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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 20, 2012

The Annual Meeting of Shareholders of BRFaRy Trust will be held on Tuesday, March 20, 204t2:00 a.m. local time, at the offices of
BRT Realty Trust, 60 Cutter Mill Road, Suite 303e&t Neck, New York 11021, for the following purpss

1.

2.

3.

4.

To elect three Class | Trustees to serve untiPhiEb Annual Meeting of Shareholders;
To approve the BRT Realty Trust 2012 Incentive Plan
To ratify the appointment of BDO USA, LLP as oud@épendent registered public accounting firm focdl2012; and

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

Shareholders of record at the close ofrimss on January 23, 2012 are entitled to notiemofto vote at our annual meeting. It is important
that your common shares of beneficial interestdpeasented and voted at the meeting. You can wategommon shares of beneficial interest
by completing and returning the proxy card. Certdiareholders can also vote their common sharesrdficial interest over the internet or by
telephone. If internet or telephone voting is aafali¢ to you, voting instructions are printed onphexy card sent to you. You can revoke a proxy
at any time prior to its exercise at the meetindgdipwing the instructions in the accompanyingyretatement.

Simeon Brinber

.;/

Secretary

Great Neck, New York
January 27, 2012
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing youhvthis proxy statement to solicit proxies on ith&léto be voted at the 2012 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" and to our common shares of beneficialregeas "common shares" or "shares." The meetitigp@vheld at our offices, 60 Cutter Mill
Road, Suite 303, Great Neck, New York, at 9:00 dmcal time, on Tuesday, March 20, 2012.

Our fiscal year begins on Octobét and ends on September®B0References in this proxy statement to “fiscall?Q&fers to the twelve
months from October 1, 2010 through September G012

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

QUESTIONS AND ANSWERSABOUT THE MEETING AND VOTING
What is the purpose of the annual meeting?
At our annual meeting, shareholders witievon the following matters:

. election of three directors (Alan H. Ginsburg, g&ffA. Gould and Jonathan H. Simon) to hold officgil the 2015 annual
meeting;

. approval of the BRT Realty Trust 2012 IncentiverPla
. ratification of the appointment of our independegistered public accounting firm (BDO USA LLP) filscal 2012; and

. such other matters as may properly come beforenteding.
Who is entitled to vote?

We are mailing this proxy statement onlmra January 31, 2012 to our shareholders of regordanuary 23, 2012. The record date was
established by our board of trustees. Shareholtedd the close of business on the record datarafaly 23, 2012 are entitled to notice of and to
vote their shares at the meeting. Each share iideeinio one vote and shareholders do not haveigine to vote cumulatively in the election of
trustees. Our common shares constitute our onktanding class of voting securities and will vadeassingle class on all matters to be
considered at the annual meeting.

What constitutes a quorum?

A quorum is the presence in person or loxypof shareholders holding a majority of sharetitled to vote at the meeting. On the record
date, there were 14,076,712 common shares outathadd entitled to vote. In order to carry on thsibess at the meeting, a majority of our
outstanding shares must be present in person prdxy. This means that at least 7,038,357 commaresimust be represented at the meeting,
either in person or by proxy, to constitute a quor@Generally, action cannot be taken at the meetinigss a quorum is present.
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How do | vote?

Because many shareholders cannot attenméleéing in person, it is necessary that a largebar of shares be represented by proxy. Most
shareholders have a choice of voting over theneteby using a toll-free telephone number or bygleting a proxy card and mailing it in the
postage paid envelope provided. Please refer topraxy card or to the information provided by ydnamk, broker, or other holder of record to
see which options are available to you. You shbeldware that if you vote over the internet, yoly inaur costs, such as telephone and internet
access charges, for which you will be responsitite internet and telephone voting facilities foartholders of record will close at 11:59 p.m.,
E.S.T. on March 19, 2012. If you vote by telephongia the internet, it is not necessary to remproxy card.

If you wish to name as a proxy someonerdtien the proxies named on the proxy card, you dwago by crossing out the name of the
designated proxies and inserting the name of anp#rson. In that case, you should sign the prexy end deliver it to the person so named,
and the person so named must then be presentd@t/tite meeting. Proxy cards so marked shoultd&atailed to us or to our transfer agent,
American Stock Transfer and Trust Company, LLC.

Is my vote important?

Yes. Under applicable rules, brokersikdsaand other nominees are prohibited from vothmyes held in street name on matters pertaining
to the election of trustees and the approval of2Z@1r2 Incentive Plan, unless the client specificaitructs his or her nominee to vote their
shares. Shares held in street name and for whitthgvimstructions are not provided and accordinglyto which bank, brokers and other
nominees do not have discretionary authority te\at their clients' behalf, are referred to "braken-votes." Because "broker non-votes" will
have the effect of a vote against these propogadsyery important that you vote your shares.

Who will count the vote?

A representative of our transfer agent, Aoam Stock Transfer and Trust Company, LLC willuate the votes and act as inspector of
elections.

Can | revoke my proxy beforeit is exercised?

If you hold stock directly in your name,uyoan revoke your proxy at any time before it ifedoat the annual meeting by filing a written
revocation with our Secretary, or delivering a @ty executed proxy bearing a later date. If yotevay telephone or internet you may also
revoke your proxy with a timely and valid latergphone or internet vote, as the case may be. Yguaisa revoke your proxy by attending the
meeting and voting in person. If not so revoked,ghares represented by such proxy will be vofgaur shares are held in the name of a
broker, bank or other nominee, you must contadh sioeninee and comply with the nominee's procedifisess want to revoke or change the
instructions that you previously provided to themioee. Attendance at the meeting will not by itselfomatically revoke a previously granted

proxy.
How will my shares be votes?

All shares entitled to vote and represeig@roperly completed proxies received prior t® theeting and not revoked, will be voted at the
meeting in accordance with your instructions. Ifalmice is indicated on the proxy card receivedhfeoregistered holder, the persons named as
your proxies will vote the common shares "FOR"ttlvee nominees (Alan H. Ginsburg, Jeffrey A. Goandl Jonathan H. Simon) for Class |
Trustee, "FOR" the proposal to approve our 2012riige Plan and "FOR" the ratification of the apyimient of BDO USA, LLP as our
independent registered public accounting firm fecdl 2012, and as the proxy holders may deternmneir discretion, with
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respect to other matters that properly come bafa@aneeting. The board of trustees is not curremilgire of any business to be acted upon at the
meeting other than that which is described in pingsxy statement.

Who is soliciting my vote and who pays the cost?

We are soliciting proxies and will pay #nire cost of soliciting proxies, including prejpgrand 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 medathoenix 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, facsmitternet 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.

What is householding?

Shareholders who share the same addredastnthme may receive only one copy of the progyemals unless we, in the case of
shareholders of record, or such shareholder's hrbkek or nominee, in the case of shareholderse/kbares are held in street name, has
received contrary instructions. This practice, knas "householding," is designed to reduce prirdimg mailing costs. Shareholders desiring to
discontinue householding and receive a separatgafojhe proxy materials, may (1) if their shares keld in street name, notify their broker,
bank or nominee or (2) if they are shareholdenreobrd, direct a written request to: BRT Realtysty®0 Cutter Mill Road, Suite 303, Great
Neck, NY 11021, Attn: Secretar

When are shareholder proposals due for the 2013 Annual Meeting?

Our annual meeting of shareholders foryar ending September 30, 2012 is scheduled teldeidhMarch 2013. In order to have any
proposal presented by a shareholder at the meietihgled in the proxy statement and form of proghating to the 2013 meeting, the proposal,
in writing and addressed to our secretary, musebeived by us no later than October 3, 2012. Upnaly receipt of any such proposal, we will
determine whether to include such proposal in tiesypstatement in accordance with applicable regra.

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 regukfioomulgated 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@T2 and advise shareholders in the proxy statefoettie 2013 annual
meeting of shareholders of the nature of the pralpasd how management intends to vote on such matte

. do not receive notice of the proposal before Deamif, 2012.
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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 2011, the board hild meetings and each trustee attended at
least 75% of the aggregate number of board andcaybé committee meetings. We typically schedub®ard meeting in conjunction with our
annual meeting and encourage our trustees to attermhnual meeting of shareholders. Seven ofthéntdividuals serving as trustees attended
our 2011 annual meeting of shareholders; threectegsvere delayed due to transportation issueslaodr trustees attended the annual board of
trustees meeting that immediately followed the ahshareholders meeting.

Code of Business Conduct and Ethics

We have adopted a code of business coruahacethics 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 aégpmcluding those required by the Securities BRdhange 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 therate 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 11021teattion: Secretary.
During fiscal 2011, there were no waivers of thevisions of the code of business conduct and ethiitsrespect to any of our trustees, officers,
employees, agents or consultants. We will 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+danagement of risks we face. Our board of trssees overall responsibility for overseeing
risk management with a focus on the more significesis facing us. Our audit committee oversedspidicies and processes related to our
financial statements, financial reporting process®s liquidity risks, our nominating and corporgt&vernance committee oversees corporate
governance risks and our compensation committeesegs 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 catte®, a portion of the meeting is devoted to reitig 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 committer,ahief financial officer, as well as the indepentaccounting firm reviewing or auditing, as
the case may be, our financial statements, repmttee committee with respect to compliance by itk wur internal control policies in order to
ascertain that no failures of a material naturesh@curred. This process assists the audit conmanitteverseeing the risks related to our
financial statements and the financial reportingcpss.

At each meeting of the board of trusteles ttustees review and discuss significant riskdsgeviewed by the audit committee.
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Leadership Structure

Our company is led by Fredric H. Gould,iotman of our board, and Jeffery A. Gould, presidamd chief executive officer. The board of
trustees believes that: (i) separating the rolehairman 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 oversightiaiies does not have any effect on the board's
leadership structure. The nominating and corpayateernance committee has considered the appointofi@niead director but determined that
such appointment, in light of, among other things, appointment of the special committee descriisdw, would not improve the governance
of our company.

Committees of the Board of Trustees

Our board of trustees has three standingwittees: an audit committee, a compensation coteejiand a nominating and corporate
governance committee. In addition, the board hasiaped a special committee—its term expires in2(0he board has adopted a charter for
each standing committee, as well as corporate ganee guidelines that address the make-up anddaitg of the board. You can find each
charter and the corporate governance guidelinescbgssing the corporate governance section of ebsite atmwwv.brtrealty.com. Copies of
these charters and the corporate governance guédainay be obtained by writing to us at 60 CuttérRbad, Suite 303, Great Neck, New Y
11021, Attention: Secretary.

Audit Committee

Our board of trustees has adopted an aodimittee charter delineating the composition asponsibilities of the audit committee. The
audit committee charter requires that the auditrodtee be comprised of at least three membersfalthom are independent trustees and at
least one of whom is an "audit committee finanedgert.” Our board of trustees has determinedathaf the members of our audit committee
are independent for the purposes of Section 10/A”nof{the Securities Exchange Act of 1934, as aradrfthe "Exchange Act"), and
Section 303.01 of the Listed Company Manual ofNlesv York Stock Exchange, and that Louis C. Gragsjrman of the audit committee,
qualifies as the "audit committee financial expert.

The audit committee, which is comprised.ofiis C. Grassi (Chairman), Gary Hurand and Eligsa/eall of whom are independent, met
times during fiscal 2011. Among other things, thdiacommittee is responsible for assisting therbam its oversight of (i) the integrity of our
financial statements, (ii) our compliance with legad regulatory requirements, (iii) our indeperndegistered public accounting firm's
qualification and independence, and (iv) the penfomce of our internal audit function and of ourdpdndent registered public accounting firm,
and for the preparation of the audit committee repamuired by the Securities and Exchange Comoms&r inclusion in this proxy statement.
The board has determined that each member of tie@mmittee satisfies the financial literacy regments of the New York Stock Exchange.

Compensation Committee

The compensation committee, which is cosgatiof Jeffrey Rubin (Chairman), Alan H. Ginsbungl donathan H. Simon, all of whom are
independent, met one time during fiscal 2011. Tdragensation committee reviews and makes recommiendaind/or determinations with
respect to the salaries, bonuses and stock awhois trustees, executive officers and employees.
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Nominating and Corporate Governance 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 one time in fiscal 20h&. principal responsibilities of this committeeliude proposing to the board of trustees a
slate of nominees for election to the board oftges at the annual meeting of shareholders, makiegommendation to the board of trustees
with respect to the independence of each trusieatifying and recommending candidates to fill vextas on the board of trustees or commit
thereof between annual meetings of shareholdespoging 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 nominadimgj corporate governance committee has not adadimunal diversity policy in connection
with the consideration of trustee nominations @rgklection of nominees. It considers the persamalprofessional attributes and the business
experience of each trustee candidate to promotrsity of expertise and experience among our tesstadditionally, trustees should possess
highest personal and professional ethics and sHmuldilling and able to devote the required amadrnime to our business.

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 sugggbbty 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 adatadior 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 edunehgxperience;

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

. A statement detailing any relationship betweenctnredidate and any of our competitors;

. Detailed information about any relationship or uistinding between the proposing shareholder andathdidate; and
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. 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 shareholdersnéimeinating and corporate governance committee
will consider:

. The trustee's performance on the board; and

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

When seeking candidates for trustee, tmeimating and corporate governance committee magissliggestions from management,
incumbent trustees or others. The committee ahigsrman will interview a candidate if it is belexv the candidate might be suitable to be a
trustee. The nominating and corporate governangerctiee may also ask the candidate to meet withagament. If the nominating and
corporate governance committee believes a candidaidd be a valuable addition to the board, it wetommend the candidate's election to the
full board.

The committee generally intends to reconuinéat the board nominate incumbent trustees winencommittee believes will continue to
make important contributions to us, inasmuch astmemittee believes that the continuing servicquadlified incumbents promotes stability &
continuity, giving us the benefit of the familiariand insight into our affairs that its trusteesénaccumulated during their tenure, while
contributing to the board's ability to work as dlective body.

Foecial Committee

The Special Committee, which is compriskile Weiss (Chairman), Louis Grassi and JeffreypR, all of whom are independent, met
seven times in fiscal 2011. This committee washdistaed in March 2011 to, among other things, yi@nalyze and make recommendations
with respect to our management structure and this@y agreement pursuant to which we make paymerasr advisor, REIT Management
Corp., which is wholly-owned by Fredric H. GouldijraChairman of the Board.

Independence of Trustees

In determining whether our trustees arepshdent, we apply the New York Stock Exchangeisorate governance listing standards. Such
standards provide:

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

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

. A trustee who received, or whose immediate famigmber received, during any twelve-month period inithe 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 preEmvies (provided such compensation is not contihgeany way on continued
service), is not independent until three years difteor she ceases to receive more than $120,0@8yitwelve-month period;

. A trustee who is, or who has an immediate familynher who is, a current partner of our internalxiemal auditor, a trustee
who is a current employee of our internal or exaéauditor, a trustee who has an immediate famiyniner who is a current
employee of our
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internal or external auditor and who personallytipgrates in our audit, or a trustee who was, ooséhimmediate family member
was, within the last three years, a partner or eyg# of our internal or external auditor and peaslgrworked on our audit within
that time, cannot be considered independent;

. A trustee who is employed, or whose immediate famiember is employed, as an executive officer oftlaer company where
any of our or any of our subsidiaries' present atiee officers serve on that company's compensatonmittee is not
"independent” until three years after the end chsservice or employment 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 serviceariramount which, in any
single fiscal year, exceeds the greater of $1 omlor 2% of such other company's consolidatedsgmgenues, is not
"independent” until the commencement of the thisddl year following the fiscal year in which suzétlyments fall below such
threshold.

The board has affirmatively determined #edth of Kenneth F. Bernstein, Alan H. Ginsburgjisd. Grassi, Gary Hurand, Jeffrey Rubin,
Jonathan H. Simon and Elie Weiss, constituting nieaa two-thirds of our trustees, is "independénit'the purposes of Section 303A of the
Listed Company Manual of the New York Stock Excharand all of the members of our committees arepeddent for the purposes of
Section 303A. The board based these determinagpiomsrily on a review of the responses of our &astto questions regarding employment
compensation history, affiliations and family arttier relationships, discussions with trustees afel/ant facts and circumstances provided to
management of any relationships bearing on thepieiidence of a trustee.

