment
38 years since September 2007; Executive Vice PresidentotlelR Stark

Enterprises, Inc., a company engaged in the deredopand
management of retail, office and multi-family residial properties
from September 1997 to September 2007. Mr. Weiagisncipal
in two restaurant development and operating groRpkdar Latin
Kitchen and Rum Bar and Province with restaurantShio,
Maryland, lllinois and Arizona. He is also activelgigaged in
managing his personal real estate investmentss Heison-in-law
of Gary Hurand. His entrepreneurial and extensaz estate
experience makes him a valuable member of our b

Vote Required for Approval of Proposal 1
The affirmative vote of a majority of thatetanding common shares is required for the eleaf each nominee for trustee.

THE BOARD OF TRUSTEESRECOMMENDSA VOTE FOR THE ELECTION OF CLASSI111 TRUSTEES. THE PERSONS
NAMED IN THE PROXY CARD INTEND TO VOTE SUCH PROXY FOR THE ELECTION ASTRUSTEESOF KENNETH F.
BERNSTEIN, FREDRIC H. GOULD, GARY HURAND AND ELIE WEISS.
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The following tables set forth informaticegarding trustees whose terms will continue dfterdate of the annual meeting:

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 Offsoece 1987
72 years of The CED Companies, a private company which dmeslbuilds

and manages multi-family apartment communitiesalde serves
as Chairman of CED Construction, Inc. and Concord
Management, Ltd. His more than 20 years experiasashief
executive officer of a real estate developer/manpgevides our
board with a long-term perspective on the realtestad real estate
lending industry

Jeffrey A. Gould Trustee since 1997; President and Chief Executiiie&d since

45 years January 2002, President and Chief Operating Officen March
1996 to December 2001; Senior Vice President aretidir since
December 1999 of One Liberty Properties, Inc.; &eXice
President of Georgetown Partners, Inc., managingrgéd partner c
Gould Investors L.P., since 1996. He is the soRretiric H. Gould
and the brother of Matthew J. Gould. Mr. JeffreyGauld's
experience in a broad range of real estate aetiyithcluding
mortgage lending, real estate evaluation, manageamehsale of
real estate, and his nine years as our Presiddnthief Executive
Officer enables him to provide key insights ont&igéc, operatione
and financial matters related to our busin

Jonathan H. Simon Trustee since December 2006; President and ChextEive
45 years Officer since 1994 of The Simon Development Grauprivate

company which has developed, owns and managesesdiv
portfolio of residential, retail and commercial Ireatate, primarily
in New York City. His background in the real estmtgustry and in
particular, his experience in real estate developnagfords him an
understanding of the challenges faced by realestatrepreneurs
which is helpful to us as a real property leni

15




Table of Contents

Class|l TrusteesWhose Term Will Expirein 2013

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Matthew J. Gould Trustee since June 2004, a senior vice presidec¢ 9993, and a
51 years trustee from March 2001 to March 2004; Presider@ebrgetown

Partners, Inc., managing general partner of Gawddtors L.P.,
since March 1996; vice president of REIT Managen@orp.,
advisor to the Trust, since 1986; director andaevice president
of One Liberty Properties, Inc. since 1999 and idesg of One
Liberty Properties from 1989 to 1999. He is the ebRredric H.
Gould and brother of Jeffrey A. Gould. His expeciern real estat
matters, including the acquisition and sale of praperty,
mortgage financing and real estate management,sriakea
valuable asset to our board in its deliberatis

Louis C. Grassi Trustee since June 2003; Managing partner of G&agxy. CPAS,

55 years P.C. since 1980; Director of Flushing Financial C@ince 1998.

Mr. Grassi has been involved for more than 25 yeaescounting
and auditing issues. His knowledge of financial andounting
matters and his experience as a director and meofitee audit
committee of a publicly traded financial institutiprovides him
with the accounting and governance background kificheeded a
the chairman and financial expert of our audit cotrea and as a
member of our compensation committ

Jeffrey Rubin Trustee since March 2004; since March 2009, Prasialed CEO ¢

43 years The JR Group, which provides consulting servicethéoelectronic

payment processing industry; President and direxftblewtek
Business Services, Inc., a provider of businessces and
financial products to small and medium sized bussas, from
February 1999 to March 2009. He served in 20082009 as a
director of Emerging Vision, Inc., an operator affein of retail
optical stores. Mr. Rubin's experience as the desdiand a direct
of a public company and his experience in busiaessfinancial
matters are valuable to our company in his actigitis the chairm
of our compensation committee and in his activiies trustee

PROPOSAL 2
ADVISORY APPROVAL OF
COMPENSATION OF EXECUTIVES

The Dodd-Frank Wall Street Reform and ComsuProtection Act of 2010 (the "Dodd-Frank Ac#jjuires that we seek a non-binding
advisory vote from our shareholders to approvectirapensation awarded to our named executive offiaerdisclosed in this proxy statement.
Although the advisory vote is non-binding, the Cemgation Committee and the Board will review treuhes of the vote and will consider our
shareholders' concerns and take them into accodature determinations concerning our executivagensation program. The Board of
Trustees recommends that you indicate your sugpothe Company's compensation policies and praesdior its named executive officers, as
outlined in the resolution below. Accordingly, tfedlowing resolution will be submitted for a shaodther vote at the 2011 Annual Meeting:

"RESOLVED, that the shareholders approweam advisory basis, the compensation of the iddads identified in the Summary
Compensation Table, as disclosed in the BRT Rfaligt 2011
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proxy statement pursuant to the compensation digotorules of the Securities and Exchange Commmiggibich disclosure includes the
Compensation Discussion and Analysis and accompgrgompensation tables and related informationalgd in the Executive Compensation
section of such proxy statement).”

THE BOARD OF TRUSTEESRECOMMENDS
A VOTE IN FAVOR OF THE ADOPTION OF THISRESOLUTION

PROPOSAL 3
ADVISORY VOTE ON THE FREQUENCY
AT WHICH WE WILL SEEK SHAREHOLDER ADVISORY
VOTES ON EXECUTIVE COMPENSATION

In addition to requesting the shareholdbfisory approval of the executive compensation oy the Dodd-Frank Act also requires that
once every six years we seek shareholder apprévelve often we will seek advisory approval of exieel compensation. The Dodd-Frank Act
requires that we present every one, two or threesy®r abstain as alternatives for shareholders.

The Board has determined that an advisotg un executive compensation every three yedheibest approach for the Trust based on a
number of considerations, including the following:

. the elements of our executive compensation progitaonld not change in a significant manner from yearear;

. shareholders have various methods of providingtfeekl on executive compensation matters even irsyipavhich there is no
advisory vote on executive compensation—for exapiptecommunicating directly with the Board, as disged under
"Governance of our Company—Communications with fees;"

. a three-year vote cycle gives the Board suffictené to thoughtfully consider the results of theiadry vote and to implement
any desired changes to our executive compensatilicigs and procedures; and

. a three-year cycle will provide investors suffidiime to evaluate the effectiveness of our shamtd long-term compensation
programs.

Although the vote on this Proposal is adsisand non-binding, the Board will carefully camhsi the voting results. The alternativies(,
one year, two years, or three years) that receéheemost votes will be deemed approved by theestudders.

THE BOARD OF TRUSTEESRECOMMENDS
A VOTE OF EVERY THREE YEARSFOR THE FREQUENCY
AT WHICH WE WILL PRESENT TO
SHAREHOLDERS AN ADVISORY VOTE ON COMPENSATION OF EXECUTIVES

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 4)

General

The audit committee and the board of tesis seeking ratification of the appointment of@DSA, LLP ("BDO") as our independent
registered public accounting firm for the fiscabhyending September 30, 2011. Representatives @f Bl Ernst & Young LLP, our auditors
for more than the past three fiscal years, areargeo be present at the annual meeting and aithe opportunity
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to make a statement if such representatives dstde so and will be available to respond to appad@ questions.

We are not required to have our sharehsldify the selection of BDO as our independegistered public accounting firm. We are doing
so because we believe it is good corporate pradfioer shareholders do not ratify the selectide, audit committee will reconsider whether or
not to retain BDO, but may, after reconsideringl, decide to retain such independent registerdaipiaccounting firm. Even if the selection is
ratified, the audit committee, in its discretiomayrchange the appointment at any time during tlae ijét determines that such a change would
be in our best interests.

The affirmative vote of the holders of ajoniy of outstanding common shares present ahtbeting, in person or by proxy, is required to
ratify the appointment of BDO as our independegtstered public accounting firm for fiscal 2011.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE FOR RATIFICATION OF THE
APPOINTMENT OF BDO ASOUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2011.

Changein Auditors

On December 14, 2010, the audit commitfemioboard of trustees dismissed Ernst & Young lasRour independent registered public
accounting firm.

Ernst & Young's reports on our consoliddtadncial statements for the fiscal years endgute3eber 30, 2010 and 2009 did not contain an
adverse opinion or a disclaimer of opinion, noreveuch reports qualified or modified as to uncatyaiaudit scope or accounting principles.
During the fiscal years ended September 30, 20@®809 and through December 14, 2010, (i) therewerdisagreements with Ernst & Yot
on any matter of accounting principles or practi¢iesncial statement disclosure, or auditing scopprocedure, which, if not resolved to the
satisfaction of Ernst & Young, would have causedsE& Young to make a reference thereto in its respon our consolidated financial
statements for such periods and (ii) there have bed'reportable events" as defined in Item 304(&)] of Regulation S-K.