In determining the independence of eadihefforegoing trustees, the board considered thay Burand 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 Transactior@i® preferred limited partnership interest ownedhgyHurand family entity had, as of
December 31, 2011, a deemed value of $14,678,6@0€étdemption price of the interest) and very kaivoting rights, and no member of the
Hurand family, including Mr. Hurand, has any managet involvement in Gould Investors L.P. In fis2all1, Gould Investors paid distributic
of approximately $1.17 million on the interests @drby the Hurand family entity. Pursuant to theegyaing documents, in January 2012, Gould
Investors exercised its right to repurchase andHilmand family entity exercised its right to requi®ould Investors to repurchase, $2,935,600 or
20% of such preferred limited partnership interebte board concluded that the foregoing did nsgjdalify Mr. Hurand from being
independent.

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 %% of Regulation S-K (Certain Relationships anthiel Party Transactions).

Compensation of Trustees

Non-management members of our board ofdessare paid an annual retainer of $20,000. Itiaddeach 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 retain®4,000, the chairman of the compensation commiteaid an additional annual retaine
$8,000, each member of the nominating and corpg@ternance
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committee is paid an annual retainer of $3,000thacthairman of the nominating and corporate gara committee is paid an additional
annual retainer of $4,000. Each member of the abeommittee is paid $1,000 for each meeting ohstammittee in which such member
participates. Each non-management member of oudhidarustees is also paid $1,200 for each boadting and $1,000 for each committee
meeting attended in person and $750 for each boarting and committee meeting attended by telepbonterence. The board, effective as of
January 1, 2012, approved the payment of an arfieeaf $200,000 to the chairman of our board. lchez fiscal 2011 and 2012, each non-
management member of our board of trustees wadad&;100 restricted common shares under the BRiltyRErust 2009 Incentive Plan. The
restricted shares have a five year vesting peniothdg which period the registered owner is entitiedote and receive distributions on such
shares. Non-management trustees who reside outfsile local area in which our executive officddsated also receive reimbursement for
travel expenses incurred in attending board andhitiee meetings.

The following table sets forth the cash and-cash compensation of trustees for fiscal 2011:

Fees

Earned

or Paid Stock

in Cash Awards Total
Name(1) ®E 9B ®
Kenneth F. Bernstein 25,75( 22,35. 48,10
Alan H. Ginsburg* 27,75 22,35.  50,10:
Fredric H. Goulc — 70,29¢ 70,29¢6)
Matthew J. Goulc — 70,29¢ 70,29¢6)
Louis C. Grassi’ 54,50( 22,35. 76,85
Gary Hurand* 41,50C 22,35. 63,85
Jeffrey Rubin* 44,75C 22,35, 67,10
Jonathan H. Simon 30,25( 22,35 52,60
Elie Weiss* 49,75( 22,35. 72,10

* Independent trustee

(1) This table does not reflect: (a) the compensagaeived by Jeffrey A. Gould, our president, chigauitive officer
and a trustee, or (b) compensation paid to FredlriGould and Matthew J. Gould by REIT ManagementpCamur
advisor and Majestic Property Management Corph efevhich is wholly-owned by Fredric H. Gould. See
"Executive Compensation—Summary Compensation Tabid™'Certain Relationships and Related Transagtion
for information regarding Jeffrey A. Gould's compation and "Certain Relationships and Related Betitns" for
information regarding payments to Fredric H. Goarhdl Matthew J. Gould.

2) Includes all fees earned or paid in cash for ses/as a trustee during fiscal 2011, including ahretainer and
meeting fees and committee and committee chairmaasimual retainer and meeting fees.

3) Represents the aggregate grant date fair valugstal 2011 computed in accordance with ASC Togdi8.'
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The table below shows the aggregate numbanvested restricted shares awarded to and lyeldebnamed trustees and the value there
of September 30, 2011:

Market Value
Unvested of Unvested
Restricted Restricted
Name Shares Stock ($)
Kenneth F. Bernstein(: 11,85( 73,707
Alan H. Ginsburg(1 11,85( 73,701
Fredric H. Gould(2 32,55( 202,46
Matthew J. Gould(2 32,55( 202,46
Louis C. Grassi(1 11,85( 73,707
Gary Hurand(1 11,85( 73,701
Jeffrey Rubin(1 11,85( 73,705
Jonathan H. Simon(; 11,85( 73,701
Elie Weiss(3] 10,60( 65,93

(1) On January 31, 2007, we awarded 1,250 restrictaeshwith a grant date fair value of $35,688. @muary 31,
2008, we awarded 1,500 restricted shares, witlaatglate fair value of $23,535. On February 2, 20@9awarded
3,000 restricted shares, with a grant date famevalf $12,150. On January 29, 2010, we awarded3@ricted
shares with a grant date fair value of $13,320J@muary 15, 2011, we awarded 3,100 restricted shetk a grant
date fair value of $25,130. Each share of restisteck vests five years after the date of grant.

2) On January 31, 2007, we awarded 2,800 restrictaeshwith a grant date fair value of $79,940. @muary 31,
2008, we awarded 4,000 restricted shares, wittaatglate fair value of $62,760. On February 2, 20@9awarded
8,000 restricted shares, with a grant date famevalf $32,400. On January 29, 2010, we awarded8@slricted
shares, with a grant date fair value of $35,520J&muary 15, 2011, we awarded 9,750 restrictedeshaith a grant
date fair value of $70,298. Each share of resttisteck vests five years after the date of grant.

3) On January 31, 2008, we awarded 1,500 restrictaeshwith a grant date fair value of $23,535. @hrBary 2,
2009, we awarded 3,000 restricted shares, witlaatglate fair value of $12,150. On January 29, 20&0awarded
3,000 restricted shares, with a grant date famevalf $13,320. On January 15, 2011, we awarded3gddricted
shares with a grant date fair value of $25,130hEdmare of restricted stock vests five years dfieidate of gran

Non-Management Trustee Executive Sessions

In accordance with New York Stock Exchahigng standards, our non-management trustees ragelarly in executive sessions without
management. "Non-management" trustees are all thestees who are not employees or officers ofcomnpany and include trustees, if any,
who are not employees or officers but who weredaetérmined to be "independent” by our board oftéress. The person who presides over
executive sessions of non-management trustee®isfadhe committee chairmen. To the extent prableahe presiding trustee at the executive
sessions is rotated among the chairmen of the Isoesthmittees. See "Governance of our Company—LUshibeStructure” for information
about the decision not to appoint a "lead trustee."
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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

11




Table of Contents

INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINCIPAL
SHAREHOLDERS, TRUSTEESAND MANAGEMENT

The following table sets forth informatioancerning our common shares owned as of Januai303a2 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

Name of Beneficial Per cent
Beneficial Owner Ownership(1) of Class
Kenneth F. Bernstein(z 19,99¢ *
Alan H. Ginsburg(2 17,53( *
Fredric H. Gould(2)(3 3,515,57: 25.(%
Jeffrey A. Gould(2)(4 425,20° 3.C%
Matthew J. Gould(2)(5 3,208,67! 22.8%
Mitchell Gould 91,85« *
Louis C. Grassi(2 22,09: *
Gary Hurand(2)(6 360,29¢ 2.€%
David W. Kalish(7) 438,13! 3.1%
Mark H. Lundy(8) 118,04 *
Jeffrey Rubin(2) 19,99¢ *
Jonathan H. Simon(: 17,53( *
Elie Weiss(2)(9! 34,87 *
George Zweie 34,99( *
Gould Investors L.P(1(C 2,777,26. 19.7%
All trustees and executive officers as a groupg@&ons 5,641,17! 40.1%

* Less than 1%

(1) Shares are listed as beneficially owned by a perdundirectly or indirectly holds or shares the gowo vote or to
dispose of the shares. The percentage of benefigiaérship is based on 14,076,712 shares outsgiodin
January 23, 2012.

(2)  Atrustee.

3) Includes (i) 271,440 shares owned by the pensidmpanfit sharing trusts of BRT Realty Trust and REI
Management Corp. of which Fredric H. Gould is stee, as to which shares he has shared votinghaastiment
power, (ii) 23,469 shares owned by a charitabledation, of which he is a director, as to whichrekéhe has
shared voting and investment power, (iii) 33,258reb owned by a trust for the benefit of his graideen of
which he is a trustee (as to which shares he disslbeneficial interest), (iv) 25,260 shares owhga partnership
in which an entity wholly owned by him is the mamaggeneral partner, and (v) 2,468 shares heldiryas
custodian for his grandson (as to which sharesdwaiims beneficial interest). Also includes 37,88&res owned
by One Liberty Properties, Inc., of which he isiciman of the board and 2,777,264 shares owned hydso
Investors L.P., of which an entity wholly owned liyn is the managing general partner and anothéyewiolly
owned by him is the other general partner. Doesnohtide 7,512 shares owned by his spouse, asithwhares
she has sole voting and investment power and &hitth he disclaims beneficial ownership.

4) Includes 28,497 shares owned by Jeffrey A. Goulcuasodian for his children (as to which sharesliselaims

beneficial ownership), 23,469 shares owned by aitelide foundation of which he is a director, asvtiich shares
he has shared voting a
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investment power and 33,259 shares owned by aftte benefit of his children and other relasive which he i
a trustee, and 37,081 shares owned by One Libeoyelties, Inc. of which he is a director and aaaeive officer.

(5) Includes 20,479 shares owned by Matthew J. Goutisdian for his children (as to which shareslibelaims
beneficial ownership), 23,469 shares owned by aitelide foundation of which he is a director, asvttich shares
he has shared voting and investment power, 33 2&@&s owned by a trust for the benefit of his ¢kidand other
relatives, of which he is a trustee (as to whicldiselaims beneficial ownership), 37,081 sharesaxivoy One
Liberty Properties, Inc., of which he is a direcamd an executive officer and 2,777,264 shares dwgeGould
Investors L.P. Mr. Gould is president of the manggieneral partner of Gould Investors L.P. Doesmdtide
48,745 shares owned by his spouse nor 1,140 sbarexd by his children, as to each of which he digt$
beneficial ownership.

(6) Includes 96,872 shares held directly by Mr. Hurasfdyvhich 57,293 shares are pledged; 101,945 sloavasd by
limited liability companies in which Mr. Hurand émember, of which 97,953 shares are pledged; @hd19
shares owned by a corporation in which Mr. Hurandri officer and shareholder, of which 121,377 ehare
pledged. Mr. Hurand shares voting and investmentpavith respect to the shares owned by the limitdality
companies and the corporation.

©) Includes 312,636 shares owned by the pension afi ghharing trusts of BRT Realty Trust, REIT Maeagent
Corp. and Gould Investors L.P., as to which Mr.igtahas shared voting and investment power. Doemaloide
4,870 shares owned by his spouse, as to whichskhechas sole voting and investment power anal \&kith he
disclaims beneficial ownership.

(8) Includes 69,268 shares held in a margin accourgsbot include 1,221 shares owned by his spouseisasdian
for their children, as to which shares she haswsalieg and investment power and for which he diset beneficial
ownership.

9) Excludes 271 shares owned by his spouse, as ttnwshares he disclaims beneficial ownership.

(10) Such person's address is: 60 Cutter Mill Road e208, Great Neck, NY 1102

ELECTION OF TRUSTEES
(Proposal 1)

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

At the annual meeting of shareholders gl@tass | Trustees (Alan H. Ginsburg, Jeffrey Auldand Jonathan H. Simon) are standing for
election to our board of trustees. Each nominedsbas recommended to our board of trustees byahenating and corporate governance
committee for election at the annual meeting aruth @@minee has been nominated by our board ofadb stand for election at the annual
meeting, to hold office until our 2015 annual megtand until his successor is elected and qualifidaiss Il Trustees will be considered for
election at our 2013 annual meeting and Classrlikees will be considered for election at our 28tAual meeting. Proxies will not be voted
for a greater number of persons than the numbeowfinees named in the proxy statement.
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We expect each nominee to be able to séelected. However, if any nominee is unable tovees 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 2015. Each other trugk®se current term will continue after the dai
our 2012 annual meeting will serve until the anrmaakting of shareholders to be held in 2013 wisipeet to the Class Il Trustees, and 2014
respect to the Class Il Trustees.

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

Nomineesfor Election AsClass| TrusteesWhose Term Expiresin 2015

Principal Occupation for the past Five Yearsand

Name and Age other Directorshipsor Significant Affiliations
Alan H. Ginsburg Trustee since December 2006; Chief Executive Ofsiece 1987 of Th
73 years CED Companies, a private company which developgi$and manage

multi-family apartment communities. His more thahy2ars experience
as chief executive officer of a real estate develspanager provides our
board with a long-term perspective on the realtestad real estate
lending industry

Jeffrey A. Gould Trustee since 1997; President and Chief Executifieed since January
46 years 2002, President and Chief Operating Officer fronréfal996 to

December 2001; Senior Vice President and direétaesDecember 19¢
of One Liberty Properties, Inc.; Senior Vice Presitdof Georgetown
Partners, Inc., managing general partner of Gauldstors L.P., since
1996. He is the son of Fredric H. Gould and theH#oof Matthew J.
Gould. Mr. Jeffrey A. Gould's experience in a broadge of real estate
activities, including mortgage lending, real esetaluation,
management and sale of real estate, and his nare ge our President
and Chief Executive Officer enables him to provkeg insights on
strategic, operational and financial matters relateour busines:

Jonathan H. Simon Trustee since December 2006; President and Chitive Officer
46 years since 1994 of The Simon Development Group, a peicampany which
has developed, owns and manages a diverse porfolesidential, retail
and commercial real estate, primarily in New Y oikyCHis background
in the real estate industry and in particular,ehiperience in real estate
development, affords him an understanding of ttelehges faced by
real estate entrepreneurs which is helpful to ws sl property lende

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. Abstentions
broker non-votes have the effect of a vote agdirsshominee(s).

THE BOARD OF TRUSTEESRECOMMENDSA VOTE FOR THE ELECTION OF ALAN H. GINSBURG, JEFFREY A.
GOULD AND JONATHAN H. SIMON ASCLASS| TRUSTEES. THE PERSONSNAMED IN THE PROXY CARD INTEND TO
VOTE SUCH PROXY FOR THE ELECTION OF SUCH PERSONSAS TRUSTEES.
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The following tables set forth informaticegarding trustees whose terms will continue dfterdate of the annual meeting:

Class|l Trustees Whose 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 presideot 9993, and a trustee
52 years from March 2001 to March 2004; President of Gearget Partners, Inc

managing general partner of Gould Investors LiRcesMarch 1996;
vice president of REIT Management Corp., advisaheoTrust, since
1986; director and senior vice president of OnestijpProperties, Inc.
since 1999 and President of One Liberty Propeftaa 1989 to 1999.
He is the son of Fredric H. Gould and brother dfrég A. Gould. His
experience in real estate matters, including tlygiiadion and sale of re
property, mortgage financing and real estate managg makes him a
valuable asset to our board in its deliberatit

Louis C. Grassi Trustee since June 2003; Managing partner of G&agx. CPAs, P.C.
56 years since 1980; Director of Flushing Financial Corpcg 1998. Mr. Grassi

has been involved for more than 25 years in acdéogiaind auditing
issues. His knowledge of financial and accountiragters and his
experience as a director and member of the auditritiee of a publicly
traded financial institution provides him with thecounting and
governance background and skill needed as thenshaiand financial
expert of our audit committee and as a member pEompensation

committee.
Jeffrey Rubin Trustee since March 2004; since March 2009, Prasaed CEO of The
44 years JR Group, which provides consulting services toetleetronic payment

processing industry; President and director of Né&Business
Services, Inc., a provider of business servicesfimathcial products to
small and medium sized businesses, from Februg9 i®dMarch 2009.
Mr. Rubin's experience as the president and atdire¢ a public
company and his experience in business and finmeitiers are
valuable to our company in his activities as thaichan of our
compensation committee and in his activities asisi¢e.