On December 28, 2010, the audit commitfemioboard of trustees engaged BDO as our indegenegistered public accountants, as of
and for the fiscal year ending September 30, 20itiltlae interim periods prior to such year-end. Bgiour two most recent fiscal years and
through December 28, 2010, we did not consult BIZIO regarding the application of accounting pritegpto a specific transaction, either
completed or proposed, or the type of audit opirtieat might be rendered on our financial statememsdid BDO provide advice to us, either
written or oral, that was an important factor cdesed by us in reaching a decision as to an aciegyratuditing or financial reporting issue.
Further, during our two most recent fiscal years timough December 28, 2010, we did not consuh BIDO on any matter described in
Item 304(a)(2)(i) or (ii) of Regulation S-K.
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Audit and Other Fees

The following table presents the fees fmf@ssional audit services billed by Ernst & YourgdP for the audit of our annual consolidated
financial statements for the years ended SepteB8he2010 and 2009 and the audit of internal corvelr financial reporting for the years ended
September 30, 2010 and 2009 and fees billed faratbrvices rendered to us by Ernst & Young LLPefach of such years:

Fiscal Fiscal

2010 2009
Audit fees(1) $ 433,20: $ 553,22
Audit related fees(2 — 43,50(
Tax fees(3 15,13( 23,50(
All other fees — —
TOTAL FEES $ 448,33. $ 620,22

(1)  Audit fees include fees for the audit of our anmu@isolidated financial statements, the annualtaddi
internal controls over financial reporting as reqdiby Section 404 of the Sarbanes-Oxley Act of2&fd
review of the financial statements included in quarterly reports on Form 10-Q.

2) Audit related fees include fees related to the arajon of Registration Statements on Form S-8Fanth S-
3.

3) Tax fees consist of fees for tax advice, tax coamgé and tax plannin

Approval Palicy for Audit and Non-Audit Services

The audit committee annually reviews angrapes the retention of our independent registprdalic accounting firm for each fiscal year
and the audit of our financial statements for sfimtal year, including the fee associated withahdit. In addition, the audit committee approves
the provision of tax related and other non-auditises. Any fees for the audit and any fees for-aadit services in excess of those approved by
the audit committee must receive the prior appro¥ahe audit committee.

Proposals for any non-audit services tpdrormed by our independent registered public aetng firm must be approved by the audit
committee in advance at a regularly scheduled mggliy unanimous consent or at a meeting held Ibpttene conference.

For fiscal 2010, the audit committee preraped all of the audit, tax and non-audit servieslered by our independent registered public
accounting firm.
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REPORT OF THE AUDIT COMMITTEE

The board of trustees has determined #ett member of the audit committee is "independexstfequired by Section 10A(m)(3) of the
Exchange Act and the rules and regulations prontedjnereunder and by the listing standards oNtw York Stock Exchange.

The audit committee is appointed by thert@d trustees to oversee and monitor, among dliiegs, the financial reporting process, the
independence and performance of the independeisteegd public accounting firm, the Trust's intérantrols and the performance of the
accounting firm performing the internal audit fupcton behalf of the Trust. It is the responsigitif executive management to prepare the
Trust's financial statements in accordance witregaty accepted accounting principles, and it esrgsponsibility of the independent registered
public accounting firm to perform an independerdinaf the Trust's financial statements and to egpran opinion on the conformity of those
financial statements with generally accepted actogmprinciples.

In this context, the audit committee mefiwa occasions in fiscal 2010 and held discussieitls management and the independent
registered public accounting firm. Management repnéed to the audit committee that the fiscal 2084y end consolidated financial statements
were prepared in accordance with generally accegtedunting principles, and the audit committeéensed and discussed the audited
consolidated financial statements with managemedhtiae independent registered public accountimg.firhe audit committee also reviewed
discussed the Trust's internal control proceduiiés wanagement, the independent registered pubtiouating firm and the accounting firm
performing the internal audit function on behalfttoé Trust. In addition, the audit committee revéeMthe activities of management's disclosure
controls and procedures committee and confirmeat poi approving each quarterly filing and the andiliag with the Securities and Exchange
Commission that the requisite officers of the Tmuste in accord with the certifications requiredlenthe Sarbanes-Oxley Act of 2002 and
would execute and deliver such certifications.isedl 2010, the audit committee reviewed the urtaddjuarterly financial statements prior to
the filing of each Quarterly Report on Form QOwith the Securities and Exchange Commission actl earnings press release prior to issuz
The audit committee discussed with the independsgistered public accounting firm matters requiletie discussed by Statement on Auditing
Standards No. 61 (Communication With Audit Comnei}te

In addition, the audit committee discusstth the independent registered public accounting the auditor's independence, and received
the written disclosures and the letter from theepehdent registered public accounting firm requbgdndependence Standards Board Standard
No. 1 (Independence Discussions With Audit Comra#jeFurther, the audit committee reviewed and@pgut the auditors' fees, both -
performing audit and non-audit services. The cort@aialso considered whether the provision of aodi services by the independent regist:
public accounting firm was compatible with mainiagnthe auditor's independence and concluded thets compatible with maintaining its
independence.

The audit committee was provided with eorépy the independent registered public accourfiing that included a description of material
issues raised by its most recent "peer review"arnydinquiry or investigation by governmental orfessional authorities within the past few
years respecting one or more independent auditedayut by the independent registered public anting firm.

The audit committee meets with the indepandegistered public accounting firm and the aatiog firm performing the internal audit
function, with and without management present,isoubs the results of their examinations, theitieatéons of the internal controls, and the
overall quality of the Trust's financial reportirig.fiscal 2010, the audit committee reviewed arstussed with the independent registered pi
accounting firm, the accounting firm performing fhist's internal audit function and managememt,Tthust's compliance with Section 404 of
the Sarbanes-Oxley Act of 2002 regarding the afditternal controls over financial reporting.
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Based on the reviews and discussions exfd¢or above, the audit committee recommended hieaf tust's audited consolidated financial
statements for the year ended September 30, 20ieloeed in the Trust's Annual Report on Form 1@Kthe year ended September 30, 2010
for filing with the Securities and Exchange Comnuas

Louis C. Grassi (Chairman)
Gary Hurand
Elie Weiss
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Highlights
The following are highlights of our compatisn practices; we encourage you to read the meta@led information set forth herein:

. all of our named executive officers are employdesilk—none of these officers have employment agrents with us;

. though we do not have a formal policy requiringiaimum level of ownership of our shares by our ndragecutive officers,
these officers own beneficially in the aggregateragimately 1,072,130 shares or 7.7% of our outitapshares and none of si
officers has sold any of their shares in more tihanpast five years;

. there are no severance or similar arrangementsufonamed executive officers, other than the acatdd vesting of restricted
share awards upon a change of control as desdnidredh;

. there are no excise tax gross ups or similar aenaegts for our executive officers;

. the restricted shares awarded to our named execofficers vest five years after the grant date daliff-vesting" basis—the
shares do not vest incrementally on a quartergnmual basis;

. the compensation we pay our named executive offisegenerally related (though not formulaicalbgdtito) to our financial
performance. Specifically,

. when our net loss attributable to common sharehsldereased to $47.8 million in fiscal 2009 fromet loss attributable
to common shareholders of $260,000 in fiscal 268 aggregate of the cash bonus and value of stwekds granted to
Jeffrey A. Gould, George Zweier and Mitchell Gogl@., our full-time named executive officey$or fiscal 2009
decreased by $77,160 (62.9%), $23,070 (44.9%) 8A¢b$5 (42.3%), respectively, from fiscal 2008 #émeltotal
compensation of Jeffrey A. Gould, George Zweier Blitthell Gould decreased from fiscal 2009 by $2@4, (27.3%),
$13,574 (4.9%) and $53,434 (13.3%), respectivebmftheir total compensation in fiscal 2008.

. in fiscal 2010, our net loss attributable to commsbareholders decreased to $8 million from a rest &dtributable to
common shareholders of $47.8 million in fiscal 2008e aggregate of the cash bonus and value df stwards granted to
Jeffrey A. Gould, George Zweier and Mitchell Gofdd fiscal 2010 increased by $6,920 (15.2%), $4,@33%) and
$4,120 (9.3%), respectively, and the total compgmsaayable to Jeffrey A. Gould and Mitchell Goulldcreased by
$20,413 (2.9%), and $5,276 (1.5%), respectivetymftheir total compensation in fiscal 2009. Mr. Zeves total
compensation in fiscal 2010 decreased slightly fhisrtotal compensation in fiscal 2009.

. the total compensation paid to our named execuafffieers in fiscal 2010 was significantly less ththie compensation pa
to such officers in fiscal 2008.

General

This compensation discussion and analysssribes our compensation objectives and polidespalied to our named executive officers in
fiscal 2010. This discussion and analysis focusethe information contained in the compensatiotetathat follow this discussion and analysis.
We also describe compensation actions taken hisibyito the extent it enhances an understandirauogxecutive compensation disclosure.
Our compensation committee oversees our compengatigram, recommends the compensation of execaotfieers employed by us on a full-
time basis to our board of
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trustees for its approval, and our audit commiteagews the appropriateness of the allocation tander a shared services agreement of the
compensation of executive officers who perform mewfor us on a part time basis. Another eleméntiocompensation program is the fee |
by us to our advisor, REIT Management Corp., purst@an amended and restated advisory agreemmehtha related payment by our advisor
of compensation to certain of our executive offigéncluding certain of our named executive officer

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

. executive officers who devote all, or substantially their business time to our affairs are conga¢ed directly by us. The named
executive officers who fit into this category aedfdey A. Gould, our president and chief executiicer, Mitchell Gould, our
executive vice president and George Zweier, ou piresident and chief financial officer. These nameecutive officers are
primarily involved in activities related to our batending business, including loan originatiorsgn underwriting, due diligence
activities, loan portfolio management, loan workantl enforcement, and financial reporting;

. executive officers who devote their time to us qrag-time basis, whose basic annual compensab@ase(salary, bonus, if any,
and perquisites) is allocated to us under a stegpdces agreement based upon the estimated tichedeaotes to us and to the
other entities which are parties to the sharedices\agreement. These executive officers perforricss to us related primarily
to legal, accounting and tax matters, corporateegmnce, Securities and Exchange Commission andWekStock Exchange
reporting and other regulatory matters, and conititt our executives and employees in areas inaglldan originations, loan
workouts, litigation (including foreclosure actigrend capital raising. David W. Kalish and MarklHindy, senior vice presiden
who also serve as our senior vice president, fieamzl general counsel, respectively, are the aantyed executive officers who
into this category;

. executive officers who devote their time to us quagt-time basis, who receive compensation fromaalwisor, but do not receive
basic annual compensation from us and whose basitahcompensation is not allocated to us undestiaged services
agreement. We pay a fee to our advisor for theiges\t performs for us pursuant to an advisoryeagrent, as amended. The
advisor compensates these executive officers foséhvices they perform for our advisor for ourdfénThe advisory agreement
was entered into in 1983, and amended and res#fexttive as of January 1, 2007. This agreemenigiwivas to expire on
December 31, 2010, was extended until April 30,22Mone of our named executive officers fit intestbategory in fiscal 2010.
Jeffrey A. Gould, David W. Kalish and Mark H. Lundyamed executive officers, receive compensatiom four advisor in the
form of consulting fees. The services which theisalvperforms for us include, among other servieesnging and negotiating
credit lines and mortgage financing for us andjount ventures, interfacing with our lenders, peigating in our loan analysis a
approvals (which includes its executives servingonloan committee), providing investment advigerkout and litigation
strategy (including foreclosure actions and bornolankruptcies), and consulting with our executiged employees in many
other aspects of our business, as required. Qfdheed executive officers who receive compensatiom the advisor, Jeffrey A.
Gould is the only one who receives direct compeosdtom us. The basic annual compensation of D&ViKalish and Mark H.
Lundy, both of whom receive compensation from alvisor, is allocated to us under the shared ses\ageeement.
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Objectives of our Executive Compensation Program

The objective of our compensation prograith wespect to executive officers who devote tfiglirtime to our affairs is to ensure that the
total compensation paid to such officers is fanl aompetitive. The compensation committee beligkiasrelying on this principle will permit us
to retain and motivate our executive officers. Vegdnhistorically experienced a low level of empleymcluding executive) turn-over. In the
event that a senior executive officer is addeduiostaff, the compensation of such officer is negetl on a case-by-case basis, with the goal
being to provide a competitive salary and an equigrest sufficient to motivate the executive afign his interests with those of our
shareholders. With respect to senior executiveeffi whose compensation is allocated to us undesttared services agreement, it is our
objective that each of these executive officergirgxs compensation which is reasonable for thecesthey perform on our behalf. In addition,
the compensation committee must be satisfied huetet executives who devote their time to us onriatipae basis provide us with sufficient
time and attention to fully meet our needs andutly fperform their duties on our behalf. The comgation committee is of the opinion that our
part-time executive officers are not distractedhmsir activities on behalf of affiliated entitieschperformance of activities on behalf of affilidte
entities does not adversely affect their abilitptrform their duties on our behalf.

Our compensation committee believes théizing part-time executive officers pursuant te tshared services agreement and the advisory
agreement enables us to benefit from access tahargkrvices of, a group of senior executives wiperience and knowledge in real estate
lending, real estate management, finance, banlkéggl, accounting and tax matters that an orgapizatur size could not otherwise afford. The
Committee is currently conducting a review of otgamization structure and compensation practices.

Compensation Setting Process
Full-time Executive Officers

To establish compensation for our executiffieers for fiscal 2010, the compensation comedtteviewed the annual compensation survey
prepared for the National Association of Real Estavestment Trusts (NAREIT) to understand the Isasary, bonus, long-term incentives and
total compensation paid by other REITs to theirceiee officers to assist us in providing a faidasompetitive compensation package to our
full-time executive officers. Although there aremyacompanies engaged in real estate lending, t#rereew companies which engage in the
short-term, bridge lending business in which weagggor have a market capitalization comparableits. s a result, the NAREIT
compensation survey, although helpful, does notigeminformation which is directly applicable to.usccordingly, and since we have only ten
full-time employees, we determine compensatiorofarfull-time employees, including our executivéiadrs, on a case-by-case basis and our
compensation decisions are subjective. We do rlateuspecific performance targets.

For our full-time executive officers, othtban the president and chief executive office,riicommendations of our president and chief
executive officer plays a significant role in themgpensation-setting process, since the presidehtlzief executive officer is aware of each
executive officer's duties and responsibilities ahost qualified to assess the level of eacltef performance in carrying out his duties and
responsibilities. The president and chief executiffieer, prior to making recommendations to thenpensation committee concerning each
executive officer's compensation, consults withadhairman of our board of trustees and other seniecutive officers. During this process, they
consider our overall performance for the immediapekceding fiscal year, including, without limitat, our results from operations. In fiscal
2010, which was a difficult year for our companyeda the continuing impact of the recessionary remvnent and the challenges faced in the
credit markets and in commercial real estate, demation was given to an executive's activities in
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workouts and foreclosures, property operationssabel of properties after acquisition in foreclosasevell as loan origination activities. Since
executive officers have different responsibilitiee,performance criteria is given more weight thag other. In considering base compensation,
the president and chief executive officer, chairrafithe board and other senior executive officeseases an individual's performance, which
assessment is highly subjective. After this proctisspresident and chief executive officer progasethe compensation committee with respect
to each full-time executive officer, a base safarythe next year, a bonus applicable to the priecefiscal year (which is paid in the following
year), and the number of shares of restricted siotle awarded to each individual executive offiédrits annual compensation committee
meeting, the compensation committee reviews thasmmmendations. The compensation committee haetist to accept, reject or modify t
recommendations. The final decision by the comp@rsaommittee on compensation matters relateéawtive officers, other then with
respect to the president and chief executive affisereported to the board of trustees, whichayaprove or modify the action of the committee.

With respect to our president and chiefcexige officer, after the compensation committes reviewed the NAREIT compensation survey
for any helpful information, and our overall perfuance for the preceding fiscal year, the chairnmfah@committee meets with the president
chief executive officer to discuss and review bisltcompensation, including the compensation beives from our advisor and from the other
parties to the shared services agreement. The cmafien committee then determines annual base awapien, and bonus, if any, for the
president and chief executive officer and repdgtsleterminations to the board of trustees. Thehbmuraf shares of restricted stock to be awa
to the president and chief executive officer issidered and determined by the committee annudliheasame time the committee considers
approves all restricted stock awards to be madthtdryear.

"Part-Time" Executive Officers

Our chairman of the board is a principa@xive and/or sole owner of each entity whichipguates with us in the shared services
agreement. In such capacity, our chairman, in dtatgan with our president and chief executive offi and others, determines the annual base
compensation of our part-time executive officerbégpaid in the aggregate by one or more of thiieswhich are parties to the shared services
agreement. The annual base compensation, borarsy,ipension contribution, and perquisites of @emé our part-time executive officers
(primarily those engaged in legal and accountingfions) is allocated to us and other parties ¢osthared services agreement, pursuant to the
shared services agreement. The shared servicesmagme as approved by our board of trustees, wated in January 2002. Our audit
committee reviews the allocations made under theeshservices agreement to determine that theaditors, including the payroll allocations,
have been made in accordance with the terms affitaeed services agreement.

The compensation committee is appriseth@icompensation paid to our advisor. Since the emsgtion we pay the advisor is pursuant to
an agreement, as amended, which expires on AprR@DL and was approved by our board of trustees;@ampensation committee does not
approve the fairness of any such compensatiordditian, our compensation committee is apprisethefcompensation paid by our advisor and
other affiliates to each of our part-time executi¥icers.

Compensation Consultant

In October 2008, our compensation commigtegaged FPL Associates L.P., a nationally receghimpensation consulting firm
specializing in the real estate industry. FPL Asstes L.P. does not perform any services for uggixas a compensation consultant performing
services expressly set forth in an engagement.|&tér to our engagement of FPL Associates lnFD¢tober 2008, it had never performed any
services on our behalf or on behalf of any of dfiliaes. Subsequent to the retention of FPL Asstas L.P. by us in October 2008, it was
retained as a compensation consultant by the casagien committee of One Liberty Properties, InceQiberty Properties, Inc. may be deer
an affiliate of ours.
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The primary purpose of our compensationmittee's initial engagement of the compensatiorsaltant was for the consultant to conduct a
comprehensive benchmarking analysis for our sesMecutives, to enable our compensation committeletermine if the compensation of our
senior executive officers was fair and reasonaitkta assist our compensation committee in makirygreecessary adjustments to the
compensation components. In January 2010, our casagpien committee engaged FPL Associates L.P.dateqts benchmarking analysis. In
January 2010, the compensation consultant revigleedompensation of our named executive officers.did not retain a compensation
consultant in connection with determining compeiosafor fiscal 2011.

In connection with its initial benchmarkiagalysis, the compensation consultant and manageageced upon a methodology to determine
comparative peer groups, as follows:

. The Full-Time Peer Group; to be used for executivee dedicate all, or substantially all, of theirsiness time to our affairs. The
companies in this peer group could include pubkdT® focused on the debt side of the real estasnbss, debt companies wh
focus on similar loan size and emphasize senidalibgnand/or debt investment companies located i Merk. The compensatic
consultant noted in its report to the compensatmmnmittee that the specific peer group companiesat a perfect match, due to
our unique position among our peers. We are smiilder most of our peers and our primary businesspsovide short-term
senior financing secured by real property, whereasy of our peers engaged in mortgage lending,igegunior/mezzanine
financing.

. The Shared Peer Group; to be used for executivesdeticate a portion of their business time toaftairs and who also dedice
time to affiliated companies. The companies in g@sr group may have similar characteristics asuthéme peer group
companies and also includes public equity REITsigieing in net leased properties (in view of fhet that one of the more
significant companies which participates in thergslaervices agreement is primarily engaged in ngvand operating net leased
properties) and public real estate companies coafgin size to us plus our related companies (aredshy market
capitalization and total capitalization) but thaaywary in terms of property focus.

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

. Full-Time Peer Group: This peer group consisteafgublic REITs that are comparable to us in tesfiirimary focus (debt
REITs), size and/or geographic location. The corsptan consultant also reviewed the market prastiéecommercial banks
typically active in commercial real estate lendiag,well as private debt/investment companiesppsogriate. The compensation
consultant based the methodology and compositidgheopeer group on the initial benchmarking analitstonducted for us. The
compensation consultant made modifications to e group, as appropriate, to reflect the curreahemic environment. For
example, Hanover Capital Mortgage Holdings, Ind &apitalSource Inc., which were included in théahpeer group, were
removed from the updated peer group since Hanoapit& Mortgage Holdings, Inc. merged with anotéetity and
CapitalSource Inc. is no longer a REIT.

The following are the full-time peer groopmpanies used by the compensation consultarg impilated benchmark analysis:

Arbor Realty Trust, Inc Capital Trust, Inc
Dynex Capital, Inc iStar Financial Inc

MFA Mortgage New York Mortgage
Investments, Inc Trust, Inc.