ClassIll TrusteesWhose Term Will Expirein 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 EixecOfficer of Acadic
50 years Realty Trust, a real estate investment trust fodysenarily on the

ownership, acquisition, redevelopment and manageonfartail
properties, since January 2001. His experienceesident and chief
executive officer of a New York Stock Exchanged®REIT for
approximately nine years, his leadership positigitls various real esta
industry associations and his background as aipragtattorney make
him a valuable member of our boa
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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 of the
76 years Board of Directors since 1989, Chief Executive &¢fifrom July 2005 t

December 2007, and President from July 2005 to mbee 2006, of On
Liberty Properties, Inc.; Chairman of the Boardaa&forgetown
Partners, Inc., managing general partner of Gauldstors L.P., since
December 1997 and sole member of Gould General bBlgeneral
partner of Gould Investors L.P.; President of RElanagement Corp.,
advisor to the Trust, since 1986; Director of Easbup Properties, Inc.
since 1998. He is the father of Matthew J. Gould deffrey A. Gould.
Mr. Gould has been involved in the real estatermss for approximate
50 years, as an investor, owner, manager, anceashtaf executive
officer of publicly traded real estate entities aadl estate investment
trusts. He has also served as a director of falragtate investment
trusts, and as a director and a member of thedoammittee of two
savings and loan associations. His knowledge apdréence in busines
finance, tax, accounting and legal matters andkisviedge of our
company's business and history makes him an immariamber of our
board of trustee:

Gary Hurand Trustee since 1990; President of Dawn Donut Systémssince 1971;
65 years President of Management Diversified, Inc., a reapprty management

and development company, since 1987; Director t£€hs Republic
Bancorp Inc. and predecessor since 1990. He ifather-in-law of Elie
Weiss. Mr. Hurand brings valuable business anddesip skills to the
board in light of his 20 years of service as atda®f our Company, his
extensive experience in commercial real estatdrabdsiness operations
and as a director and member of the audit committeepublicly traded
financial institution.

Elie Weiss Trustee since December 2007; engaged in real eltagdopment since
39 years September 1997; Executive Vice President of RdBtntk

Enterprises, Inc., a company engaged in the deredapand
management of retail, office and multi-family residial properties from
September 1997 to September 2007. Mr. Weiss igaipal in two
restaurant development and operating groups, Raladia Kitchen and
Rum Bar and Province with restaurants in Ohio, NMarg, lllinois and
Arizona. He is also actively engaged in managirsgoeirsonal real estate
investments. He is the son-in-law of Gary Huranis. ¢htrepreneurial
and extensive real estate experience makes hirtuabla member of ot
board.

BRT REALTY TRUST 2012 INCENTIVE PLAN
(PROPOSAL 2)

General

The board of directors has approved, sttbigeshareholder approval, the adoption of the BRBIty Trust 2012 Incentive Plan (the "2012
Plan" or the "Plan").

The board believes that granting equityedasompensation is an important component of oompamsation structure. The purpose of the
Plan is to motivate, retain and attract employe#&ers and trustees of experience and ability @nfdirther the financial success of our comg
by aligning
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the interests of participants in the Plan, throtighownership of common shares, with the interestair shareholders.

An aggregate of 628,355 shares of resttisteck issued pursuant to all of our equity inenplans were outstanding on January 23, 2012.
Since all these restricted shares have a five gl#awesting requirement, the outstanding res&itshares vest in approximately equal annual
amounts through 2017. There are 133,790 sharelableaio be awarded pursuant to our 2009 Incemtiaa, as amended (the "2009 Plan™) and
we propose the adoption of the 2012 Plan purswawhich up to 600,000 shares may be awarded. Heslodders adopt the 2012 Plan, no further
awards will be made under the 2009 Plan. As of dgn3, 2012, there were 14,077,173 shares ouisgn@enerally, the awards granted each
year have represented less than 1% of our outstgustiiares at the time of grant.

It is anticipated that awards will be gethtinder the Plan to: eleven full-time and paretiemecutive officers; seven non-management
trustees; and approximately 41 full-time and pemnetnon-executive officers and employees.

The following summary of major featuregtod Plan is qualified in its entirety by referenoehe actual text of the Plan, set forth as
Annex A.

Shar es Subject to the Plan

The total number of shares available fangunder the Plan will not exceed 600,000 shdites.Plan authorizes the discretionary grant of
(i) incentive stock options intended to qualify en&ection 422 of the Internal Revenue Code of 188&mended, (ii) non-qualified stock
options, (iii) restricted stock, (iv) restrictesbsk units and (v) performand®&sed awards. The shares available for issuan@s timel Plan will bt
authorized but unissued common shares. Sharesddtatwards that are forfeited, cancelled, tertethar expire unexercised will be available
for grant under the Plan. Neither shares tendeyealfmrticipant to pay the exercise price of anrdwaor any shares withheld by us for taxes
be available for future grants under the Planhiheévent of a stock dividend or stock split affegtour shares, the number of shares issuable anc
issued under the Plan and the number of sharesembbay and the exercise price and other terms tstanding awards will be adjusted to reflect
such event to prevent dilution or diminution of aw&a

Administration of the Plan

The Plan will be administered by our congagion committee which, to the extent deemed nacgsy the board, will consist of two or
more persons who satisfy the requirements for a-#raployee director" under Rule 16(b) under theu8tes Exchange Act of 1934, and/or the
requirements for an "outside director" under Secfi62(m) of the Internal Revenue Code of 1986 nasraled. The compensation committee
authority to administer and construe the Plan toetance with its provisions. The compensation cdtegsis authority also includes the power
to (a) determine persons eligible for awards, (ekspribe the terms and conditions of awards grambeiér the Plan, (c) adopt rules for the
administration, interpretation and applicationtod Plan which are consistent with the Plan ane@$tgblish, interpret, amend or revoke any such
rules.

Options

Stock options entitle the holder to pureéhaspecified number of shares at a specified meeprice subject to the terms and conditions of
the option grant. The purchase price per sharedoh incentive stock option is determined by thepensation committee, but must be at least
100% of the fair market value per share on the daggant. The aggregate fair market value of shari¢h respect to which incentive stock
options are exercisable for the first time by agividual during any calendar year cannot exceed®0D. To the extent that the fair market
value of shares with respect to which incentivelstoptions become exercisable for the first timardpany calendar year exceeds $100,000,

17




Table of Contents

the portion in excess of $100,000 will be treatedaon-qualified option. Options granted underRfz may be exercisable for a term up to ten
years. If a participant owns more than 10% of tialtvoting power of all classes of our sharedattime the participant is granted an incentive
stock option, the option price per share canndébg than 110% of the fair market value per sharthe date of grant and the term of the option
cannot exceed five years.

Nongualified options may not be granted at an exenmige per share that is less than 100% of thenfairket value per share on the dal
the grant. The maximum aggregate number of shar@srlying options that may be granted in one calegdar to an individual participant is
60,000.

The closing price for our shares on the N@#k Stock Exchange on January 23, 2012 was $6c5Ghare.

Restricted Stock and Restricted Stock Units

Restricted stock are shares that may neblik transferred, gifted, bequeathed, pledgesigaed or otherwise disposed of until the end of a
specified restriction period. Restricted stock sioit RSU's represent the right, upon satisfactf@pecified conditions, to receive shares and are
subject to the same restrictions on transferatdltplicable to restricted stock. RSU's and shafresstricted stock will be issued at the beginning
of the restriction period and the compensation cdtemshall set restrictions and other conditiopgliaable to the vesting of such award,
including restrictions based on the achievemespetific performance goals, time based restrict@wreny other basis determined by the
compensation committee.

Recipients of restricted stock have thatrig vote such shares and to receive and retaim di@idends and other distributions, if any, paid
thereon, even if such restricted stock is forfeitethe future. Recipients of RSU's are not erditie vote or receive dividends with respect to the
underlying shares until such shares have beends&ezipients of such awards will not be entitledi¢livery of the stock certificate represen
the shares until all the restrictions have beetfillad.

Generally, it is anticipated that any res¢d stock or RSU that does not vest on the vgstate, or on a date prior to the vesting dateisf i
determined that it cannot vest (for example duta¢ctermination of employment prior to achievemafd time based restriction), will be
forfeited to us and the recipient will not thereafhave any rights (including rights to dividendsl aistributions) with respect to these securities.

No more than 60,000 shares of each oficgstr stock and RSU's will be awarded to any piiat in any calendar year. We will not
repurchase outstanding restricted stock or RSUWxahange for cash. Except as otherwise provided iaward agreement, in the event of the
death, disability or retirement (as defined in Bian) the restriction period shall not automaticédrminate. The compensation committee may
grant restricted stock or RSU's and set restristimsed upon performance goals so that such grantiwualify as "performance based
compensation” under Section 162(m) of the InteRmltenue Code.
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Performance Based Awards

In view of our relatively small market ctglization in comparison to our peers, and our smahber of executive officers, it has been our
judgment that fair and equitable compensation ofexecutive officers and the alignment of the iests of our executive officers with t
interests of our shareholders could be accompliblyealir compensation committee, with input from oliairman and senior management,
analyzing our performance and the performance df eaecutive officer, and by awarding restrictextktto our executive officers in reasonable
amounts. In view of the pay for performance empghabimany of our peers and institutional investtire,Plan authorizes the compensation
committee to grant performance based awards. Qupeasation committee has commenced the processtiblishing performance goals for
the grant of performance based awards to seni@ug¢ixes, including our president and chief exeaut¥ficer. It is currently anticipated that
performance based goals will be established in 20d@erformance based awards to be granted in.Z®drZormance based awards will be m
by the issuance of restricted stock units or ofweards, or a combination thereof, contingent ugandttainment of one or more performance
goals (described below) that our compensation cdteenestablishes. The minimum period with respeethich performance goals are meas
is one year, but the compensation committee gdpéndénds to establish a performance cycle ofless than three years. The maximum nur
of shares with respect to which a participant maygtanted performance based awards in any calgedais 60,000 shares.

The terms and conditions of a performarased award will provide for the vesting of the aiviar be contingent upon the achievement of
one or more specified performance goals that thepemsation committee establishes. For this purgpseformance goals" means for a
performance cycle, the specific goals that the aamsption committee establishes that may be basedenr more of the following performar
criteria:

. pre-tax income,
. after-tax income,
. net income (meaning net income as reflected irfinancial reports for the applicable period, onaaigregate, diluted and/or per

share basis),

. operating income (including net operating income),

. cash flow,

. earnings per share,

. return on equity,

. return on invested capital or assets,

. funds available for distribution, on aggregateyt@itl or per share basis,

. appreciation in the fair market value of our shares

. return on investment,

. total shareholder return on an absolute or peepesable basis,

. net earnings growth or growth in funds from openagi ("FFO") as FFO is computed in accordance wihdards established by

the National Association of Real Estate Investnignsts, Inc.,

. stock appreciation (meaning an increase in theegmiosalue of the shares after the date of graahadward and during the
applicable period),

. related return ratios,
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. increase in revenues,

. published ranking against a peer group of reatest@estment trusts based on total shareholderret

. net earnings,

. changes (or the absence of changes) in the per shaggregate market price of the Shares,

. asset growth,

. earnings before any one or more of the followimgnis: interest, taxes, depreciation or amortizdtiothe applicable period, as

reflected in our financial reports for the applitaperiod, and

. total revenue growth (meaning the increase in t@atnues after the date of grant of an award anidgithe applicable period, as
reflected in our financial reports for the applitaperiod).

The performance goals need not be the sdtheaespect to all participants and may be essblil for the Trust as a whole, on a per share
basis or may be based on our performance compauitbe performance of businesses specified by thgoeasation committee or compared to
any prior period.

Amendment and Termination of the 2012 I ncentive Plan

No awards may be made under the 2012 liveeRtan on or after the tenth anniversary of tlam's effective date. Our board of directors
may amend, suspend or terminate the Plan at amyfamany reason. However, no amendment shall penmirepricing, replacing or regranting
of an option in connection with the cancellatiortteé Option or by amending an Award Agreement teelothe exercise price of an option or the
cancellation of any award in exchange for cashauttshareholder approval. In addition, before ta@ gan be amended, modified or termine
where such amendment, modification or terminatia@ublel adversely affect a participant who has alrdaelyn granted an award, such
participant's consent must be obtained.

Changein Control

Any awards granted under the Plan thabatstanding and not then exercisable or subjerdtictions at the time of a change in control
(as defined in the Plan) shall become immediatety@sable and all restrictions shall be removédeotive as of such change in control. The |
defines a change in control as follows:

(a) the acquisition in one or more tratisas by any person (as defined in Section 13{dh@® Securities Exchange Act of 1934) of
the beneficial ownership (within the meaning of &Bd3 under the Securities Exchange Act of 1934) of 26%ore of the outstandil
shares or the combined voting power of the thestantling securities entitled to vote in the electid directors (provided that this
provision is not applicable to acquisitions mad#ividually, or as a group, by Fredric H. Gould, khatw J. Gould and Jeffrey A. Gould
and their respective spouses, lineal descendadtaffitiates);

(b) individuals who, at the date of thweaad, constitute our board of trustees cease fpraason to constitute at least a majority of
the board, provided an individual becoming a trestigbsequent to the date of an award whose elemtioomination for election was
approved by a vote of at least a majority of tlhustiees then comprising the board shall be consides¢hough such individuals were a
member of the board, but excluding any individulbge initial assumption of office occurs as a fesitther of an actual or threatened
election contest or other
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actual or threatened solicitation of proxies orgamnt by and behalf of a person other than the board
(c) the closing of a sale or other coraree of all or substantially all of our assets;

(d) the effective time of any merger ther business combination involving us if immediatgter such transactions persons who
hold a majority of outstanding voting securitiesitied to vote are not persons who immediately pdosuch transaction held our voting
stock.

Federal Income Tax Consequences

The federal tax rules applicable to awanader the Plan under the tax code are summarided/b&his summary omits the tax laws of any
municipality, state, or foreign country in whiclparticipant resides.

Stock option grants under the Plan maynbended to qualify as incentive stock options urglestion 422 of the tax code or may be non-
qualified stock options governed by Section 83eftax code. Generally, federal income tax is met fdlom a participant upon the grant of a
stock option, and a deduction is not taken by usldd current tax laws, if a participant exercise®a-qualified stock option, he or she will have
taxable income equal to the difference betweemtaket price of the common stock on the exercise diad the stock option grant price. We
entitled to a corresponding deduction on our incéaxereturn. A participant will not have any taxalithcome upon exercising an incentive stock
option after the applicable holding periods haverbgatisfied (except that the alternative minimarrhay apply), and we will not receive a
deduction when an incentive stock option is exextig he treatment for a participant of a dispositd shares acquired through the exercise of a
stock option depends on how long the shares wddedmel whether the shares were acquired by exegcai incentive stock option or a non-
qualified stock option. We may be entitled to autsibn in the case of a disposition of shares aegquinder an incentive stock option before the
applicable holding periods have been satisfied.

Generally, taxes are not due when a résttistock (unless the participant makes electiateusection 83(b) of the Code) or RSU award is
initially made, but the award becomes taxable wihe&nno longer subject to a "substantial risk afféiture" (it becomes vested or transferable),
in the case of restricted stock, or when sharegsauable in connection with vesting, in the cals@mRSU. Income tax is paid on the value of
stock or units at ordinary rates when the restniilapse, and then at capital gain rates wheshhees are sold.

Section 409A of the tax code affects taorabf awards to employees but does not affect bilityato deduct deferred compensation.
Section 409A applies to RSUs, performance unitd,merformance shares. Such grants are taxed agdstt will be subject to new limits on
plan terms governing when vesting may occur. Ihtgainder such plans do not allow employees td &lether deferral on vesting or on
distribution, under the regulations, a negativeaotshould not attach to the grants.