NorthStar Realty PMC Commercial Trust
Financing Corp

RAIT Financial Trus Redwood Trust, Inc
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. Shared Peer Group: This peer group consists gfidikc equity REITs and six public debt REITs thet comparable to our
company, plus our related companies, in terms @fgpsize and/or geographic location. The comp&msabnsultant also
reviewed the market practices of several commebaaks typically active in commercial real estateding, as well as private
debt/investment companies, as appropriate. The enggtion consultant based the methodology and csitigpoof the peer grot
on the previous benchmarking analysis it condufdeds, and did not make modifications to this pgeup. The following are
the shared peer group companies used by the coatpensonsultant:

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 Realty

Properties, Inc Financing Corp

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

The compensation consultant used th® 2@rcentile as the market comparison in its conahssbecause of our relatively smaller size
compared to the peer group. The compensation dams@lso used a plus/minus 15% threshold to définkne" (competitive) with the market.
Based on its benchmarking analysis, the compemsatinsultant advised that: (i) the compensatiod pgius to Jeffrey A. Gould, our president
and chief executive officer, is in line with markahd the compensation paid by us to Mitchell Gpald executive vice president, and George
Zweier, our chief financial officer, is in line vhitor slightly below market, (ii) the compensatidrsbared senior executives (David W. Kalish,
senior vice president, finance and Mark H. Lundgeaior vice president and general counsel) akatai us is below 28 percentile market
practices, (iii) the total compensation paid tdrégf A. Gould (including all compensation paid &ffdey Gould by affiliated companies) is abc
market, (iv) the total compensation paid to shaemior executives by us and affiliated companies/{@®W. Kalish and Mark H. Lundy) is
above their peers, and (v) the equity awards araaller portion of total compensation comparedderp.

Components of Executive Compensation

The principal elements of our compensagimyram for executive officers in 2010 were:

. base salary;

. commissions, which is only provided to ftillne executive officers and employees primarilydlved in loan origination activitie
. annual cash incentive, which is available onlyuib-fime executive officers and is provided in floem of a cash bonus;

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

. special benefits and perquisites.

The special benefits and perquisites whiehe provided to some, but not all, of our exeautificers in 2010, consisted of:

additional disability insurance;

. education benefits;
. long term care insurance; and
. an automobile allowance or payment of automobilenteaance and repairs.
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In determining 2010 compensation, the campton committee did not have a specific allocagjioal between cash and equity-based
compensation.

Base Salary

Base salary is the basic, least varialle fof compensation for the job an executive offigerforms and provides each full-time executive
officer with a guaranteed annual income. Base ieslaf executive officers compensated by us diyeatt targeted to be competitive with the
salaries paid to executives performing substagtgthilar functions at other REITs with a markepitalization similar to ours. Any increase in
base salary is determined on a case by case lzas@t,based upon a structured formula and is baged, among other considerations (i) our
performance in the preceding fiscal year (net ine@mloss, cash distributions, if any, paid to shatders, stock price performance), (ii) such
executive's current base salary, (iii) amounts pgigeer group companies for executive's performsingstantially similar functions, (iv) years
service, (v) current job responsibilities, (vi) tinelividual's performance, and (vii) the recommeiafaof the president and chief executive off
and other senior executive officers.

Our chairman of the board, in consultatiatn our president and chief executive officer atlders, determines the annual base salary to be
paid to each part-time senior executive officembythe entities which are parties to the sharedises agreement. In setting the annual base
salary, the chairman of the board considers prisntre executive's responsibilities to all partieshe shared services agreement, the executive'
performance, years of service, current annual balsey and the performance of the companies whacticipate in the shared services agreetr
in the preceding fiscal year. The annual bases#&allocated to the entities which are partiethtshared services agreement, including us,
based on the estimated time devoted to each drtiges. The compensation committee is appriseti@allocations to the Trust of the payroll
relating to our executive officers and of the comgagion received by our executive officers from advisor and the other entities which are
parties to the shared services agreement. The amafien committee does not approve the paymentg imads to the advisor since all such
payments are made pursuant to the advisory agreewmieich was approved by our board of trustees,do@s not approve the payments mad
the advisor to the part-time executive officers.

Our audit committee reviews annually tHecaation process under the shared services agrégraeuant to which the base salary, bonus, if
any, pension contributions and perquisites of @ut-pme executive officers is allocated to usgdétermine if the allocation process was carried
out in accordance with the shared services agreeifiea compensation committee reviewed the part-tixecutive officers' compensation
allocated to us and taking into consideration #r&ises rendered to us by each such part-time éxeanfficer determined that such amounts
were reasonable.

Commissions

We provide the opportunity for executivéiadrs involved primarily in loan origination actiies to earn a commission on each loan we
originate. The commission is provided to motivate lman origination group. The commission, whicleusrently an aggregate of 10-basis points
of the loans originated, is divided among our fiie executive officers and employees engaged pilyria loan origination activities. Mitchell
Gould is our only named executive officer who erggagrimarily in loan origination activities.
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Bonus

We provide the opportunity for our full-ttnexecutive officers and other full-time employ&eearn an annual cash bonus. We provide this
opportunity both to reward our officers and empleyéor past performance and to motivate and resdémted people. We recognize that annual
bonuses are almost universally provided by othergamies with which we might compete for talent. Aahcash bonuses for our executive
officers (including the three named executive @fficwho devote all, or substantially all, theiribess time to our affairs) are determined on a
case-by-case basis and are determined subjectlaedyriving at the annual cash bonuses, consider# given to both an executive's
performance and to our performance. Once our cosgtiem committee has approved the annual bonus paldl to each executive officer, the
compensation committee presents its recommendatiaihe board of trustees for their approval. Basedur present structure and the small
number of full-time executive officers, our compatisn committee has not established formulas diopmance goals to determine cash bonuses
for our executive officers.

Long-term Equity Awards

We provide the opportunity for our execatfficers to receive long-term equity incentiveaags. 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 annualtyrmakes recommendations to our board of trustaethé grant of equity awards. In
determining the longerm equity compensation component, the compemsatimmittee considers all relevant factors, inatgdbur performanc
and individual performance. Existing ownership Isware not a factor in award determinations.

We do not have a formal policy with respecivhether equity compensation should be paitiénform of stock options or restricted stock.
Prior to 2003, we awarded stock options rather tiestricted stock. In 2003 a determination was madmly award restricted stock. The
compensation committee believes restricted stocdrdsvare more effective in achieving our compeasaibjectives, as restricted stock has a
greater retention value. In addition, because feshares are normally awarded, it is potentiallg lgifutive. Executive officers realize value uj
the vesting of the restricted stock, with the vgdogentially increasing if our stock performancergases. Before vesting, cash dividends to
shareholders, if any, are paid on all outstandimgres of restricted stock as an additional elernéobmpensation.

All the restricted stock awards made tegabvide for a fivegear "cliff" vesting. The compensation committedidoaes that restricted stos
awards with five-year "cliff" vesting provide aairg retention incentive for executives, and alitiesinterests of our executive officers with our
shareholders. We view our capital stock as a véduatset that should be awarded judiciously. Fairidason, it has been our policy that the
aggregate equity incentives granted each yearrtexacutive officers, employees, trustees and dtargs should be approximately 1% of our
issued and outstanding common shares.

We do not have a formal policy on timingigg compensation grants in connection with theask of material non-public information.
Generally our compensation committee recommend®antoard of trustees approves the granting oftgqwards to be effective in January
each year. Effective January 15, 2011, we awar@8200 shares of restricted stock (including arreggte of 21,700 shares awarded to non-
management trustees and an aggregate of 43,208sdbawur named executive officers). The aggregsteicted stock authorized for awards by
us on such date is approximately .99% shares ofssued and outstanding common shares.

29




Table of Contents
Executive Benefits and Perquisites

We provide our executive officers and ompéoyees with a competitive benefits and perqussitegram. We review our executive benefits
and perquisites program periodically to ensurertains reasonable and supportable to our shareboket 2010, the executive benefits and
perquisites we provided to executive officers acted for a small percentage of the compensationiged by, or allocated to, us for our
executive officers. The executive benefits and pisites we provided to certain of our full-time exéve officers, in addition to the benefits and
perquisites we provided to all our fuitne employees, consisted of an automobile allowangayments for automobile maintenance and &
the payment of certain educational expenses, the@at of the premiums for additional disability imance and payment of the premiums for
long-term care insurance. With respect to our pare-executive officers, the cost of their execatbenefits and perquisites, which also cons
of an automobile allowance or payments for automeabiaintenance and repairs, the payment of ceeduicational expenses, the payment of the
premiums for additional disability insurance angmpant of premiums for long-term care insurance, albxated among us and other entities
pursuant to the shared services agreement.

Severance and Change of Control Agreements

Neither our executive officers nor our eaygles have employment or severance agreementsisvithey are "at will* employees who se
at the pleasure of our board of trustees and mamage respectively.

Except for provisions for accelerated vegthf awards of our restricted stock in a "chaneoatrol" transaction, we do not provide for any
change of control protection for our executive @fis, trustees or employees. Under the terms &f restricted share awards agreement,
accelerated vesting occurs with respect to eactoperho 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 board
(ii) any person, corporation or other entity shedtome the "beneficial owner" (as such term ismgefiin Rule 13d-3 under the Exchange Act),
directly or indirectly of our securities represagti20% or more of the combined voting power of thien outstanding securities ordinarily hav
the right to vote in the election of trustees, othan in a transaction approved by our boardustées.

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CafldE986, as amended, imposes a limitation on #widtibility of certain non-cash
compensation in excess of $1 million earned by edithe chief executive officer and the four othawst highly compensated officers of publi
held companies. In 2010, all compensation paidutcfall-time executives was deductible by us. The compemrsabmmittee intends to prese
the deductibility of compensation payments and beri® the extent reasonably practicable. The camsption committee has not adopted a
formal policy that requires all compensation paidhite executive officers to be fully deductible.
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Analysis
Base Salary and Bonus

In accordance with the compensation setiiogess described above, base salary and borars2@10 were approved as follows for named
executive officers who are compensated directlysry

2009 Per centage % Increase
2010 Base 2009 Base 2010 Bonus Bonus of Salary and
Salary($) Salary ($) %)@ %2 Bonus Combined
Jeffrey A. Goulc 437,83! 441,63¢ 17,00C 13,20( —
Mitchell Gould 258,04(3)  236,88(3) 13,000  12,00( 8.c
George Zweie 192,54! 186,40 14,00C 11,30¢( 4.t

() Represents the bonus applicable to 2010 which w&iakip 2011.
(2) Represents the bonus applicable to 2009 which aikip 2010.

3) Includes commissions of $11,612 in 2010 and $5i6%2H09 earned on loan originatiol

The base salary of Jeffrey A. Gould, prestdand chief executive officer, has been mainthin€2010 at approximately the level fixed
effective January 1, 2006. With respect to the 20dfus for our chief executive officer, the comim committee considered both his
handling of the problems which were encounteredsgs a result of the credit and real estate @iwgishis activities in redirecting our focus to
our basic lending business. The base salary oftidit&ould in 2010, as compared to 2009 (excludiogmissions), was based on his overall
performance as executive vice president, includithginistrative duties, loan workout negotiationd arigination activities (which were at an
increased level in 2010). The bonus of Mitchell 8lan 2010, including commissions, increased byA year-over-year due to increased
commissions, based on increased loan originativ2910. The base salary of George Zweier, our dhahcial officer, as well as his bonus
applicable to 2010, was increased to recognizéndigidual performance.

Mark H. Lundy serves as our senior vicesfglent and general counsel. He is responsibleefyaliImatters relating to loan origination and
lending documentation, foreclosure activities, bbapkcy claims and issues, credit line documentadioth other agreements entered into by us. In
addition, he reviews our filings under the SecesitExchange Act of 1934, as amended, and our pdiskitosures. David W. Kalish serves as
senior vice president, finance. He has overallgesibility for implementation and enforcement of uternal controls, performs oversight and
guidance in connection with our annual audit andquarterly reports, performs oversight and guigamdated to tax matters, is involved in
banking relationships, chairs our disclosure cdstand procedures committee and participates ipteparation and review of our disclosures
under the Securities Exchange Act of 1934, as aptrahd press releases. The compensation commiétesmined that based on the value of
his services on our behalf, the compensation ofsk#ed undy and Kalish, which is allocated to ussweasonable.

The base salary and bonus of Jeffrey A.lGGawur president and chief executive officer, 012 is 68% greater than the compensation of
Mitchell Gould, our executive vice president, ardd% greater than the compensation of George Zwaigrchief financial officer. We have not
adopted a policy with regard to the relationshig@hpensation among named executive officers @aramployees. The compensation
committee was aware of the differential in compénsebetween Jeffrey A. Gould and Mitchell GoulddagBeorge Zweier and concluded that
differential was appropriate. Both Mitchell GoulddaGeorge Zweier have responsibilities primarillated to a specific activity, whereas Jeffrey
A. Gould's responsibilities cover all our businastvities including, among other things, loan aragions and underwriting, negotiating joint
venture agreements, loan enforcement, propertg,szégital raising and investor relations.

31




Table of Contents
Long-term Equity Awards

We believe that our long-term equity congaion program, using restricted stock awards fiwtiryear cliff vesting provides motivation
for our executives and employees and is a benkfiti@ntion tool. We are mindful of the potentidution and compensation cost associated
awarding shares of restricted stock. Our policyaims to limit dilution and compensation costs. @nuhry 15, 2011 we issued 138,200
restricted share awards representing 0.99% of vistanding shares. In the past five years, we haarded an average of 80,531 shares each
year, representing an average of 0.67% per annwuradfutstanding shares.

Our compensation committee has commenaegrcess for establishing performance goals fgtant of performance based awards to
senior executives, including our president andfamecutive officer. We anticipate that performabesed awards will be granted in 2011, at the
discretion of our compensation committee. Vestihgesformance based awards will be contingent eratitainment, prior to the end of a
performance cycle, of the performance goal(s) dhiatcompensation committee establishes. The minimperod with respect to which
performance goals are to be measured is one y&aoub compensation committee intends to estaklistinimum performance cycle of five
years. The number of shares with respect to whighparticipant may be granted performance baseddswa any calendar year is 40,000
shares.

Advisor Fees

Fees paid to our advisor under the adviagneement, 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 pding® which generates interest and fee and
rental income. Fredric H. Gould, chairman of ouatab is the sole shareholder of our advisor. Thesady agreement was renegotiated between
the independent trustees and management in NoveandeDecember 2006 and amended effective Janu280Z, At that time, there were four
years remaining on the term of the existing agregnieéhe two basic changes made in the amendedragrgevere (i) a reduction of the
percentage of assets on which the fee is based®6r(in most instances) f 100f 1% and (i) a change in the origination fee payts to the
advisor by our borrowers from 1% }é 2 of 1%, with the proviso that no origination fedasbe paid to the advisor unless we receive an
origination fee of at least 1%. The advisory agreetnwhich was to terminate on December 31, 2048 been extended to April 30, 2011.
During this extension period, certain of our indegent trustees will be discussing and examiningouaralternatives for compensating our full-
tine and part-time executive officers and employees

Since the fee paid by us to the advisoreuatide advisory agreement is based on an agreemhéctt was approved by our board of trustees,
the compensation committee does not review thade¢he determinations made by Fredric H. Goultbadhe payment of compensation by the
advisor to any of our senior executive officers.

Three of our named executive officers ¢&gffA. Gould, David W. Kalish and Mark H. Lundy)ceve compensation from our advisor. The
compensation committee is advised of such paym&htscompensation committee has determined thla¢ iEompensation paid by us to our
executive officers is reasonable, then the amapaits to them by the advisor should not be consitlasea factor in the determination of
compensation relating to such executive's perfooador us as long as these persons are satisfgqierforming their duties on our behalf. The
compensation committee has determined that albpsra/ho receive compensation from us and also renadvisor satisfactorily performed
their duties on our behalf.
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Sock Ownership Policy

We do not have any policy regarding ownigrsbquirements for officers or trustees. In vielttee fact that all of our officers and trustees
own some of our common shares (and many of owe#ihold a significant number of common sharex),reone of the current trustees or
named executive officers has sold any shares dunimrg than the past five years, we do not belibeectis a need to adopt a policy regarding
ownership of our common shares by officers anddrss

Perquisites

The perquisites we provide to our executiffeeers, which are in addition to the benefits previde to all our employees, account for a
small percentage of the compensation paid by ovs &located to us for our executive officers. Wididwe that such perquisites are competitive
and appropriate.

Severance and Change of Control Agreements

Except for provisions for accelerated vegf awards of our restricted stock in a "changeontrol” transaction, we do not provide for any
severance, termination or change of control payraeptotection to our officers, trustees or empbs/eAccordingly, upon a change of control,
the restricted stock issued to our officers, trestemployees and consultants would automatically. Vhis is the only automatic compensation
benefit our officers would receive in a change @ftcol transaction. In the event that a changeootrol occurred as of September 30, 2010, the
restricted stock held by our named executives @ffievould have automatically vested and the valach such officer's restricted stock, based
on the closing price of our stock on September2Ba0 of $6.39 per share, would have been as follows

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

Restricted Stock Held as of a Change of Control at

Name September 30, 2010 September 30, 2010 ($)
Jeffrey

A.

Goulc 25,60( 163,58«
George

Zweie 12,90( 82,431
Mitchell

Goulc 24,50( 156,55!
David

W.

Kalist 25,60( 163,58
Mark H.

Lundy 25,60( 163,58
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Summary Compensation Table

The following summary compensation tabkchtises the compensation paid and accrued forcesrvéndered in all capacities to us during
the 2010, 2009 and 2008 fiscal years for our obefcutive officer, chief financial officer and ttigee other most highly compensated executive
officers other than our chief executive officer arnief financial officer:

Stock All Other

Salary Bonus Awards Compensation Total

Name and Principal Position Y ear ($)(1) POWE [©IE)] ($9)(4) $
Jeffrey A. Goulc 2010 437,83t 17,000  35,52( 224,76(5) 715,11°
President and Chief Executi 2009  441,63! 13,200  32,40( 207,47(5) 694,70:
Officer 2008  442,89( 60,00C 62,76( 390,09{(5) 955,74
George Zweier 2010 192,54! 14,00C  18,64¢ 39,90¢6) 265,10:

Vice President and Chief

Financial 2009 186,40 11,30C 17,01( 50,70{6) 265,42.
Officer 2008 175,13¢ 20,00C  31,38( 52,4846) 278,99t
Mitchell Gould 2010 258,04¢ 13,000  35,52( 46,5747) 353,14(
Executive Vice Presidel 2009 236,88t 12,000  32,40( 66,57¢7) 347,86«
2008 247,36( 22,000 54,91 77,024(7) 401,29¢
David W. Kalish, 2010 148,01: — 35,52 77,6558) 261,18
Senior Vice President, Finar 2009 176,69 —  32,40( 117,45¢8) 326,55:
2008 163,67¢ —  62,76( 229,88¢(8) 456,32
Mark H. Lundy, 2010 163,14: — 35,52 107,70:(9) 306,36:
Senior Vice Presidel 2009 180,81« —  32,40( 148,91Y9) 362,12!
2008 181,02( —  62,76( 296,44:(9) 540,22:

(1) The salary and bonus for each of Jeffrey A. GoGlelorge Zweier and Mitchell Gould was paid diretyyus. The salary
of Mitchell Gould includes commissions of $11,6$8,655 and $52,072 in 2010, 2009 and 2008, resédgtibased on
loan originations. David W. Kalish and Mark H. Lyndo not receive salary or bonus directly fromTisey receive an
annual salary and bonus from Gould Investors LnB.ralated companies and their respective salariddonuses, if any,
are allocated to us pursuant to the shared serageement. The salaries of David W. Kalish andkM&rLundy that are
allocated to us are set forth in the above Sumr@ampensation Table. Reference is made to the caffiertain
Relationships and Related Transactions" for a dsiom of additional compensation paid to JeffreyGauld, David W.
Kalish and Mark H. Lundy by entities owned by Fied#. Gould, the chairman of our board.

2) The table sets forth the year in which the bonus @aned, not the year it was paid. The bonus@®622009 and 2008
reflects our performance and the performance ohanned executive officers for such years and wakip£2011, 2010
and 2009, respectively.