Section 409A of the tax code does not appiypcentive stock options, non-qualified stockiops (that are not discounted), and restricted
stock, provided that there is no deferral of incdmegond the vesting date.

As described above, awards granted un@elPldin may qualify as performance-based compemsatider Section 162(m) of the tax code.
To qualify, stock options and other awards musgtaamted under the Plan by a committee consistitedysof two or more outside directors (as
defined under Section 162 regulations) and satisfyPlan's limit on the total number of shares thay be awarded to any one participant during
any calendar year. In addition, for awards othantstock options to qualify, the grant, issuanesting, or retention of the award must be
contingent upon
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satisfying one or more of the performance critsgaforth in the Plan, as established and certlfied committee consisting solely of two or
more outside directors.

New Plan Benefits Table

We have not determined the type, amounécipients of awards under the 2012 plan. Accoilglinge provide the following table which
reflects the awards granted in fiscal 2011 purstatite 2009 Incentive Plan to the persons andpgraudicated. All of such awards were in the
form of restricted stock that vest on a "cliff-viegt' basis five years after grant.

Number of Dollar

Name and Position Shares(1) Value ($)(2)

Jeffrey A. Goulc 9,75( 70,29¢
President and Chief Executive Offic

George Zweie 4,20( 30,28:
Vice President and Chief Financial Offic

Mitchell Gould 9,75( 70,29¢
Executive Vice Presidel

David W. Kalish 9,75( 70,29¢
Senior Vice Presidet

Mark H. Lundy 9,75( 70,29¢
Senior Vice Presidet

Executive group (11 persor 88,40( 637,36

Non-executive director group (7 persol 21,70( 156,45’

Non-executive officer and employee group (41 pers 28,05( 202,24

(1) Represents shares of restricted stock that gepessl five years after the date of grant.

(2)  The value has been computed based upon $7.21 qer, she closing price for our shares of commonkstm the
New York Stock Exchange on January 15, 2011, tie ofegrant

The affirmative vote of a majority of thetes cast at the meeting is required to adopt ldue, Provided that a majority of the shares erditle
to vote actually vote on this proposal. Abstentiand broker non-votes have the effect of a voténag¢his proposal.

THE BOARD OF TRUSTEESRECOMMENDS THAT SHAREHOLDERSVOTE IN FAVOR OF THE PROPOSAL TO ADOPT
THE BRT REALTY TRUST 2012 INCENTIVE PLAN. PROXIESSOLICITED BY THE BOARD OF TRUSTEESWILL BE VOTED
IN FAVOR OF THE PROPOSAL UNLESS SHAREHOLDERS SPECIFY OTHERW!ISE.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 3)

General

The audit committee and the board of tesie seeking ratification of the appointment of @DSA, LLP ("BDQO") as our independent
registered public accounting firm for the fiscahyending September 30, 2012. Representatives &f,BIDr auditors for fiscal 2011, are
expected to be present at the annual meeting dhtave the opportunity to make a statement if siegresentatives desire to do so and will be
available to respond to appropriate 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 pradfioar shareholders do not ratify the selectidwe, audit committee will reconsider whether or
not to
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retain BDO, but may, after reconsidering, still idecto retain such independent registered pubko@ating firm. Even if the selection is ratifie
the audit committee, in its discretion, may chatigeeappointment at any time during the year ikitedlmines that such a change would be in our
best interests.

THE BOARD OF TRUSTEESUNANIMOUSLY RECOMMENDS THAT SHAREHOLDERSVOTE FOR RATIFICATION OF
THE APPOINTMENT OF BDO ASOUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2012.

Changein Auditors

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

Ernst & Young's reports on our consoliddtadncial statements for the fiscal years endgute&3eber 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 wer&eywortable events" as defined in Item 304(a)(1¥fiRegulation S-K.

On December 28, 2010, the audit commitfemioboard of trustees engaged BDO as our indeggenegistered public accountants, as of
and for the fiscal year ending September 30, 20itiitlae interim periods prior to such year-end.

During fiscal 2010 and 2009 years and tglhoDecember 28, 2010, we did not consult with Bl2@arding the application of accounting
principles to a specific transaction, either cortgrdeor proposed, or the type of audit opinion thaght be rendered on our financial statements,
nor did BDO provide advice to us, either writtenooal, that was an important factor considered $jnueaching a decision as to an accounting,
auditing or financial reporting issue. Further,idgrfiscal 2010 and 2009 and through December @80 2we did not consult with BDO on any
matter described in Item 304(a)(2)(i) or (ii) ofRéation S-K.

Audit and Other Fees

The following table presents, except agntlise indicated, the fees for the services indd#tlled by BDO for fiscal 2011 and Ernst &
Young for fiscal 2010:

Fiscal Fiscal

2011 2010
Audit fees(1) $ 315,000 $ 425,00(
Audit related fees(2 — —
Tax fees(3 — 15,13(
All other fees(4 — —
Total fees $ 315,000 $ 440,13(

(1) Audit fees include fees for the audit of our anmu@isolidated financial statements, the annualtaddnternal
controls over financial reporting as required bgtia 404 of the Sarbanes-Oxley Act of 2002 andews\of the
financial statements included in our quarterly iepon Form 10-Q. The amount reflected in fiscal R@xcludes
$19,500
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paid to Ernst & Young for the review of the finaalcstatements for fiscal 2010 and 2009 includeaunAnnual
Report on Form 10-K for fiscal 2011.

(2) Audit related fees include fees related to the @rafion of Registration Statements on Form S-8Faordh S-3.
(3) Tax fees consist of fees for tax advice, tax coamme and tax planning.

(4) Excludes $30,000 paid to Ernst & Young for servieaxered in fiscal 2011 in connection with thegition to
BDO as our auditor:

Approval Palicy for Audit and Non-Audit Services

The audit committee annually reviews anprapes the retention of our independent registprdaic 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 tpdxormed by our independent registered public aetong firm must be approved by the audit
committee in advance at a regularly scheduled mggly unanimous consent or at a meeting held Ibpttene conference.

For fiscal 2011, the audit committee preraped all of the audit, tax and non-audit servieaslered 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 2011 and held discussisitls management and the independent
registered public accounting firm. Management repnéed to the audit committee that the fiscal 208dr 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 2011, 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 the matters resplio be discussed by Statement on
Auditing Standards No. 61, as amended, as adopt#uelbPublic Company Accounting Oversight Boare (tRCAOB").

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 requbgdCAOB Rule 3526 (Communications
with Audit Committee Concerning Independence). kertthe audit committee reviewed and approvedatititors' fees for both performing
audit and non-audit services. The committee alssidered whether the provision of non-audit sesviog the independent registered public
accounting firm was compatible with maintaining thelitor's independence and concluded that it wagpatible 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 orfpssional authorities within the past few
years respecting one or more independent auditedayut by the independent registered public asting 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,isouts the results of their examinations, theitieatéons of the internal controls, and the
overall quality of the Trust's financial reportirig.fiscal 2011, 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, 20ititloeed in the Trust's Annual Report on Form 1@Kthe year ended September 30, 2011
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 (as defineceh@rare employees at will—none of these officergehemployment agreements
with us;
. there are no severance or similar arrangementsufonamed executive officers, other than the acatdd vesting of restricted

share awards upon the occurrence of specified sasntlescribed herein;
. there are no excise tax gross ups or similar aenaegts for our executive officers;

. the restricted shares awarded to our named execofficers generally vest five years after the gdate on a "cliff-vesting"
basis—the shares do not vest incrementally on geplhyaor annual basis;

. the compensation we pay our named executive offisegenerally related (though not formulaicalbgdtito) to our financial
performance and to a subjective evaluation of tliészidual performance of a named executive officer;

. an amendment to our advisory agreement becamdieffdanuary 1, 2012, pursuant to which a floor egiting was established
on the fees paid to our advisor and the advisdrmwillonger receive any portion of origination fédesloans we originate; and

. though we do not have a formal policy requiringiaimum level of ownership of our shares by our exee officers and trustee
these insiders beneficially own in the aggregama@dmately 5.64 million shares or 40.1% of ourstahding shares and during
the past eight fiscal years, only an aggregate&F(shares have been sold by two insiders.

General

This compensation discussion and analysssribes our compensation objectives and policdesalied to our chief executive officer, chief
financial officer and our three other most highbnpensated officers (collectively, the "named ekigewofficers") in fiscal 2011. This
discussion and analysis focuses on the informationiained in the compensation tables that follow discussion and analysis. We also describe
compensation actions taken historically to the mixiteenhances an understanding of our executivepemsation disclosure. Generally, our
compensation committee oversees our compensatigngm, recommends the compensation of executiveeo$femployed by us on a full-time
basis to our board of trustees for its approvad, @ur audit committee reviews the appropriatenésisenallocation to us under a shared services
agreement of the compensation of executive offiedrs perform services for us on a part time basigther element of our compensation
program is the fee paid by us to our advisor, REMAhagement Corp., pursuant to the advisory agregraed the related payment by our adv
of compensation to certain of our 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 asedfdey A. Gould, our president and chief executiicer, Mitchell Gould, our
executive vice
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president and George Zweier, our vice presidentcéunef financial officer. These named executiveoaffs are primarily involved
in activities related to our basic lending businéssluding loan originations, loan underwritingieddiligence activities, loan
portfolio management, loan workout and enforcemamd, financial reporting;

. executive officers who devote their time to us grag-time basis, whose basic annual compensatiase(salary, bonus, if any,
and perquisites) is allocated to us under a stegpdces agreement based upon the estimated tichedesotes to us and to the
other entities which are parties to the sharedices\agreement. These executive officers perfomvicss to us related primarily
to legal, accounting and tax matters, corporategwnce, Securities and Exchange Commission andYWekvStock Exchange
reporting and other regulatory matters, and congitift our executives and employees in areas inaglloan originations, loan
workouts, litigation (including foreclosure actiQrend 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 quad-time basis, who receive compensation fromaalwisor, but do not receive
basic annual compensation from us and whose basitadcompensation is not allocated to us undestilaeed services
agreement. We pay a fee to our advisor for theiges\it performs for us pursuant to the advisomeagent. None of our named
executive officers fit into this category in fis@011. Jeffrey A. Gould, David W. Kalish and Mark lHundy, named executive
officers, receive compensation from our advisore $krvices which the advisor performs for us ineJunong other services,
arranging and negotiating credit lines and mortdagencing for us and our joint ventures, interfagivith our lenders,
participating in our loan analysis and approvalki¢l includes its executives serving on our loamicattee), providing
investment advice, workout and litigation stratégeluding foreclosure actions and borrower bankeigs), long-term planning
and consulting with our executives and employeasany other aspects of our business, as requiretthehamed executive
officers who receive compensation from the advideffrey A. Gould is the only one who receives dilompensation from us.
The basic annual compensation of David W. Kalisth lsiark H. Lundy, both of whom receive compensafimm our advisor, is
allocated to us under the shared services agreement

Say-on-Pay

In reviewing our compensation philosophy @nactices and in approving base salaries fondale2012 and bonuses paid for services
rendered in fiscal 2011, the compensation commitiee aware of the results of our March 2011 "saypayl' vote in which approximately 96%
of the shares voted on such proposal voted to &ppror executive compensation practices, and viesuet results as generally supportive of
our compensation philosophy, practices and detextioins.

Objectives of our Executive Compensation Program

The objective of our compensation prograith wespect to executive officers who devote tfigirtime to our affairs is to ensure that the
total compensation paid to such officers is fadmpetitive and aligns such officers interests wlithse of our shareholders The compensation
committee believes that relying on this principld wermit us to retain and motivate our executdficers. With respect to senior executive
officers whose compensation is allocated to us utiteshared services agreement, it is our objethigt each of these executive officers
receives compensation which is reasonable forehdces they perform on our behalf. In additiore tompensation committee must be satisfied
that those executives who devote their time torua part-time basis provide us with sufficient tiemel attention to fully meet our needs and to
fully perform their duties on our behalf. The compation committee believes that our part-time etteewfficers are not distracted by their
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activities on behalf of affiliated entities and fmemance of activities on behalf of affiliated digs does not adversely affect their ability to
perform their duties on our behalf.

Our compensation committee believes thilizing part-time executive officers pursuant te tthared services agreement and the advisory
agreement enables us to benefit from access tahangkrvices of, a group of senior executives wiperience and knowledge in real estate
lending, real estate management, finance, banléggl, accounting and tax matters that an orgapizatur size could not otherwise afford.

Compensation Setting Process
Full-time Executive Officers

To establish compensation for our executifieers for fiscal 2011, 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 theircei@e officers to assist us in providing a faidaxompetitive compensation package to our
full-time executive officers. Although there aremyacompanies engaged in real estate lending, trereew 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 notigeinformation which is directly applicable to. #sccordingly, and since we have only nine
full-time employees, we determine compensatiorofarfull-time employees, including our executivéiadrs, on a case-by-case basis and our
compensation decisions are subjective. We haveortdte used specific performance targets thoughainticipated that performance goals will
be established in connection with the grant ofguenfance based awards to our senior executives:BRE Realty Trust 2012 Incentive Plan
(Proposal 2)—Performance Based Awards."

For our full-time executive officers, othtban the president and chief executive officeg,rlcommendations of our president and chief
executive officer plays a significant role in thengpensation-setting process, since the presidehtlzief executive officer is aware of each
executive officer's duties and responsibilities anchost qualified to assess the level of eacltef performance in carrying out his duties and
responsibilities. The president and chief executifficer, prior to making recommendations to thenpensation committee concerning each
executive officer's compensation, consults withadhairman of our board of trustees and other semiecutive officers. During this process, they
consider our overall performance for the precedimge fiscal years (and in particular, the precgdiscal year), including, without limitation,
our revenues and results from operations, manageshéme loan portfolio and real estate owned anckecessionary periods, as were
experienced in recent years, dealing with resahuibnon-performing loans and the acquisition aisgakition of properties acquired in
foreclosure and workouts. Since executive offiderge different responsibilities, no performancéecia is given more weight than any other. In
considering base compensation, the president aefletecutive officer, chairman of the board anldeotsenior executive officers assesses an
individual's performance, which assessment is kighbjective. After this process, the president emdf executive officer proposes to the
compensation committee with respect to each falktexecutive officer, a base salary for the neatya cash bonus applicable to the preceding
fiscal year (which is paid in the following fiscgbar), and the number of shares of restricted stmbtle awarded to each individual executive
officer. At its annual compensation committee nagtthe compensation committee reviews these re@rdations. The compensation
committee has discretion to accept, reject or nyaithié recommendations. The final decision by thepensation committee on compensation
matters related to executive officers, other thith vespect to the president and chief executiViearf is reported to the board of trustees, wt
except as may be otherwise appropriate under a@iydidaw, can approve or modify the action of tammittee.
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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 chairnfahe@committee meets with the president
chief executive officer to discuss and review bisitcompensation, including the compensation heives from our advisor and from the other
parties to the shared services agreement. The amafien committee then determines annual base awapien, and bonus, if any, for the
president and chief executive officer and repdsgtsieterminations to the board of trustees. Thebmurof shares of restricted stock to be awa
to the president and chief executive officer issidered and determined by the committee annudllheasame 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 whichipgrates 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 thitieswtwhich are parties to the shared services
agreement. The annual base compensation, borargy,ipension contribution, and perquisites of ¢emé our part-time executive officers is
allocated to us and other parties to the sharadcesragreement, pursuant to the shared servicesrmgnt. Our audit committee reviews the
allocations made under the shared services agreemdatermine that the allocations have been nradecordance with the terms of the shared
services agreement.

The compensation committee is appriseth@icbompensation paid to our advisor. Since the emsgtion we pay the advisor is pursuant to
an agreement approved by our board of trusteegaimpensation committee does not approve such awsafpien. In addition, our compensation
committee is apprised of the compensation paiduryadvisor and other affiliates to each of our {isne executive officers.