3) Represents the aggregate grant date fair value wtehjin accordance with FASB ASC 718. See Notasdl14 to the
Consolidated Financial Statements included in oumual Report on Form 10-K for the year ended Sep&zr80, 2010 for
a discussion of restricted stock awards. Amountgigoal 2009 and fiscal 2008 have been re-caledlat accordance with
changes to the SEC rules adopted in December 2tiD¢harefore do not match the amounts shown irpoaxy statement
for our 2010 annual meeting of shareholders. Thstivg schedules applicable to the restricted stwedrds are described
under "—Components of Executive Compensation—Loeg¥TEquity Awards" above. Excludes 9,750 restricieares
awarded to each of the named executive officefefdhan George Zweier who was awarded 4,200 shefifestive
January 15, 201:
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4

©®)

(6)

Q)

®)

9)

We maintain a tax qualified defined contributioamfor all of our officers and employees, and @titvhich are parties
with us to a shared services agreement (includiogl@linvestors L.P.) maintain substantially simi@fined contribution
plans for their officers and employees. We makaramual contribution to the plan for each officed @mployee whose
base salary is paid directly by us (and entitiegctvlare parties to the shared services agreemegd aranual contributions
to its plan for each of its officers and employesgial to 15% of such person's annual earningsprmtceed $36,750 in
2010, $36,750 in 2009 and $34,500 in 2008 for arggn. With respect to Jeffrey A. Gould, David Walikh and Mark H
Lundy, the total amount set forth in the columnl"@ther Compensation” also includes compensatidh oethem in fisca
2010, 2009 and 2008 by our advisor, REIT Manager@enp. See footnotes (5), (8) and (9) below. REldnsigement
Corp. is wholly owned by Fredric H. Gould, the ¢h@an of our board.

Includes dividends of $0, $23,575 and $47,391 paitkffrey A. Gould in 2010, 2009 and 2008, respebt, on restricted
stock awarded to him, compensation of $166,78158I/5 and $286,310 paid to him in 2010, 2009 ariB2Bespectively
by REIT Management Corp., and our contribution®8,$50, $36,188 and $34,313 paid for his benefitulodefined
contribution plan in 2010, 2009 and 2008, respetyivAlso includes perquisites totaling $21,2312 833 and $22,084 in
2010, 2009 and 2008, respectively, of which $15,888010, $16,599 in 2009 and $14,764 in 2008 &pTEs an
automobile allowance, $3,843 in 2010, $4,335 in®280d $4,335 in 2008 represents a premium paiddditional
disability insurance and $1,400 in 2010, $1,3920A89 and $2,985 in 2008 represents a premium paidrfig-term care
insurance.

Includes dividends of $0, $10,695 and $17,173 paideorge Zweier in 2010, 2009 and 2008, respdygtioa restricted
stock awarded to him and our contribution of $38,0835,323 and $30,770 in 2010, 2009 and 2008¢ntisely, paid for
his benefit to our defined contribution plan. Alscludes an automobile allowance of $4,856 in 24690 in 2009, and
$4,539 in 2008.

Includes dividends of $0, $20,240 and $31,777 gaiditchell Gould in 2010, 2009 and 2008, respesfiyon restricted
stock awarded to him and our contribution of $36,736,188 and $34,313 paid for his benefit in 20D9 and 2008,
respectively, to our defined contribution plan. @lacludes an automobile allowance of $9,824 in®@®&IL0,150 in 2009
and $6,050 in 2008.

Includes dividends of $0, $23,575 and $47,391 gaidavid W. Kalish in 2010, 2009 and 2008, respetyi, on restricted
shares awarded to him, compensation of $58,051,2%@2nd $163,955 paid to him in 2010, 2009 and28fspectively,
by REIT Management Corp., and perquisites of $14,621,631 and $18,543 in 2010, 2009, 2008, res@dget The
perquisites include contributions of $11,394, $00,&nd $11,858 paid for his benefit to the Goulkbtors L.P. defined
contribution plan in 2010, 2009 and 2008, respettivand $8,210, $9,031 and $6,685 in 2010, 20Q92808,
respectively, incurred by Gould Investors L.P.ddditional disability insurance, long-term careuir@ce and an
automobile allowance. The amounts reflected asyisitgs are determined pursuant to the sharedcesraigreement.

Includes dividends of $0, $23,575 and $47,391 gaiMark H. Lundy in 2010, 2009 and 2008, respetyiven restricted
shares awarded to him, compensation of $82,953,,%76 and $228,070 paid to him in 2010, 2009 ariB2Bespectively,
by REIT Management Corp, and perquisites of $24,%28,765 and $20,981 in 2010, 2009 and 2008, ctisps/. The
perquisites include contributions of $12,054, $29,and $12,784 paid for his benefit to the Goulebiors L.P. defined
contribution plan in 2010, 2009 and 2008, respegtivand $12,694, $10,816 and $8,197 in 2010, 20202008,
respectively, incurred by Gould Investors L.P.ddditional disability insurance, long-term careuir@ce, an education
benefit and an automobile allowance. The amoulffiescted as perquisites are determined pursuathietshared services
agreement
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Grant of Plan-Based Awards

The following table discloses the grantplain-based awards during the 2010 fiscal yeaotorchief executive officer, chief financial
officer and the three other most highly compensategtutive officers other than our chief executifficer and chief financial officer:

All Other Stock
Board Awards: Grant Date
Action Number of Shares of Fair Value of
Name Grant Date Date Stocksor Units (#)(1)  Stock Awards $(2)
Jeffrey
A.
Goulc 1/29/1C  1/14/1C 8,00( 35,52(
George
Zweie 1/29/1C  1/14/1( 4,20C 18,64¢
Mitchell
Goulc 1/29/1C  1/14/1C 8,00( 35,52(
David
W.
Kalist 1/29/1C 1/14/1C 8,00( 35,52(
Mark H.
Lund) 1/29/1C  1/14/1C 8,00( 35,52(
(1)  This column represents the grant in 2010 of reastlishares to each of our named executive offidérsse

shares of restricted stock vest five years fromgttaat date, and any dividends we may pay to our
shareholders are also paid to holders of our oisttistock at the same dividend rate.

@)

Shown is the aggregate grant date fair value coetpiutaccordance with ASC Topic 718 for restricieutk

awards in 2010. By contrast, the amount showndstricted stock awards in the Summary Compensation
Table is the amount expensed by us for financé&kstent purposes for all restricted awards gratotélie
named executive officers which have not ves

Outstanding Equity Awardsat Fiscal Year-End

The following table discloses the outstagdéquity awards at September 30, 2010 for oulf exiecutive officer, chief financial officer and
the three other most highly compensated execuffieecs other than our chief executive officer adef financial officer:

Name

Jeffrey A. Goulc
George Zweie

Mitchell Gould
David W. Kalish
Mark H. Lundy

Option Awards Stock Awards
Market
Number of Value of
Number of Number of Sharesor Sharesor
Securities Securities Units of Units of
Underlying Underlying Option Stock that Stock That
Unexer cised Unexer cised Exercise Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Exercisable Unexer cisable $ Date #) %
— — — — 25,60((1) 163,58
2,50( — 6.4((4) 12/10/1( 12,90((2)  82,43:
5,00( — 8.65(4) 12/9/11
_ — — — 24,50((3) 156,55!
— — — — 25,60((1) 163,58:
_ _ — — 25,60((1) 163,58

1)

On January 31, 2005, January 31, 2006, Januar308Y, January 31, 2008, February 2, 2009 and Ja29a2010, we

awarded 2,900, 2,800, 2,800, 4,000, 8,000 and g#&Xificted shares, respectively. Each share figstgears after the

grant date.

@)

On January 31, 2005, January 31, 2006, Januarg®, January 31, 2008, February 2, 2009 and Ja29a2010, we

awarded 600, 1,000, 1,500, 2,000, 4,200 and 4 28ficted shares, respectively. Each share vestyéars after the grant

date.
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) On January 31, 2005, January 31, 2006, Januar308%, January 31, 2008, February 2, 2009 and Ja29a2010, we
awarded 1,100, 2,500, 2,500, 3,500, 8,000 and g&ificted shares, respectively. Each share figstgears after the
grant date.

(4) As of October 30, 2009, the option exercise prigese reduced for options expiring on December 000Xrom $7.75 to
$6.40 and reduced for options expiring Decemb@03,1 from $10.45 to $8.63. The reduction, madeyansto the anti-
dilution provisions of the applicable stock optiglan, is due to the issuance of our common sharé&dobober 30, 2009 in
connection with our payment of a special divide

Option Exercisesand Stock Vested

The following table discloses options eisrd and stock vested during the 2010 fiscal yeaodir chief executive officer, chief financial
officer and the three other most highly compensatextutive officers other than our chief executifficer and chief financial officer:

Option Awards Stock Awar ds
Number of Value Number of Value
Shares Acquired Realized Shares Acquired Realized
on Exercise On Exercise on Vesting on Vesting
Name #) (6] #) )
Jeffrey
A.
Goulc — — 2,90(C 12,87¢
George
Zweie — — 60C 2,66¢
Mitchell
Goulc — — 1,10(C 4,88¢
David
W.
Kalist — — 2,90( 12,87¢
Mark H.
Lundy — — 2,90(C 12,87¢

Pension Benefits

Since the only pension benefit plan we rzamis a tax qualified defined contribution planPension Benefits Table is not provided.
Contributions to the defined contribution plan &ach of Jeffrey A. Gould, George Zweier and MittlBduld is included in the Summary
Compensation Table and the amount allocated tatsipnt to the shared services agreement for tlests contributed for the benefit of Da
W. Kalish and Mark H. Lundy to the Gould Investar®. defined contribution plan is also includedhe Summary Compensation Table.

We have adopted a tax qualified definedrioution plan covering all our employees. The padministered by Fredric H. Gould, Sim¢
Brinberg and David W. Kalish (Messrs. Brinberg #adish are non-trustee officers of ours). Annuattcibutions are based on 15% of an
employee's annual earnings (including any cash $jonot to exceed $36,750 per employee in fiscaD2@artial vesting commences two years
after employment, increasing annually until fulktiag is achieved at the completion of six yearsraployment. The method of payment of
benefits to participants upon retirement is detagdisolely by the participant, who may elect a ltsum payment, the purchase of an annuity or
a rollover into an individual retirement accoutie amount of which is based on the amount of dmntiiins and the results of the plan's
investments.