Components of Executive Compensation

The principal elements of our compensagimygram for executive officers in 2011 were:

. base salary;

. commissions, which is only provided to ftillre 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 equity based compensation in the formesfricted stock; and

. special benefits and perquisites.

In determining 2011 compensation, the campgon committee did not have a specific allocatjoal between cash and equity-based
compensation.

Base Salary

FultTime Executive Officers

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 diyett generally targeted to be competitive
with the salaries paid to executives performingssaiitially similar functions at other REITs withrearket
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capitalization similar to ours. Any increase ind®aalary is determined on a case by case basist ased upon a structured formula and is
based upon, among other considerations (i) ouop®gnce in the preceding fiscal yead., revenues, net income or loss, cash distributibéns,
any, paid to shareholders and share price perfar@)a(ii) such executive's current base salary,ginounts paid by peer group companies for
executive's performing substantially similar funas, (iv) years of service, (v) current job respbitises, (vi) the individual's performance, and
(vii) the recommendation of the president and chiefcutive officer and other senior executive eiffic

ParTime Executive Officers

In setting the annual base salary for tlefBeers, the chairman of the board considers grily the executive's responsibilities to all pasti
to the shared services agreement, the executiggisrmance, years of service, current annual balseysand the performance of the companies
which participate in the shared services agreenmidma.annual base salary is allocated to the entitieich are parties to the shared services
agreement, including us, based on the estimatezldewoted to each of the entities.

Commissions

We provide the opportunity for full-timeeputive officers involved primarily in loan origiti@n activities to earn a commission on each
loan we originate. The commission is provided tdiwabe our loan origination group. The commissiwhjch is currently an aggregate of 12-
basis points of the loans originated, is dividedagiour full-time executive officers and employeegaged primarily in loan origination
activities. Fifty percent of the commission is patdhe time the loan is originated and the balas@aid at loan payoff. Mitchell Gould is our
only named executive officer who engages primanilipan origination activities.

Bonus

We provide the opportunity for our full-ttnexecutive officers and other full-time employ&esarn an annual cash bonus. We provide this
opportunity both to reward our officers and empleyéor past performance and to motivate and reésdemted people. We recognize that annual
bonuses are almost universally provided by otherganies with which we might compete for talent. Aaincash bonuses for our executive
officers (including the three named executive @fficwho devote substantially all of their busintés® to our affairs) are determined on a case-
by-case basis and are determined subjectivelyeterchining annual cash bonuses, consideratiorvéngb both an executive's performance and
to our overall performance in the applicable fisgshr. Once our compensation committee has appitweeannual bonus to be paid to each
executive officer, the compensation committee prissi's recommendations to the board of trusteeth&r approval. Based on our present
structure and the small number of full-time exegaifficers, our compensation committee has naetdished formulas or performance goals to
determine cash bonuses for our executive officers.

Long-term Equity Awards

We provide the opportunity for our execatifficers to receive long-term equity incentiveaagls. Our long-term equity incentive
compensation program is designed to recognize nesdpiities, reward performance, motivate futurefpamance, align the interests of our
executive officers with our shareholders' and retair executive officers. The compensation commiteviews annually management's
recommendations for lonigrm equity awards for all our officers, trustead @mployees and makes recommendations to our bbémastees fc
the grant of equity awards. In determining the lb@gn equity compensation component, the compemsatmmittee considers the
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factors it considers relevant, including our perfance and individual performance. Existing owngrsdévels are 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.
For approximately the past eight years, we havedaaonly restricted stock. The compensation cotesnibelieves restricted stock awards are
more effective in achieving our compensation oljest as restricted stock has a greater retenrev In addition, because fewer shares are
normally awarded, it is potentially less dilutixecutive officers realize value upon the vestifithe restricted stock, with the value potentially
increasing if our stock performance increases.

All the outstanding restricted stock awagsdsvide for a five-year "cliff* vesting. The commsation committee believes that restricted stock
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 véuatset that should be awarded judiciously. Fat tdason, it has been our policy that the
aggregate restricted stock awards granted eachiyear executive officers, employees, trusteesamasultants should not exceed
approximately 1% of our issued and outstanding comehares. See BRT Realty Trust 2012 Incentive fHamposal 2)—Performance Based
Awards" for information about the performance baagedrds we may grant.

We do not have a formal policy on timingigg compensation grants in connection with theask of material non-public information.
Generally, equity awards are granted in Januasaoh year. In January 2012, we awarded 136,65@sbérestricted stock (including an
aggregate of 21,700 shares awarded to hon-managémsees and an aggregate of 41,000 shares twaoued executive officers). The
aggregate restricted stock authorized for awardssbyn such date represents approximately 0.988araksued and outstanding shares.

Executive Benefits and Perquisites

We provide our executive officers and ompéoyees with a competitive benefits and perqusgitegram. We review our executive benefits
and perquisites program periodically to ensureritains reasonable and supportable to our sharebokee 2011, the executive benefits and
perquisites we provided to executive officers acted for a small percentage of the compensatiowigied 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 full-time empdag, consisted of automobile allowances (inclugiagments for automobile maintenance and
repairs), the payment of certain educational expeasd the payment of premiums for additional diisainsurance and/or long-term care
insurance. The cost of the executive benefits amdussites provided to our part-time executiveasfs, which benefits are similar to those
provided to our full-time executive officers, wdbaated among us and other entities pursuantdaltared services agreement.

Employment and Severance Agreements; Post-Employment Benefits; Change of Control

None of our officers or employees has emplent or severance agreements with us. They amgillaemployees who serve at the pleasure
of our board of trustees and management, respéctive

We do not provide for any post-employmesndfits to our officers or employees other thanabeelerated vesting of our restricted stock
awards. Generally, in the event of death, disaftflite ., the inability to engage in gainful activity dteea life threatening or long lasting mental
or physical impairment) or a change of control,fsperson’s shares of restricted stock vest fullfj&t to the specific terms and conditions of
the applicable plan and award agreement, a changentrol is generally deemed to occur if (i) argrgon, with specified exceptions, becomes
the "beneficial owner" of securities representifg@or more of the combined voting power of our tbetstanding securities, (ii) the complet
of a business combination or sale of all or sultithy all of our assets or (iii) there is a charigghe composition of a majority of our board of
trustees, other than changes approved by incunthesté¢es.
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We provide for accelerated vesting upohange in control (on a single trigger basis) beeadspending on the structure of the transaction,
continuing such awards may unnecessarily compliazgietentially beneficial transaction. Among ottiengs, it may not be possible to replace
these awards with comparable awards of the acguaempany's stock and it would not be fair to owaeitives to lose the benefit of these
awards. In addition, the acceleration of vestingral the interests of executives in a potentiahgean control transaction with those of our
shareholders, by motivating them to work towardsdbmpletion of the transaction.

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CafdE986, as amended, imposes a limitation on #didtibility of certain compensation in
excess of $1 million earned by each of the chietcetive officer and the four other most highly cangated officers of publicly held compan
In 2011, all compensation paid to our full-time extves is deductible by us. The compensation cdtampenerally intends to preserve the
deductibility of compensation payments and benddithe extent reasonably practicable but has dapi@d a formal policy that requires all such
compensation to be fully deductible.

Analysis
Base Salary and Bonus

FullTime Executive Officers

In accordance with the compensation seftingess described above, base salary and casbdsoftwn 2011 were approved as follows for
the named executive officers compensated diregtlysh

Per centage
2011 2010 2011 2010 Increase
Base Base Bonus Bonus of Salary and
Salary ($) Salary($) ($)(1) $)(2) Bonus Combined
Jeffrey A. Goulc 458,41¢ 437,83! 30,00C 17,00( 7.4
President and Chief Executive
Officer
Mitchell Gould 339,35(3) 258,04(3) 27,50 13,00( 35.2
Executive Vice Presidel
George Zweie 201,58t 192,54 16,50C 14,00( 5.€

Vice President and Chief
Financial Officer

(1) Represents the bonus applicable to 2011 which wikip 2012.
(2) Represents the bonus applicable to 2010 which wiakip 2011.

3) Includes commissions of $69,818 in 2011 and $11i62®10 earned on loan originatiol

In setting Jeffrey A. Gould's base salanyfiscal 2011, the compensation committee too® atdcount our improving financial performance
in fiscal 2010 and that such base salary was gupyaximately 5% more than his base salary for fi2687. For his 2011 bonus, the
compensation committee considered both his resolutf the problems which we encountered as a reétiie credit and real estate crisis and
his activities in returning us to profitability. €hincrease in Mitchell Gould's base salary is pritpattributable to the 501% increase in
commissions from fiscal 2010, which in turn incre@dslue to significantly greater loan originatiomivaty in fiscal 2011. His 2011 bonus was
based both on his performance and our return tiitabdity. George Zweier's base salary and borardifcal 2011 were increased in recognition
of his individual performance and our improved fingl performance.
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The base salary and bonus of Jeffrey A.lGGawur president and chief executive officer, 012 is 33% more than the compensation of
Mitchell Gould, our executive vice president, ardd% more than the compensation of George Zweiercloief financial officer. We have not
adopted a policy with regard to the relationshig@ipensation among named executive officers aramployees. The compensation
committee was aware of the differential in compé&nsaamong these executive officers and conclutatthe differential was appropriate
because, among other things, both Mitchell Goultl @eorge Zweier have responsibilities primarilyatetl to a specific activity, whereas
Jeffrey A. Gould's responsibilities cover all owrsiness activities including, among other thinganl originations and underwriting, negotiating
joint venture agreements, loan enforcement, prgsates, capital raising and investor relatic

ParTime Executive Officers

Mark H. Lundy serves as our senior vicesfglent and general counsel. He is responsibleefyalimatters 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 tuternal 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 aptkrahd press releases. The compensation commiétesmined that based on the value of
such person's services on our behalf, the compensatMessrs. Lundy and Kalish, which is allocatedis, was reasonable.

Long-term Equity Awards

We believe that our long-term equity congagion program, using restricted stock awards fintiryear 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 policyams to limit dilution and compensation costs. dnuary 2012 and 2011 we issued 136,65C
138,150 restricted share awards, respectivelyessmting approximately 0.98% and 0.99% of our antlihg shares, respectively. In the past
five years, we have awarded an average of 117 B&@s each year, representing an average of 0.8L%npum of our outstanding shares.

Our compensation committee has commenaegrcess for establishing performance goals fgtant of performance based awards to
senior executives, including our president andfanecutive officer. We anticipate that performabesed awards will be granted in 2012, 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 minimerod with respect to which
performance goals are to be measured is one y&aoub compensation committee intends to establistinimum performance cycle of ranging
from three to seven years. The maximum number afeshwith respect to which any participant may taatgd performance based awards in
calendar year is 60,000 shares.

Advisor Fees

We and our advisor, REIT Management Came,parties to an amended and restated advisoegmgnt dated as of January 1, 2007 (the
"Prior Advisory Agreement") pursuant to which oalvasor performs the services described under "BxeeCompensation—Compensation
Discussion and Analysis—General” and for which w&lghe advisor, through December 31, 2011, anarfea of 0.6% of our invested assets
and our borrowers paid our advisor a fee, uponifind loan
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commitment, of 0.5% of the total commitment amo@nir advisor in turn compensated our executiveceffi. See "Certain Relationships and
Related Transactions." Fredric H. Gould, chairmBour board, is the sole shareholder of our advisbe Prior Advisory Agreement, which w
to terminate on December 31, 2010, was extended fime-to-time until December 31, 2011.

In fiscal 2011, our Special Committee, coisgd solely of independent trustees, was formeadv@w our management structure and the
Prior Advisory Agreement. This committee, which rakgven times in fiscal 2011, selected and retaindependent counsel and The Delves
Group, an independent compensation consultanhtithnhot previously performed services on our ora@frour affiliates behalf. The Delves
Group reviewed and analyzed our management's amalythree different management structures inclgdhe current structure. The Delves
Group concluded that the assumptions and methodslaged by management in its analysis were somdguatified and that the fees paid
pursuant to the Prior Advisory Agreement for fiseBD7 through 2010 were within the range of contipetipractices presented in its report.

The Special Committee concluded that bagxeah the report of The Delves Group and such cotagei# analysis of our business and
personnel, our management structure was prefetaloher available structures, and that it wouldrbeur shareholders' best interest to
negotiate amendments to the Prior Advisory Agredrtigramong other things, cap the fees payableit@dvisor, decrease compensation
payable for non-performing loans and allow, in shert-term, for a further review of the impact anaf changes to the Prior Advisory
Agreement. In furtherance thereof, the Special Catamnegotiated amendments, which became effedtaeary 1, 2012 to the Prior Advisory
Agreement (as so amended by such amendments, #ve Advisory Agreement"). Pursuant to the New Adwsagreement, (i) the stated
termination date of such agreement was extendeéldJune 30, 2014, (ii) the minimum and maximum fpagable in a fiscal year to our advisor
were set at $750,000 and $4 million, respectiv@ljpject to adjustment for any fiscal year of lésmttwelve months, and (iii) we are to pay our
advisor the following annual fees, which are tqb& on a quarterly basis:

. 1.0% of the average principal amount of earningiéopa

. 0.35% of the average amount of the fair marketevalunon-earning loans;

. 0.45% of the average book value of all real eqtedperties, excluding depreciation ("BVRE");
. 0. 25% of the average amount of the fair markatevaif marketable securities;

. 0.15% of the average amount of cash and cash dqutsa

The New Advisory Agreement reflect thatertain cases, we may own real estate assetsafdaois with another person or entity (a "co-
venturer") pursuant to a joint venture, participator other form of joint ownership arrangementcéwlingly, with respect to real estate assets
held by us and a co-venturer, the New Advisory &grent provides for the payment of the followingstee

. for real estate assets that we manage: (0.45% peyaentage interest in the venture x BVRE) + (0X4vestor's percentage
interest in the venture x BVRE); and

. for real estate assets we do not manage: (0.456 pevcentage interest in the venture x BVRE).
With respect to loans held by us and aeatwrer, the New Advisory Agreement provides fa payment of the following fees:

. for earning loans held by a venture we manage%1x0ur percentage interest in the venture x tlegsge amount of the
loan) + (0.4% x our co-venturer's percentage istdrethe venture x the average amount of suchjoan
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. for non-earning loans held by a venture we mangld5 x the average amount of such loan x our péage interest in the
venture) + (0.35% x our co-venturer's percentatgrast in the venture x the average amount of kat);

. for earning loans held by ventures we do not man@dge x our percentage interest in the ventureexalverage amount of such
loans); and

. for non-earning loans held by ventures we do naiaga: (0.35% X our percentage interest in the ventuhe average amount of
such loans).

Since the fee paid by us to the advisoreurige advisory agreement is based on an agreemnéctt 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)eve 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.

Sock Ownership Policy

We do not have any policy regarding ownigrsbquirements for officers or trustees. In vielihe fact that our executive officers and
trustees beneficially own in the aggregate mora #G% of our common shares and that only two ofi snsiders sold an aggregate of 7,800
shares during the past eight fiscal years, we ddeleve there is a need to adopt a policy regardivnership of our shares by executive offi
and trustees since their 40% ownership intereghsiliheir interest with the interests of our shaleérs.

Perquisites

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

Post-Employment Benefits Program

The following table sets forth the valuagbd on the closing price of our stock on Septer@®e2011 of $6.22 per share) and the numb
shares subject to of restricted stock awards helolio named executive officers that would vest ugeath, disability or a change in control a:
September 30, 2011:

Number of Sharesof Unvested Value of Outstanding Shar es of
Restricted Stock Held as of Unvested Restricted Stock at

Name September 30, 2011 September 30, 2011 ($)

Jeffrey A. Goulc 32,55( 202,46
George Zweie 16,10( 100,14:
Mitchell Gould 31,75( 197,48
David W. Kalish 32,50( 202,46:
Mark H. Lundy 32,50( 202,46
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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 fiscal years indicated for our named executifieers:

Stock All Other
Salary Bonus Awards Compensation Total
Name and Principal Position Y ear [N [OIE]E)] (94 9B %
Jeffrey A. Goulc 2011 458,41t 30,00 70,29¢ 326,43((6) 885,14
President and Chief
Executive Officel 201C 437,83! 17,00 35,52( 224,76: 715,11
200¢ 441,63 13,20C 32,40( 207,47: 694,70
George Zweier 2011 201,58 16,50C  30,28: 38,68:7) 287,04¢
Vice President and Chief
Financial 201C 192,54! 14,00C 18,64¢ 39,90¢ 265,10:
Officer 200¢ 186,40 11,30C 17,01( 50,70¢ 265,42:
Mitchell Gould 2011 339,35¢ 27,50 70,29¢ 47,2948) 484,44
Executive Vice Presidel 201C 258,04t 13,00C 35,52( 46,57 353,14(
200¢ 236,88t 12,000 32,40( 66,57¢ 347,86«
David W. Kalish, 2011 153,30 — 70,29¢ 170,4749) 394,08(
Senior Vice President,
Finance 201C 148,01 —  35,52( 77,65k 261,18
200¢ 176,69! —  32,40( 117,45¢ 326,55:
Mark H. Lundy, 2011 199,08t —  70,29¢ 239,27%10) 508,66:
Senior Vice Presidet 201C 163,14 —  35,52( 107,70: 306,36:
200¢  180,81( — 32,40 148,91} 362,12!

) The salary and bonus for each of Jeffrey A. GoGlelorge Zweier and Mitchell Gould was paid diretiyyus. The salary
of Mitchell Gould includes commissions of $69,8%&.1,612 and $5,655 in 2011, 2010 and 2009, respdytbased 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@arppensation Table. See "Certain RelationshipsRatdted
Transactions" for a discussion of additional congagion paid to Jeffrey A. Gould, David W. Kalishdadark H. Lundy b
entities owned by Fredric H. Gould, the chairmaowf board.

(2)  The annual base salaries in calendar 2012 for efadéffrey A. Gould, George Zweier and Mitchell Gibare $475,000,
$215,650 and $302,500, respectively.

(3)  The table sets forth the year in which the bonus @aned, not the year it was paid. The bonusGdi 22010 and 2009
reflects our performance and the performance ohanned executive officers for such years and wakip£2012, 2011
and 2010, respectively.

(4) Represents the aggregate grant date fair value wiohjin accordance with FASB ASC 718. Excludes ®yE3tricted
shares awarded to each of the named executiverdfiother than George Zweier who was awarded 4Bates) in
January 2012.

(5) We maintain a tax qualified defined contributioamfor all of our officers and employees, and @giwhich are parties
with us to a shared services agreement (includingldinvestors 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 agreemeég armual contribution
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(6)

@)

®)

9)

(10)

to its plan for each of its officers and employesgial to 15% of such person's annual earningsprmtceed $36,750 for
any person in each of fiscal 2011, 2010 and 2009.

Includes $276,088 paid to him by REIT ManagemenpCaur contribution of $36,750 paid for his benhtf our defined
contribution plan and perquisites totaling $13,5&2xhich $6,828 represents an automobile allowa$de337 represents
premium paid for additional disability insurancel&$®,427 represents a premium paid for long-terra oesurance.

Includes our contribution of $33,282 paid for henbkfit to our defined contribution plan and a $5,40tomobile
allowance.

Includes our contribution of $36,750 paid for henbfit to our defined contribution plan and a $22,5utomobile
allowance.

Includes $154,525 paid to him by REIT ManagemenmpCur contribution of $12,006 paid for his behtf the Gould
Investors L.P. defined contribution plan, and pesiges of $3,948. The amounts reflected as cortioba to the defined
contribution plan and as perquisites are alloctdads pursuant to the shared services agreement.

Includes $204,775 paid to him by REIT ManagemempCecontributions of $16,008 paid for his benddithie Gould
Investors L.P. defined contribution plan, and péiges of $18,492, of which $1,102, $704, $9,87d@ 6,809 represents
amounts incurred by Gould Investors L.P. for addisil disability insurance, long-term care insuraraceeducation benefit
and an automobile allowance, respectively. The ansoreflected as contributions to the defined dbation plan and as
perquisites are allocated to us pursuant to theedrservices agreeme

Grant of Plan-Based Awards

The following table discloses the grantplain-based awards during fiscal 2011 to our naexedutive officers:

All Other Stock Awards: Grant Date
Number of Shares of Stocks Fair Value of
Name Grant Date or Units (#)(1) Stock Awards ($)
Jeffrey A. Goulc 1/15/11 9,75( 70,29¢
George Zweie 1/15/11 4,20( 30,28:
Mitchell Gould 1/15/11 9,75( 70,29¢
David W. Kalish 1/15/11 9,75( 70,29¢
Mark H. Lundy 1/15/11 9,75( 70,29¢

Q) Represents the grant in 2011 of restricted shahéshvgenerally vest in 201
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Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstagdéquity awards at September 30, 2011 for our deerecutive officers:

Option Awards Stock Awards
Market
Value of
Number of Sharesor
Number of Number of Sharesor Units of
Securities Securities Units of Stock
Underlying Underlying Option Stock that That
Unexercised Unexercised Exercise Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexer cisable $ Date # %
Jeffrey A. Goulc — — — — 32,55((1) 202,46:
George Zweie 5,00((4) — 8.65(4) 12/9/11 16,10((2) 100,14:
Mitchell Gould — — — — 31,75((3) 197,48
David W. Kalish — — — — 32,55((1) 202,46:
Mark H. Lundy — — — — 32,55((1) 202,46:

) On January 31, 2007, January 31, 2008, Febru&9@9, January 29, 2010 and January 15, 2011, welad/2,800,
4,000, 8,000, 8,000 and 9,750 restricted sharspentively. Each share vests five years after thatglate.

(2)  OnJanuary 31, 2007, January 31, 2008, Febru#&9Q@8, January 29, 2010 and January 15, 2011, wedad/d,500,
2,000, 4,200, 4,200 and 4,200 restricted sharspeotively. Each share vests five years after thatglate.

(3) OnJanuary 31, 2007, January 31, 2008, Febru#&9Q@8, January 29, 2010 and January 15, 2011, wedad:2,500,
3,500, 8,000, 8,000 and 9,750 restricted sharspeotively. Each share vests five years after thatglate.

4) As of October 30, 2009, the option exercise prigese reduced from $10.45 to $8.63. The reducticagerpursuant to the
anti-dilution provisions of the applicable stocktiiop plan, is due to the issuance of our commomezhan October 30,
2009 in connection with our payment of a speciaiddind. These options expired unexercis

Option Exercises and Stock Vested

The following table discloses options eisd and stock vested during fiscal 2011 for oumead executive officers.

Option Awards Stock Awards
Value Value
Number of Realized Number of Realized
Shares Acquired On Shares Acquired on
on Exercise Exercise on Vesting Vesting
Name # %) # %)
Jeffrey A. Goulc — — 2,80C 19,48¢
George Zweie — — 1,00(¢ 6,96(
Mitchell Gould — — 2,50C 17,40(
David W. Kalish — — 2,80C 19,48t
Mark H. Lundy — — 2,80( 19,48¢
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COMPENSATION COMMITTEE REPORT

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 19.7% 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 the Vice Chairman of the Ba#rDirectors of One Liberty Properties, Inc., amdgdent of the managing general partner of
Gould Investors L.P. He is also an executive offeREIT Management Corp. and of Majestic Prop@étgnagement Corp. In addition, David
W. Kalish, Simeon Brinberg, Mark H. Lundy and IdrResenzweig, each of whom is an executive offafesur company, are executive officers
of One Liberty Properties, Inc. and of the corperatanaging general partner of Gould Investors Mé&ssrs. Kalish and Lundy are also officers
of Majestic Property Management Corp.

Related Party Transactions

We and certain related entities, includ@wguld Investors L.P., One Liberty Properties, IIMajestic Property Management Corp. and REIT
Management Corp., occupy common office space aacrestertain services and personnel in commonstalfi2011, we reimbursed Gould
Investors L.P. $847,000 for common general and adinative expenses, including rent, telecommuiocaservices, computer services,
bookkeeping, secretarial and other clerical sesvared legal and accounting services. The reimbweseamount includes $87,000 contribute:
the annual rent of $473,000 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 igeentities are located, and an aggregate of $882l®cated 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 $122,556 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 25.7% 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 $61,000ch is a competitive rent for comparable offggace in the area in which the building is
located.

Pursuant to the Prior Advisory Agreemertiveen us and REIT Management Corp., a company yHoathed by Fredric H. Gould, we pz
in fiscal 2011, fees to REIT Management of $916,800 our borrowers paid fees to REIT Managemef760,000. See "Executive
Compensation—Compensation Disclosure and Analysdigsbr Fees." Fredric H. Gould and Matthew J. Gaurlke executive officers of REIT
Management Corp. The total compensation they esadived from REIT
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Management Corp. in fiscal 2011 is $151,428 andL¥8BB, respectively. The compensation receivedsaaf 2011 by Jeffrey A. Gould, David
W. Kalish and Mark H. Lundy from REIT Managementr@.ds set forth in the Summary Compensation Tabl&the notes thereto. Simeon
Brinberg and Israel Rosenzweig, also executiveef of ours, received compensation from REIT Manaent in fiscal 2011 of $27,750 and
$103,325, respectively.

Majestic Property Management Corp., whgkwholly-owned by Fredric H. Gould, provides readgerty management services and
construction supervisory fees, real estate brolenagrtgage brokerage and construction supervesovices for affiliated entities, as well as
companies that are non-affiliated entities. Indls2011, we paid Majestic Property Management Clegs totaling $64,085, representing, in the
aggregate, less than 1.2% of the fiscal 2011 rex®néiMajestic Property Management Corp. In addlitio fiscal 2011, two unconsolidated jo
ventures, in which we owned a 50% joint ventureriast, paid Majestic Property Management Corpmfanagement services and brokerage
commissions, a total $18,768, representing less @6 of the fiscal 2011 revenues of Majestic BrgpManagement Corp. Fredric H. Gould
did not receive compensation from Majestic Prop&tanagement Corp. in fiscal 2011, and the followéxgcutive officers received
compensation from Majestic Property Management Qarfiscal 2011 as follows: Simeon Brinberg, $1mJeffrey A. Gould, $111,000;
Matthew J. Gould, $111,000; David W. Kalish, $590®lark H. Lundy, $70,000; and Israel Rosenzwegs,800. None of this compensation is
included in the Summary Compensation Table. Thepregerty management services provided by Majdataperty Management Corp. to us
and our joint ventures include, among other thimgst billing and collection, leasing (includingropliance with regulatory statutes and rules;
i.e., New York City rent control and rent stabiliba rules) and construction supervision of prop@rtprovements, 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 paREIT Management Corp. were paid
pursuant to the advisory agreement. The expensabuesed to Gould Investors L.P. are reimbursedymmt to the shared services agreement.
The fees to Majestic Property Management Corpbased on fees which would have been charged byiliatefl persons for comparable
services. Simeon Brinberg, Fredric H. Gould, Jgffhe Gould, Matthew J. Gould, David W. Kalish, Mark Lundy and Israel Rosenzweig also
receive compensation from other entities whalyred by Fredric H. Gould and parties to the shamdices agreement, none of which provi
services to us or received compensation from tis¢al 2011.

Policies and Procedures

Our code of business conduct and ethicgiges in the "Conflicts of Interest" section that d®oard of trustees is aware of certain
transactions between us and affiliated entitiedpoling the sharing of services pursuant to thesesf 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 affilentéties are at no greater cost or expense to
us then would be incurred if we were to obtain tattgally the same services from unrelated andfiliaaéd entities. The term "affiliated
entities" is defined in the code of business cohduad ethics as all parties to the shared serdggesement 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, except to the extent suoBdrdion is effectuated pursuant to an agreementqursly approved by such committee, either
approves/ratifies
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or disapproves the transactions. If a transacttates to a member of our audit committee, such lpeemioes not participate in the audit

committee's deliberations. Our audit committee ulises related party transactions with our boatdustees on at least an annual basis.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires our executivearffidrustees and persons who beneficially
more than 10% of our common shares to file Inlaports of Ownership and Reports of Changes in @shiewith the Securities and Exchal
Commission and the New York Stock Exchange. Exeeudificers, trustees and greater than 10% beaéfievners are required by the rules and
regulations promulgated pursuant to the Securiiehange Act of 1934, as amended, to furnish us edpies of all Section 16(a) forms they
file.

Based solely on our review of copies oftheeports filed with the SEC, we believe that noheur trustees, executive officers and greater
than 10% beneficial owners have failed to file dimeely basis reports required by Section 16(a)rdpfiscal 2011.

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 atireiter should properly come before the meeting pgrsons named in the proxy card will vote
the common shares represented by it in accordarthdheir 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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Annex A

BRT REALTY TRUST
2012 INCENTIVE PLAN

SECTION 1
EFFECTIVE DATE AND PURPOSE

1.1 Effective Date. This Plan shall become effective upon apprbyahe holders of a majority of the outstandingr®baat a duly
authorized meeting of the Trust's shareholders.

1.2 Purposeof thePlan. The Plan is designed to motivate, retain atrd@temployees, officers and Trustees of expeeiemd ability
and to further the financial success of the Trysaligning the interests of Participants througé ¢lvnership of Shares with the interests of the
Trust's shareholders.

SECTION 2
DEFINITIONS

The following terms shall have the follogimeanings (whether used in the singular or plunalgss a different meaning is plainly required
by the context:

"1934 Act " means the Securities Exchange Act of 1934, andete Reference to a specific section of the 1984oAa regulation
thereunder shall include any regulation promulgateder such section, and any comparable providiemy future legislation or regulation
amending, supplementing or superseding such seaticggulation.

"Award " means, individually or collectively, a grant undlee Plan of Nonqualified Stock Options, Incent8teck Options, Restricted
Stock, Restricted Stock Units and Performance Shesards.

"Award Agreement " means either (1) the written agreement settimtpfthe terms and provisions applicable to each wivgganted under
the Plan or (2) a statement (including an elecraopmmunication) issued by the Trust to a Partidigkescribing the terms and provisions of
such Award.

"Board " or " Board of Trustees " means the Board of Trustees of the Trust.
"Code " means the Internal Revenue Code of 1986, as amdeindm time to time, and the regulations thereaunde
"Committee " means the Compensation Committee of the BoatHeocommittee of the Board appointed to adminigterPlan.

"Disability" or "Disabled" means the inability to engage in any substantimfgbactivity by reason of any medically deterntateaphysical
or mental impairment which can be expected to tésuleath or which has lasted or can be expectéabt for a continuous period of not less
than 12 months.

"Exercise Price " means the price at which a Share may be purchasadParticipant pursuant to the exercise of aticp

"Fair Market Value " means, as of any given date, (i) the closingssptece of the Shares on any national securitiebaxge on which the
Shares are listed; (ii) the closing sales pridaeaf Shares are listed on the OTCBB or other ovectiunter market; or (iii) if there is no regular
public trading market for such Shares, the fairketwwvalue of the Shares as determined by the Caeenit

"Grant Date " means, with respect to an Award, the effectivie dlat such Award is granted to a Participant.

"Incentive Stock Option " means an Option to purchase Shares which is nlgsd as an Incentive Stock Option and is interidedeet the
requirements of Section 422 of the Code.

"Nonqualified Sock Option " means an Option to purchase Shares which ismbiaentive Stock Option.
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"Option " means an Incentive Stock Option or a Nonqualifi¢ock Option.
"Participant " means an officer, employee, director or constiltdrthe Trust who has been granted an Award utigePlan.

"Performance-Based Award " means any Restricted Stock Award, Restricted IStdrut, Option or Performance Share Award granted t
Participant that qualifies as "performance basedpmEmsation” under Section 162(m) of the Code.