For the year ended September 30, 20107%$86yas contributed for the benefit of Jeffrey AauBl, with 23 years of credited service,
$35,053 was contributed for the benefit of Georgei@r, with 12 years of credited service and $38,Was contributed for the benefit of
Mitchell Gould, with 12 years of credited serviddée aggregate amount accumulated to date for yeffr&ould, George Zweier and Mitchell
Gould is approximately $1,142,000, $310,000 andBEB, respectively.

Non-Qualified Deferred Compensation

We do not provide any non-qualified defdreempensation to our executive officers.
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REPORT OF THE COMPENSATION COMMITTEE

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

The Compensation Committ:

Jeffrey Rubin (Chairman)
Alan Ginsburg
Jonathan H. Simo
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Introduction

Fredric H. Gould, chairman of our boardroktees, is chairman of the board of director®é Liberty Properties, Inc., a real estate
investment trust listed on the New York Stock Exdethat is engaged in the ownership of a divexifiortfolio of income-producing real
properties that are net leased to tenants, geypenadler long-term leases. He is also chairmanebtard of directors and sole stockholder of the
managing general partner of Gould Investors L.Rm#ed partnership that owns and operates a difred portfolio of real estate and invests in
other companies active in the real estate and émamdustries, and the sole member of a limitelilitg company which is the other general
partner of Gould Investors L.P. Gould Investors.la®Rns approximately 19.9% of our outstanding comrmsleares. In addition, Mr. Gould is an
officer and sole shareholder of REIT ManagemenpGaur advisor.

Jeffrey A. Gould, a trustee and our preasiéad chief executive officer, is a senior vicegient and a director of One Liberty
Properties, Inc. and a vice president of the martageneral partner of Gould Investors L.P. Mattldevéould, a trustee and one of our senior
vice presidents, is a senior vice president anideztdr of One Liberty Properties, Inc., and presidof the managing general partner of Gould
Investors L.P. He is also an executive officer 8l RManagement Corp. and of Majestic Property Mamagnt Corp. In addition, David W.
Kalish, Simeon Brinberg, Mark H. Lundy and Israelsenzweig, each of whom is an executive officaswofcompany, are executive officers of
One Liberty Properties, Inc. and of the corporamaging general partner of Gould Investors L.P.dvieKalish and Lundy are also officers of
Majestic Property Management Corp.

Related Party Transactions

We and certain related entities, includ@wguld Investors L.P., One Liberty Properties, IMajestic Property Management Corp. and REIT
Management Corp., occupy common office space aarestertain services and personnel in commonstafi2010, we reimbursed Gould
Investors L.P. $822,000 for common general and adinative expenses, including rent, telecommuiocaservices, computer services,
bookkeeping, secretarial and other clerical sesvared legal and accounting services. The reimbweseamount includes $79,000 contribute:
the annual rent of $495,000 paid by Gould InvestoPs, One Liberty Properties, Inc. and relatedtiestto a subsidiary of Gould Investors L.P.
which owns the building in which the offices of ieeentities are located, and an aggregate of $8Q@bcated to us for services performed by
certain executive officers who are engaged by ua part-time basis, including the amounts allocétedhe salary and benefits of David W.
Kalish and Mark H. Lundy as set forth in the "Sumyn@ompensation Table" and $124,901 allocatedtfersalary of Simeon Brinberg. The
allocation of general and administrative expense®mputed in accordance with a shared servicezagnt, and is based on the estimated time
devoted by executive, administrative and cleri@bkpnnel to the affairs of each participating grititthe shared services agreement. The
services of secretarial personnel generally i<atled on the same basis as that of the executiwbdam each secretary is assigned. The amount
of general and administrative expenses allocate toepresents approximately 24.8% of the totpéazes allocated to all entities which are
parties to the shared services agreement. Weedse lunder a direct lease with a subsidiary of Glmvestors L.P. approximately 1,800 square
feet of office space at an annual rental of $60,000ch is a competitive rent for comparable offggace in the area in which the building is
located.

We are party to an advisory agreement bettvues and REIT Management Corp., a company whmlliged by Fredric H. Gould. Pursuan
the advisory agreement, REIT Management Corp. $ties advisory and administrative services withegessfo our business, including, without
limitation, arranging credit lines, interfacing tvitending banks, participating in our loan analysed approvals, providing investment advice,
providing assistance with building inspections, stamction supervision,
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and workout and litigation and foreclosure actiopport. Pursuant to the advisory agreement, REITiddament Corp. receives an annual fee of
6/ 100f 1% of our invested assets and our borrowersapieg to REIT Management Corp., upon funding a @mmitment, of / 2of 1% of the
total commitment amount, provided that we haveivetkat least a loan commitment fee of 1% fromliberower in any such transaction and
any loan commitment fee in excess df/2 % is to be paid to us. The annual fee to REIT Manaant Corp. includes non-accruing mortgages
receivable. Borrowers may also pay an inspectiertdeREIT Management Corp. for building inspectiogiating to loan originations and to
construction loan fundings. The advisory agreementxtended, will expire on April 30, 2011. IncB$2010, we paid a fee under the advisory
agreement to REIT Management Corp. of $785,0000andorrowers paid fees to REIT Management Cor$84f,000.

All of the outstanding shares of REIT Maeagnt Corp. are owned by Fredric H. Gould. FredHriGould and Matthew J. Gould are
executive officers of REIT Management Corp. Thaltobmpensation they each received from REIT Mamegge Corp. in fiscal 2010 is $93,E
and $96,781, respectively. The compensation redeivéiscal 2010 by Jeffrey A. Gould, David W. Kgtliand Mark H. Lundy from REIT
Management Corp. is set forth in the Summary Corsgigon Table and the notes to the table. SimeombBrg and Israel Rosenzweig, also
executive officers of ours, received compensatiomfREIT Management Corp. in fiscal 2010 of $16,86d $49,485, respectively.

Majestic Property Management Corp., a camgpehich is wholly-owned by Fredric H. Gould, prdes real property management services
and construction supervisory fees, real estatedragle, mortgage brokerage and construction sujpamsgrvices for affiliated entities, as wel
companies that are non-affiliated entities. Indls2010, we paid Majestic Property Management Ciegs for management and construction
supervisory services totaling $54,000, representinthe aggregate, less than 2.0% of the fiscaD2@venues of Majestic Property Management
Corp. In addition, in fiscal 2010, two unconsolifoint ventures, in which we owned a 50% joimtuee interest, paid Majestic Property
Management Corp. for management services and lag&emommissions, a total $11,500, representinghess1% of the fiscal 2010 revenue:
Majestic Property Management Corp. Fredric H. Gaaltkived compensation from Majestic Property Managnt Corp. of $0 in fiscal 2010,
and the following executive officers of ours (soafievhom are officers of Majestic Property Managetr@orp.) received compensation from
Majestic Property Management Corp. in fiscal 208 @ctlows: Simeon Brinberg, $17,000; Jeffrey A. ®h$176,323; Matthew J. Gould,
$115,385; David W. Kalish, $68,323; Mark H. Lun®®8,380; and Israel Rosenzweig, $59,516. Noneisfcttmpensation is included in the
compensation set forth in our Summary Compensdiaile. The real property management services pedvy Majestic Property Managem:
Corp. to us and our joint ventures include, amathgothings, rent billing and collection, leasimgc{uding compliance with regulatory statutes
and rules; i.e., New York City rent control andtrstabilization rules) and construction supervisidproperty improvements, maintenance and
repairs related to foreclosed properties.

The fees paid by us to REIT Management Camgd Majestic Property Management Corp. and tiperses reimbursed to Gould
Investors L.P. under the shared services agreewemstreviewed by our audit committee. The fees paiREIT Management Corp. are paid
pursuant to the advisory agreement, which was eevdsmd amended effective January 1, 2007, afteeweyy our independent trustees. The
expenses reimbursed to Gould Investors L.P. angbng@ised pursuant to the shared services agreeftenfees to Majestic Property
Management Corp. are based on fees which would Ibeee charged by unaffiliated persons for comparaétvices. Simeon Brinberg, Fredric
H. Gould, Jeffrey A. Gould, Matthew J. Gould, DaWd Kalish, Mark H. Lundy and Israel Rosenzweigralsceive compensation from other
entities wholly-owned by Fredric H. Gould and pestto the shared services agreement, none of whistided services to us or received
compensation from us in fiscal 2010.

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% intereahiairplane. We
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purchased our fractional interest in order to feat® property site inspections by our officers pémgees and loan underwriters. We purchased
40% of the 6.25% of interest for $172,000 (depigleiaver five years), representing our pro rataeslbéthe total purchase price and agreed to
pay our pro rata share of the operating costs.m&eagement agreement for the airplane with Cite8iales Shares Inc. is for a period of five
years and provides for the monthly operating ctst®e adjusted annually, based upon a fixed scheskilforth in the agreement. Georgetown
Partners, Inc., managing general partner of Gawddtors L.P., acting as nominee for the purchasersuted the purchase agreement and
"management agreement.” We are allotted our peostadire of 250 hours of usage under the purchaseragnt for the five years of the
agreement. The airplane (or any substitute airpleseel pursuant to the terms of the agreementkis lng us for business purposes only. All
payments made by us in this transaction are madethji to the seller of the aircraft and the mamabeth unrelated parties. At the conclusion of
each year, the parties which purchased the fragtioterest and pay a pro rata share of operatipgreses, "true up" operating expenses, if any
participant uses hours in excess of those alldtiéd The purchasers of the 6.25% fractional ies&ras a group, have the right to reconvey the
interest to the seller at any time, twelve montitssequent to the date that title to the aircralt eequired, at a price equal to the fair market
value of the interest, determined by negotiatioth iithe parties cannot agree on a price, thengaddent third party appraisals are to be
performed. In fiscal 2010, we incurred net mainteracharges of $89,000 and expensed depreciat®®860d00 with respect to the fractional
interest.