"Performance Criteria " shall mean any, a combination of, or all of tb#dwing: (i) pre-tax income, (ii) after-tax incomgii) net income
(meaning net income as reflected in the Trustarfamal reports for the applicable period, on anregate, diluted and/or per share basis),
(iv) operating income (including net operating imo®), (v) cash flow, (vi) earnings per share, (kéifurn on equity, (viii) return on invested
capital or assets, (ix) funds available for disttibn, on aggregate, diluted or per share basjafgreciation in the fair market value of the
Shares, (xi) return on investment, (xii) total gaolder return on an absolute or peer comparatsiie,aiii) net earnings growth or growth in
funds from operations ("FFO") as FFO is computeddoordance with standards established by the hatisssociation of Real Estate
Investment Trusts, Inc. ("NAREIT"), (xiv) stock aggiation (meaning an increase in the price orevalithe Shares after the date of grant of an
award and during the applicable period), (xv) edateturn ratios, (xvi) increase in revenues, phie Trust's published ranking against its peer
group of real estate investment trusts based ahgbareholder return (xviii) net earnings, (vikpages (or the absence of changes) in the per
share or aggregate market price of the Sharesabsét growth, (xxi) earnings before any one orenwdithe following items: interest, taxes,
depreciation or amortization for the applicableiperas reflected in the Trust's financial repéotsthe applicable period, and (xxii) total rever
growth (meaning the increase in total revenues #ftedate of grant of an award and during theiegple period, as reflected in the Trust's
financial reports for the applicable period). Parfance Criteria need not be the same with respedit Participants and may be established
separately for the Trust as a whole, or on a parshasis, and may be based on performance comipapedformance by businesses specifie
the Committee, or compared to any prior period.calculations and financial accounting mattersvahe to this Plan shall be determined in
accordance with GAAP, except as otherwise direbtethe Committee.

" Performance Cycle" means one or more periods of time which may beaofing and overlapping durations, as the Commitieg select,
over which the attainment of one or more Performreg@oals will be measured for the purpose of det@ngia Participants right to and the
payment of a Restricted Stock Award, RestricteatiStdnit, Option or Performance Share Award. Eaathqueriod shall not be less then twelve
months.

" Performance Goals' means for a Performance Cycle, the specific gasiblbéished by the Committee for a Performance Clyaked upon
the Performance Criteria.

"Period of Restriction " means the period during which an Award grante@tveder is subject to a substantial risk of fotfieit Such
restrictions may be based on the passage of teedhievement of Performance Goals or the occeerehother events as determined by the
Committee.

"Plan" means the BRT Realty Trust 2012 Incentive Plarset forth in this instrument and as hereafterrai®ad from time to time.

"Restricted Stock " means an Award of Shares, the grant, issuantntren and/or vesting of which is subject to saohditions as are
expressed in the Award Agreement and as contenapiegesin.

"Restricted Sock Unit" or "RSU" means an Award of a right to receive one Sharegthet, issuance, retention and/or vesting of wisch
subject to such conditions as are expressed iAwad Agreement and as contemplated herein.
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"Retirement " means (i) a Trustee who has attained the ag® geérs who resigns or retires from the Board @sdwot stand for relection
to the Board and has served continuously as adeustthe Trust for not less than six consecuteay, and (ii) an officer or employee of the
Trust who has attained the age of 65 years whgmegir retires from the Trust or one of its Sulzsids and has served as an officer and/or
employee of the Trust or one of its Subsidiarigsnfat less than ten consecutive years at the timetioement or resignation, provided that such
Participant has not acted in a manner during thiegef his relationship with the Trust or any tf Subsidiaries which has been harmful to the
business or reputation of the Trust. A determimaéis to whether a "retiree" acted in a manner whahbeen harmful to the business or
reputation of the Trust shall be made by the Cotemitwhose determination shall be conclusive andibg in all respects on the Participant .
the Trust.

"Shares" or "Beneficial Shares" means the shares of beneficial interest, $3.0¥alae, of the Trust.

"Qubsidiary " means (i) a corporation, association or otheirass entity of which 50% or more of the total camell voting power of all
classes of capital stock is owned, directly orriedily, by the Trust or by one or more SubsidiadEthe Trust or by the Trust and one or more
Subsidiaries of the Trust, (ii) any partnershigimited liability company of which 50% or more dfe capital and profit interests is owned,
directly or indirectly, by the Trust or by one opbre Subsidiaries of the Trust or by the Trust amel or more Subsidiaries of the Trust, or (iii)
other entity not described in clauses (i) or (bpae of which 50% or more of the ownership andgbeer, pursuant to a written contract or
agreement, to direct the policies and managemethiediinancial and the other affairs thereof, ammed or controlled by the Trust or by one or
more Subsidiaries of the Trust or by the Trust amel or more Subsidiaries of the Trust.

"Trust" means BRT Realty Trust, a Massachusetts busingsts ¢r any successor thereto.

SECTION 3
ELIGIBILITY

3.1 Participants. Awards may be granted in the discretion of@oenmittee to officers, employees, Trustees andudtargs of the Tru:
and its Subsidiaries.

3.2 Non-Uniformity. Awards granted hereunder need not be uniformnaneligible Participants and may reflect distions based on
title, compensation, responsibility or any othestéa the Committee deems appropriate.

SECTION 4
ADMINISTRATION

4.1 The Committee. The Plan will be administered by the Committebich, to the extent deemed necessary by the Boaltctconsist
of two or more persons who satisfy the requireméorts "non-employee director" under Rule 16b-3npudgated under the 1934 Act and/or the
requirements for an "outside director" under secii62(m) of the Code. The members of the Commétedl be appointed from time to time by,
and shall serve at the pleasure of, the Board w$t€es. In the absence of such appointment, thedlBdd rustees shall serve as the Committee
and shall have all of the responsibilities, dutees] authority of the Committee set forth herein.

4.2 Authority of the Committee.  The Committee shall have the exclusive authaooitadminister and construe the Plan in accordance
with its provisions. The Committee's authority $ivatlude, without limitation, the power to (a) demine persons eligible for Awards,
(b) prescribe the terms and conditions of the Awa(d) construe and interpret the Plan, the Awardbany Award Agreement, (d) adopt rules
for the administration, interpretation and appli@gatof the Plan as are consistent therewith anégggblish, interpret, amend or revoke any such
rules. With respect to any Award that
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is intended to qualify as "performance-based corsgion” within the meaning of section 162(m) of @ade, the Committee shall have no
discretion to increase the amount of compensatiahdtherwise would be due upon attainment of foFaance Goal, although the Committee
may have discretion to deny an Award or to adjastrivard the compensation payable pursuant to arrdyveas the Committee determines in its
sole judgment. The Committee, in its sole discretiad on such terms and conditions as it may pepvithy delegate all or any part of its
authority and powers under the Plan to one or mffieers of the Trust to the extent permitted by .la

4.3 DecisionsBinding. All determinations and decisions made by then@®ittee and any of its delegates pursuant to Sedtid shall b
final, conclusive and binding on all persons, anallisbe given the maximum deference permitted ly la

SECTION 5
SHARES SUBJECT TO THE PLAN

5.1 Number of Shares.  Subject to adjustment as provided in Secti@nthe total number of Shares available for gramten the Plan
shall not exceed 600,000 Shares. The Shares aleditalissuance under the Plan shall be authottizedinissued Shares of the Trust.

5.2 Lapsed Awards. Unless determined otherwise by the Committbéaré&s related to Awards that are forfeited, cardellerminated «
expire unexercised, shall be available for gramteurthe Plan. Shares that are tendered by a Pamicio the Trust in connection with the
exercise of an Award, withheld from issuance inr@mtion with a Participant's payment of tax witlthog liability, or settled in such other
manner so that a portion or all of the Shares ghetlin an Award are not issued to a Participarit sbabe available for grant under the Plan.

5.3 Adjustmentsin Awards and Authorized Shares.  In the event of a stock dividend or stock spiie number of Shares subject to the
Plan, outstanding Awards and the numerical amaosgttforth in Sections 5.1, 6.1, 7.1 and 8.1 shabmatically be adjusted to prevent the
dilution or diminution of such Awards, except tetextent directed otherwise by the Committee. énethent of a merger, reorganization,
consolidation, recapitalization, separation, ligaidn, combination or other similar change in ttracture of the Trust affecting the Shares, the
Committee shall adjust the number and class ofeshahich may be delivered under the Plan, the nanelsss and price of Shares subject to
outstanding Awards, and the numerical limits oft®es 5.1, 6.1, 7.1 and 8.1 in such manner as threriittee shall determine to be advisable or
appropriate to prevent the dilution or diminutidrsach Awards. Any such numerical limitations shmdlsubject to adjustment under this Section
only to the extent such adjustment will not affénet status of any Award intended to qualify as fgranance-based compensation” under
section 162(m) of the Code or the ability to granthe qualification of Incentive Stock Options endhe Plan.

5.4 Restrictionson Transferability. The Committee may impose such restrictionsronfward, Award of Shares or Shares acquired
pursuant to an Award as it deems advisable or gpiate, including, but not limited to, restrictiorsdated to applicable Federal securities laws,
the requirements of any national securities exchamgystem upon which Shares are then listecadett, and any blue sky or state securities
laws.

SECTION 6
STOCK OPTIONS

6.1 Grantof Options. Subject to the terms and provisions of the RGstions may be granted to Participants at ang timd from time
to time as determined by the Committee. The Coremishall determine the number of Shares subjedb Option. The Committee may grant
Incentive Stock Options, Nonqualified Stock Optiomsany combination thereof. The maximum aggregataber of Shares underlying Options
granted in any one calendar year to an individaati€lpant shall be 60,000.
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6.2 Award Agreement.  Each Option shall be evidenced by an Award Agrent that shall specify the Exercise Price, th@rakon date
of the Option, the number of Shares to which théddppertains, whether the Option is intended t@béncentive Stock Option or a
Nonqualified Stock Option, any conditions on exsecdf the Option and such other terms and conditienthe Committee shall determi
including terms regarding forfeiture of Awards @ntinued exercisability of Awards in the event@fmination of employment by the
Participant.

6.3 ExercisePrice. The Exercise Price for each Option shall bemeined by the Committee and shall be providedarheAward
Agreementprovided , however , the Exercise Price for each Option may not bg flean one hundred percent (100%) of the Fair Mark&ie of
a Share on the Grant Date. In the case of an liveeBtock Option, the Exercise Price shall be meslthan one hundred ten percent (110%) of
the Fair Market Value of a Share if the Participgogether with persons whose stock ownershiptigated to the Participant pursuant to
section 424(d) of the Code) owns on the Grant Bettek possessing more than 10% of the total cordbioéing power of all classes of stock of
the Trust or any of its Subsidiaries.

6.4 Expiration of Options.  Except as provided in Section 6.7(c) regardinugntive Stock Options, each Option shall terngéngion the
earliest to occur of (i) the date(s) for terminatif the Option set forth in the Award Agreementigrthe expiration of ten (10) years from the
Grant Date. Subject to such limits, the Committeliorovide in each Award Agreement when each @péxpires and becomes unexercisable.
The Committee may not, after an Option is grantetend the maximum term of the Option.

6.5 Exercisability of Options.  Options granted under the Plan shall be exatas in whole or in part, at such times and bgestio
such restrictions and conditions as the Commitiiedl determine. After an Option is granted, the Quttee may accelerate or waive any
condition constituting a substantial risk of fotfee applicable to the Option.

6.6 Payment. Options shall be exercised by a Participarglivery of a written notice of exercise to the Stary of the Trust (or its
designee), setting forth the number of Shares keipect to which the Option is to be exercisedomganied by full payment for the Shares.
Upon the exercise of an Option, the Exercise Ffidl be payable to the Trust in full in cash eraguivalent. The Committee may permit
exercise (a) by the Participant tendering previpashuired Shares having an aggregate Fair Mar&kté/at the time of exercise equal to the
total Exercise Price, (b) the Participant tendedangpmbination of cash and Shares equal to totatdise Price (the Shares tendered being valuec
at Fair Market Value at the time of exercise),@riy any other means which the Committee detersriog@rovide legal consideration for the
Shares, and to be consistent with the purposdged®lan. As soon as practicable after receiptvafitten notification of exercise and full
payment for the Shares purchased, the Trust shialied to the Participant Share certificates (whicaly be in book entry form) representing s
Shares. Until the issuance of the stock certifgate right to vote or receive dividends or anyeottights as a shareholder shall exist with res
to the Shares as to which the Option has beenierdrdNo adjustment will be made for a dividenathrer rights for which a record date is
established prior to the date the certificatessseed.

6.7 Certain Additional Provisions for Incentive Sock Options.

(a) Exercisability. The aggregate Fair Market Value (determinethenGrant Date(s)) of the Shares with respect ticlwh
Incentive Stock Options are exercisable for th&t fime by any Participant during any calendar yaader all plans of the Trust, any
parent and its Subsidiaries) shall not exceed $D00,The portion of the Option which is in excesthe $100,000 limitation shall be
treated as a Non-Qualified Option pursuant to $acti22(d)(1) of the Code.

(b) Trust and SubsidiariesOnly.  Incentive Stock Options may be granted onlRaeticipants who are officers or employees of
the Trust or a Subsidiary on the Grant Date.
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(c) Expiration. No Incentive Stock Option may be exercisedrdfte expiration of ten (10) years from the Graaté In the
case of an Incentive Stock Option that is grantea Participant who (together with persons whoseksbwnership is attributed to the
Participant pursuant to Section 424(d) of the Cane)s on the Grant Date stock possessing morelid@nof the total combined voting
power of all classes of stock of the Trust or ahigsoSubsidiaries, the term of such Incentive 8tOption shall be no more than five
years from the Grant Date.

6.8 Restrictionon Transfer. Except as otherwise determined by the Committekset forth in the Award Agreement, no Optiory e
transferred, gifted, pledged, assigned, or othenalienated or hypothecated, voluntarily or inveduity. Upon the death or Disability of a
Participant, an Option may be exercised by the dplyointed personal representative of the decdaritipant or in the event of a Disability
the Participant or the duly appointed committe¢éhefDisabled Participant to the extent the Opti@s wxercisable on the date of death or the
date of Disability and shall be exercisable foreaiqd of six months from the date of death or tatedf Disability. Upon Retirement of a
Participant an Option may be exercised to the éxtevas exercisable on the effective date of tletir@ment and shall be exercisable for a pe
of six months from the effective date of such Restient.

6.9 Repricing of Options.  Without shareholder approval, (i) the Trustl wit reprice, replace or regrant an outstandingddpeither in
connection with the cancellation of such Optiotbgamending an Award Agreement to lower the exerprice of such Option, and (ii) the Tr
will not cancel outstanding Options in exchangedash or other Awards.

6.10 Voting Rights. A Participant shall have no voting rights wigspect to any Options granted hereunder.

SECTION 7
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1 Grant of Restricted Sock and Restricted Stock Units.  Subject to the terms and provisions of the Rlam Committee, at any time ¢
from time to time, may grant Shares of Restricteatisand/or Restricted Stock Units to Participantsuch amounts as the Committee shall
determine. The Committee shall determine the nurab8hares and/or RSU's to be granted to eachchanit and the time when each Award
shall be granted. No more than 60,000 Shares &f @aRestricted Stock and Shares underlying Restti§tock Units may be granted to any
individual Participant in any one calendar year.

7.2 Restricted Stock and RSU Agreements. Each Award of Restricted Stock and RestrictextiSUnits shall be evidenced by an Award
Agreement that shall specify the Period of Restnigtthe number of Shares of Restricted Stock g@dirthe number of Shares subject to a
Restricted Stock Unit, any applicable Performanocal&and Performance Cycle, and such other terchs@mditions as the Committee shall
determine, including terms regarding forfeitured@fards in the event of termination of employmenttly Participant or termination of the
Participant's relationship with the Trust as aaweor consultant.