Policies and Procedures

Our code of business conduct and ethicgighes in the "Conflicts of Interest” section thair doard of trustees is aware of certain
transactions between us and affiliated entitisduoling the sharing of services pursuant to theseof a shared services agreement and the
provision of services by affiliated entities to Uiie provision states that the board has deternthmicthe services provided by affiliated entities
to us are beneficial and that we may enter intordract or transaction with an affiliated entitypided that any such transaction is approved by
the audit committee which is satisfied that thesfeharges and other payments made to the affilextéties are at no greater cost or expense to
us then would be incurred if we were to obtain sagally the same services from unrelated andfiliaééd entities. The term "affiliated
entities” is defined in the code of business cohdad ethics as all parties to the shared serggesement and other entities in which our offi
and trustees have an interest.

Our audit committee is advised of relatadytransactions which occurred in the prior gelagt each quarterly meeting, reviews the fac
the transactions and either approves/ratifies gaghroves the transactions. If a transaction itatea member of our audit committee, such
member does not participate in the audit comméteeliberations. Our audit committee presentsadhbtsfof all related party transactions to our
board of trustees on an annual basis. A majorigusfindependent trustees must approve/ratify sagpprove such related party transactions.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchangecfd 934, as amended, requires our executiveaffidrustees and persons who beneficially
more than 10% of our common shares to file Inflaports of Ownership and Reports of Changes in @shewith the Securities and Exchau
Commission and the New York Stock Exchange. Exeeudificers, trustees and greater than 10% beméfievners are required by the rules and
regulations promulgated pursuant to the Securiiehange Act of 1934, as amended, to furnish us @apies of all Section 16(a) forms they
file.

Based solely on our review of copies oktheeports filed with the SEC, we believe that noheur trustees, executive officers and greater
than 10% beneficial owners have failed to file dingely basis reports required by Section 16(a)mdpfiscal 2010.
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SUBMISSION OF SHAREHOLDER PROPOSALS

Our annual meeting of shareholders foryear ending September 30, 2011 is scheduled teldeidhMarch 2012. In order to have any
proposal presented by a shareholder at the meetihgled in the proxy statement and form of proghating to the 2012 meeting, the proposal
must be received by us no later than Septembe2(Bd,.

For any proposal that is not submittedificiusion in next year's proxy statement, but &ead intended to be presented directly at the 201
annual meeting of shareholders, rules and reguksfioomulgated pursuant to the Securities Exchaatief 1934, as amended, permit us to
exercise discretionary authority to the extent eorfd by proxy if we:

. receive notice of the proposal before DecembeR@4] and advise shareholders in the proxy statefoettie 2012 annual
meeting of shareholders of the nature of the pralparsd how management intends to vote on such matte

. do not receive notice of the proposal before Dearild, 2011.

HOUSEHOLDING

Beneficial owners of our common shares st@re a single address may receive only one cofheqgiroxy materials unless their broker,
bank or nominee has received contrary instructfimore any beneficial owner at that address. Thigtca, known as "householding," is desig
to reduce printing and mailing costs. If any betiafishareowner(s) at such an address wish to mlise® householding and receive a separate
copy of the proxy materials, they may (1) if thelares are held in street name, notify their brodef2) if they are shareholders of record, direct
a written request to: BRT Realty Trust, 60 Cuttél Road, Suite 303, Great Neck, NY 11021, Attn:r@arate Secretary.

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 prese
at the annual meeting of shareholders. If any attetter should properly come before the meeting pgrsons named in the proxy card will vote
the common shares represented by it in accordartbhdheir best judgment. Discretionary authoritywtite on other matters is included in the
proxy.

By order of the Board of Truste

_;/

Simeon BrinbergSecretary
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 7, 2011
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES
The undersigned hereby appoints Simeon Brinberg and Mark H. Lundy, and each of
them as Proxies, each with the power to act without the other and with the power 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 17, 2011 at the Annual Meeting of Shareholders to be

held on March 7, 2011 or any adjournments thereof.

(Continued and to be signed on the reverse side)

14475



AMNUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 7, 2011

NOTICE OF INTERMET AVAILABILITY OF PROXY MATERIAL:

The Motice of Meeting, Proxy Statement and Proxy Card
are available at wenw. brirealty. cominvestorrelations/statemeants/

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

+ Please detach along perforated line and miail i the envelops pmvida-d.*

Il <0430403000000000000 4

030711

The Board of Trustess recommends a vate “FOR" praposals 1. 2 and 4 and that you vate for 3 years with respect te proposal 3,
PLEASE SIGN. DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. Election of Trustees

HOMINEES:
> Kenneth F. Bamsten

:I FOR ALL HOMPEES
> Fredric H. Gould

WiTHEOLD AmkosTy ' Gary Hurand
:lmmmu € Ele Weiss
FO AL EXCERT

(S iestructiies Bedom]

JRST R CTROMES: To withold suthanty Yo vola for any indvidual nommass), mark “FORALL EXCEPT”
and Tl in the cncke ned i each neminea you wish b witthold, &t shown here: i

To chiaryga Bw ddiess on your account, phacn chock B box al nghl and
sl your rw addieces in B addioss spaos abova, Ploasa nola hal

by B rogested ad nanva(s) on e accountimay nel be submtled via
s malied

L

Sgrenun ol Shareholde

|I,‘»gu- |..°:|-,|luﬂ.-*-.- ol Shansholdes |

Hom;  Plasicod fagn ety i your Faevod of Femiécs appear o Bes Prooge When shases see hald pomily sach holdier sheudd gn e
e g such 1 e SONer B 4 SOMEORIEn, Pl Bgn Ll corpar b naeme by duly Buforded ofcer, rang lull itk ke such 1T Sagnie i3 8 parversng, Dlease 20N N SISt fam o By auhoazed parson

FH LGAMET ABSTAIM

OO0

A'¥ear ZYears 7 Ters AESTAMH

the frequency of :] D D j

FOR AGAMET ARSTAIM

oo

2. To approve, by nondbinding vobe, executive compensation,

3. To recommend. by non-binding waote,
executive compensation voles.

4. Ratify the appointment of BDO USA, LLP as independent
regesterad public accounting fimm for the fiscal year ending
September 30, 2011,

5. In their descretion, the proxies are authonzed to vote upon such other business
as may properly come befare the meeting.

This Proxy, when properly executed, will be voted in the manner directed by
you, if ne direction is made, this Proxy will be voted FOR all nominees and FOR
proposals 2 and 4 and for 2 years with respect to proposal 3. You are encouraged
to specily your cheices by marking the appropriate boxes, but you need not
mark any boxes if you wish to vote in accordance with the Board of
Trustess' recommendation. The Proxies cannot vote your shares of benafi-
cial interast unleas you aign and return this card.

Jows

Wi sagieng i somouior, adTeicEi o, AB0ey, st of guiidan, pliids oo ha



ANNUAL MEETING OF SHAREHOLDERS OF

BRT REALTY TRUST

March 7, 2011

PROXY VOTING INSTRUCTIONS

INTERMET - Access “www.voleproxy.com” and follow the on-screen
instructions. Hawve your proxy card available when you access the

web page.

TELEPHOMNE - Call toll-free 1-800-PROXIES (1-800-776-9437) in
the Uinited States or 1-718-821-8500 from foreign countries from any

COMPANY NUMBER

touch-tone telephone and follow the instructions. Have your proxy
card available when you call.

Vote online/phone until 11:58 PM EST the day before the meeting

ACCOUNT NUMBER

MAIL - Sign, date and maill your proxy card in the envelope
previded as soon as possible.

IN PERSOMN - ¥ou may vote your shares in person by attending

the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL: The Motice of Meeting, Proxy Staterment and Praxy
Card are available at www brirealty cominvestorrelationsistatements/

i’ Please datach along perforated Eni and mail in e envelope provided IF you are nol vating via telephone of the Intemet, +

Il <0430403000000000000 4

030711

The Board of Trustess recommends a vabe “FOR" praposals 1, 2 and 4 and thal you vate for 3 years with respect Lo proposal 3
PLE ASE SIGN. DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARKE YOUR VOTE IN BLUE OR BLACK INK AS SHWN HERE | [x

1. Election of Trusiees

2. To approve, by non-binding vobe, executive compensaton,

FOH LGANET AESTAN

000

— HOMINEES:
| POR ALL HOBBEES > Kenneth F. Bemstein
T O Frednic M. Gould A ¥aar 2¥ears 3 ey AEETAM
— o Aoy Gary Hurand 3. To recommend. by r_mn—binding vote, the frequency of J J L]
L | FORALL HOBBEES 3 Elie Weiss executive compensation voles.
FﬂiU.EIEEF'T PR LGAMET ARSTAIM
| |55 iesruticnss beskom]

L

IRETRUCTROMS: To wikhold suthanty b vola far anyindradual nomenes(s), mark “FORALL EXCEPT*

4. Ratity the: appainiment of BDD USA, LLP a3 independent
registerad public accounting Bmm for the fiscal year ending
September 30, 2011,

000

5. In thesr discretion. the proxies are aumonzed 1o vote upon such other business
a5 may properly come before the meeting.

and [l n the rce necd i3 each nemines you wish & wihold, a5 shown here .

To change the address on your account, please chedck the box at night and .
indicate :‘buu' néw address in the address space above, Please nole that | J
GHMQEB m!r!mﬂlnﬁ![ﬁ] on the actount may not be sulbmilted via

Signebure of Sharhoider |

BBe a5 such. I the signer i & corporabon, pleass Sgn &

1
|
Tiste |Signature of Sharshalder |

T SAQN CLDTDY B YOLN NHETH Of BT BODOE 0N THE Prouy 'Wilan shares ane hoid pony, aach holder shousd sign
coep<r Al name by duly suthormed dMicer, greng ful ik os Such. 11 Sagrer i 3 parmorshp,

This Proxy, when properly executed, will be voted in the manner directed by
you. i no direction is made, this Proxy will be voted FOR all nominees and FOR
proposals 2 and 4 and for 3 years with respect to proposal 3. You are encouraged
to specify your choices by marking the appropriate boxes, but you need not
mark any boxes if you wish to vote in accordance with the Board of
Trustees' recommendation. The Proxies cannot vote your shares of benefi-
cial interest unless you sign and relurn this card,

1
Do |_________..__..._...E

‘Wily Sagnineg ik dopDubir, acmnnEor, ABOMey, TUsles Of guarthan, paie givo ful
SSE SON N DATRShip Name by suthonzed person -