7.3 Transferability. Except as otherwise determined by the Committekset forth in the Award Agreement, Shares atiReed Stocl
and Restricted Stock Units including Shares undggliRSU's may not be sold, transferred, gifted ueathed, pledged, assigned, or otherwise
alienated or hypothecated, voluntarily or involuiiya until the end of the applicable Period of Ri&sion and the satisfaction, in whole or in p
of any applicable Performance Goals within the iggple Performance Cycle. Except as otherwise atexd by the Committee and set forth in
the Award Agreement, in the event of the deathabilgy or Retirement of a Participant, all unvesiestricted Stock and unvested RSU's shall
not vest on the date of death or Disability orelfffective date of Retirement. Without shareholdggraval, the Trust will not, except as otherv
provided for in the
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Plan, repurchase outstanding unvested Restricteak 8t unvested RSU's in exchange for cash or aael the vesting of outstanding unvested
Shares of Restricted Stock or RSU's. The Committag include a legend on the certificates represgriRiestricted Stock or RSU's to give
appropriate notice of such restrictions.

7.4 Other Restrictions. The Committee may impose such other restristamm Shares of Restricted Stock and Restricteck®iods
(including Shares underlying RSU's) as it may deelwisable or appropriate in accordance with thigiSe 7.4.

(@) General Restrictions.  The Committee may set one or more restrictmased upon (a) the achievement of specific
Performance Goals, (b) applicable Federal or sederities laws, (c) time-based restrictions, §rafty other basis determined by the
Committee.

(b) Section 162(m) Performance Restrictions.  For purposes of qualifying grants of Restrickdck as "performance-based
compensation" under Section 162(m) of the CodeCitnamittee, in its sole discretion, may set restits based upon the achievemer
Performance Goals. The Performance Goals shaktidgyshe Committee on or before the latest datmissible to enable the Restricted
Stock to qualify as "performance-based compensatinder section 162(m) of the Code. In grantingtReted Stock that is intended to
qualify under section 162(m) of the Code, the Cotterishall follow any procedures determined bw its sole discretion from time to
time to be necessary, advisable or appropriatasare qualification of the Restricted Stock undmtisn 162(m) of the Code.

(c) Retention of Certificates. To the extent deemed appropriate by the Coragjithe Trust shall retain the certificates
representing Shares of Restricted Stock in thetBrpsssession until such time as all conditiordsrastrictions applicable to such Shares
have been satisfied or lapse.

7.5 Removal of Restrictions.  After the end of the Period of Restriction, Steares shall be freely transferable by the Ppetitti subject
to any other restrictions on transfer which mayhapp such Shares. Notwithstanding the foregoihg, Eommittee shall not act in a manner that
would cause a grant that is intended to be "perfmicr-based compensation” under Code Section 168 (fai) to be performance-based.

7.6 Voting Rights.  Except as otherwise determined by the Committekset forth in the Award Agreement, Participdrutisling
(a) Shares of Restricted Stock shall have votightsi during the Period of Restriction and (b) Retgtd Stock Units shall not have voting rights
during the Period of Restriction.

7.7 Dividendsand Other Distributions. Except as otherwise determined by the Commétmkset forth in the Award Agreement,
Participants holding (a) Shares of Restricted Sttdl be entitled to receive all dividends anceotttistributions paid with respect to the Shares
during the Period of Restriction and (b) RSU's Ishal be entitled to receive any dividends or otflistributions paid with respect to the
underlying Shares during the Period of Restriction.

SECTION 8
PERFORMANCE-BASED AWARDS

8.1 Performance-Based Awards.  Participants selected by the Committee mayrbetgd one or more Performance Awards in the form
of Options, Restricted Stock, Restricted Stock &Joit Performance Share Awards payable upon thiemgat of Performance Goals that are
established by the Committee and related to omease of the Performance Criteria, in each case speaified date or dates or over a
Performance Cycle determined by the Committee. AoR@ance Cycle shall be at least one year. The@ittee in its sole discretion shall
determine whether an Award is to qualify as "parfance based compensation” under Section 162(rhedfbde. The Committee in its sole
discretion shall determine Awards that are baseBanformance Goals but are not intended to
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quality as "performance based compensation” undetidh 162(m). The Committee shall define the mawofiealculating the Performance
Criteria it selects to use for any Performance €yblepending on the Performance Criteria usedtabksh such Performance Goals, the
Performance Goals may be expressed in terms oabbveust performance or the performance of anviddial. The Committee, in its discretion,
may adjust or modify the calculation of Performagmals for such Performance Cycle in order to pnetkee dilution or enlargement of the
rights of an individual (i) in the event of, oramticipation of, any unusual or extraordinary cogpe item, transaction, event or development,

(i) in recognition of, or in anticipation of, arother unusual or nonrecurring events affectingTthest, or the financial statements of the Trust, or
(i) in response to, or in anticipation of, chasge applicable laws, regulations, accounting ppiles, or business conditionar,ovided however ,
that the Committee may not exercise such discréti@aamanner that would increase the Performa@ased Award granted to a Participant. E
Performance-Based Award shall comply with the pimris set forth below. Performance Awards shapdid in Shares.

(a) Grant of Performance-Based Awards.  With respect to each PerformariBased Award granted to a Participant, if intendg
the Committee to qualify as "performance based @sation” under Section 162(m) of the Code, the i@ittae shall select, within the
first 90 days of a Performance Cycle the Perforraa®iteria for such grant, and the Performance &with respect to each Performance
Criterion (including a threshold level of perforntarbelow which no amount will become payable withpect to such Award). Each
Performance-Based Award will specify the amountaiéey, or the formula for determining the amountagidg, upon achievement of the
various applicable performance targets. The Pedona Criteria established by the Committee mayher(eed not be) different for ec
Performance Cycle and different Performance Goalg e applicable to Performance-Based Awards ferdifit Participants.

(b) Payment of Performance-Based Awards.  Following the completion of a Performance Cythe Committee shall meet to
review and certify in writing whether, and to wietent, the Performance Goals for the Performanmtetave been achieved and, if so,
to also calculate and certify in writing the amoaofthe Performance-Based Awards earned for thioPeance Cycle. The Committee
shall then determine the actual size of each Raatic's Performance-Based Award, and, in doingrexy, reduce or eliminate the amount
of the Performance-Based Award for a Participannifts sole judgment, such reduction or elimioatis appropriate.

(c) Maximum Award Payable. The maximum Performance-Based Award payabémyoone Participant under the Plan for a
Performance Cycle is 60,000 Shares (subject tsardpnt as provided in Section 5.3 hereof).

SECTION 9
AMENDMENT, TERMINATION, AND DURATION

9.1 Amendment, Suspension, or Termination.  The Board, in its sole discretion, may amendpend or terminate the Plan, or any part
thereof, at any time and for any reaspirgvided , however , that if and to the extent required by law or taimtain the Plan's compliance with the
Code, the rules of any national securities exchdifigeplicable), or any other applicable law, auch amendment shall be subject to
shareholder approval; affiarther provided , that without shareholder approval, no amendmiesit permit the repricing, replacing or regranting
of an Option in connection with the cancellatiorsath Option or by amending an Award Agreementdiget the exercise price of such Option
or the cancellation of any Award in exchange fatcarhe amendment, suspension or termination dPldue shall not, without the consent of
Participant, alter or impair any rights or obligets under any Award theretofore granted to suctidjznt. No Award may be granted during
any period of suspension or after termination efftan.
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9.2 Duration of thePlan.  The Plan shall become effective in accordanitle 8ection 1.1, and subject to Section 9.1 steatiain in
effect until the tenth anniversary of the effectdage of the Plan.

SECTION 10
TAX WITHHOLDING

10.1 Withholding Requirements.  Prior to the delivery of any Shares pursuarartdward (or the exercise thereof), the Trustldieate
the power and the right to deduct or withhold frany amounts due to the Participant from the Taustequire a Participant to remit to the Tn
an amount sufficient to satisfy Federal, statelandl taxes (including the Participant's FICA oblign) required to be withheld with respect to
such Award (or the exercise or vesting thereof).

10.2 Withholding Arrangements.  The Committee, pursuant to such proceduresraay specify from time to time, may permit a
Participant to satisfy such tax withholding obligat in whole or in part, by (a) electing to hate fTrust withhold otherwise deliverable Shares,
or (b) delivering to the Trust Shares then ownedheyParticipant. The amount of the withholdinguiegment shall be deemed to include any
amount that the Committee agrees may be withhetkeatime any such election is made, not to extkedmount determined by using the
maximum federal, state or local marginal incomertars applicable to the Participant with respe¢he Award on the date that the amount of
tax to be withheld is to be determined. The FairkdaValue of the Shares to be withheld or delideskall be determined as of the date that the
taxes are required to be withheld.

SECTION 11
CHANGE IN CONTROL

11.1 ChangeinControl. For purposes of the Plan, a Change in Contezlma any of the following:

(a) the acquisition (other than from Thrast) in one or more transactions by any persers@@h term is used in Section 13(d) of the
1934 Act) of the beneficial ownership (within theaming of Rule 13d-3 under the 1934 Act) of 25%nore of (i) the then outstanding
Shares or (ii) the combined voting power of thentbatstanding securities of the Trust entitleddtevgenerally in the election of Trust
(the "Trust Voting Stock")provided however the provision of this Section 11.1(a) is not apgiile to acquisitions made individually, ol
a group by Fredric H. Gould, Matthew J. Gould aeffrdy A. Gould, and their respective spousesglimiescendants and affiliates;

(b) individuals who, as of the date af thward, constitute the Board of Trustees (thetiimbent Board") cease for any reason to
constitute at least a majority of the Boapdovided , however , that any individual becoming a director subsetjt@the date of such
Award whose election, or nomination for electiontbg Trust's shareholders, was approved by a ¥ateleast a majority of the Trustees
then comprising the Incumbent Board shall be carsidl as though such individual were a member ofrtb@mbent Board, but
excluding, for this purpose, any such individualosé initial assumption of office occurs as a resfitither an actual or threatened
election contest (as such terms are used in thesRiilIRegulation 14A promulgated under the Exchaagor other actual or threatened
solicitation of proxies or consents by or on belo&ld Person other than the Board;

(c) the closing of a sale or other coraree of all or substantially all of the assetshef Trust; or

(d) the effective time of any merger,rghexchange, consolidation, or other business awatibn involving the Trust if
immediately after such transaction persons who hatthjority of the outstanding voting securitieittrd to vote generally in the
election of Trustees of the
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surviving entity (or the entity owning 100% of suglirviving entity) are not persons who, immediagaipr to such transaction, held the
Trust's voting Shares.

11.2 Effect of Change of Control.  On the effective date of any Change in Controless the applicable Award Agreement provides
otherwise: (i) in the case of an Option, each sudistanding Option shall become exercisable inifutespect of the aggregate number of Shares
covered thereby; and (ii) in the case of Restri@aatk, Restricted Stock Units and Performance &Aarards, the Restriction Period applicable
to each such Award shall be deemed to have expitetvithstanding the foregoing, unless otherwisevfated in the applicable Award
Agreement, the Committee may, in its discretionedaine that any or all outstanding Awards of anplbtypes granted pursuant to the Plan
not become exercisable on an accelerated basigilhtie Restriction Period expire in connectiortlwa Change of Control if effective provisi
has been made for the taking of such action whicthe opinion of the Committee, is equitable apdrapriate to substitute a new Award for
such Award or for the assumption of such Award tanehake such new or assumed Award, as nearly admayacticable, equivalent to the old
Award (before giving effect to any acceleratiortlod exercisability or the expiration of the Redtos Period), taking into account, to the extent
applicable, the kind and amount of securities, caslother assets into or for which the Shares beaghanged, converted, or exchanged in
connection with such Change of Control.

SECTION 12
MISCELLANEOUS

12.1 Deferrals. To the extent consistent with the requirementsection 409A of the Code, the Committee may jpl®@n an Award
Agreement or another document that a Participapeimitted to defer receipt of the delivery of Sfsathat would otherwise be due to such
Participant under an Award. Any such deferral shalsubject to such rules and procedures as shdktermined by the Committee.

12.2 Termination for Cause. If a Participant's employment or relationshighvthe Trust or a Subsidiary (as a director orstdtant)
shall be terminated for cause by the Trust or Sudbsidiary during the Restriction Period or printhe exercise of any Option (for these
purposes, cause shall have the meaning ascribegtdghe any employment agreement to which suchiddaat is a party or, in the absence
thereof, shall include, but not be limited to, ihetdination, dishonesty, incompetence, moral tugst the refusal to perform his duties and
responsibilities for any reason (other than illnessicapacity) and other misconduct of any kirldgn, (i) all Options shall immediately
terminate and (ii) such Participant's rights toRastricted Stock, RSU's and Performance Share dsastrall be forfeited immediately.

12.3 Section 162(m).  Notwithstanding anything to the contrary herairin an Award Agreement, an Award that is intehttequalify a
"performance based compensation" under Sectiomi6@fthe Code, shall not vest in whole or in parthe event of the Participant's
Retirement, involuntary termination or if the Paiggant terminates his or her relationship with Tmest, except to the extent (a) the Performance
Goal's shall be achieved within the PerformanceeCgc (b) otherwise permitted under Section 162¢frthe Code.

12.4 No Effect on Employment or Service.  Nothing in the Plan or in any Award, and nd@tbf the Committee shall confer or be
construed to confer on any Participant any righddotinue in the employ or service of the Trusaoy Subsidiary or shall interfere with or limit
in any way the right of the Trust or any Subsidigryerminate any Participant's employment or serat any time, with or without cause.
Employment with the Trust or any Subsidiary is onagewill basis only, unless otherwise providedanyapplicable employment or service
agreement between the Participant and the TrustySubsidiary, as the case may be.
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12.5 Successors.  All obligations of the Trust under the Planfiwiespect to Awards granted hereunder, shall heifg on any
successor to the Trust, whether the existenceatf successor is the result of a direct or indineetger, consolidation or otherwise, or the
purchase of all or substantially all of the busiesassets of the Trust.

12.6 NoRightsas Shareholder.  Except to the limited extent provided in Sea$i@.6 and 7.7, no Participant (nor any beneficiary
thereof) shall have any of the rights or privilegés shareholder of the Trust with respect to 8hgres issuable pursuant to an Award (or the
exercise or vesting thereof), unless and untilifeeates representing such Shares shall have lsseed, recorded on the records of the Trust
transfer agents or registrars, and delivered tdPtiréicipant (or his or her beneficiary).

12.7 Uncertificated Shares.  To the extent that the Plan provides for isseaof certificates to reflect the issuance or timmnsf Shares,
the issuance or transfer of such Shares may beteffen a noncertificated basis or book entry hasighe extent not prohibited by applicable
law or the rules of any stock exchange.

12.8 Fractional Shares.  No fractional Shares shall be issued or dediggrursuant to the Plan or any Award. The Comméthes!
determine whether cash, or Awards, or other prggrall be issued or paid in lieu of fractional &saor whether such fractional Shares or any
rights thereto shall be forfeited or otherwise @tiated.

12.9 Severability. In the event any provision of the Plan shalhk# illegal or invalid for any reason, the illdigaor invalidity shall no
affect the remaining parts of the Plan, and the Blall be construed and enforced as if the illegahvalid provision had not been included.

12.10 Requirementsof Law. The grant of Awards and the issuance of Shamdsr the Plan shall be subject to all applicadnes| rules
and regulations, and to such approvals by any gowental agencies or national securities exchargesag be required from time to time.

12.11 Securities Law Compliance.  To the extent any provision of the Plan, AwAgieement or action by the Committee fails to
comply with any applicable federal or state se@sitaw, it shall be deemed null and void, to thieet permitted by law and deemed advisable
or appropriate by the Committee.

12.12 Governing Law. The Plan and all Award Agreements shall be ttaad in accordance with and governed by the lawiseoState
of New York.

12.13 Captions. Captions are provided herein for conveniencefedrence only, and shall not serve as a basisiferpretation or
construction of the Plan.
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 20, 2012
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES

The undersigned hereby appoints Simeon Brinberg, Mark H. Lundy and Asher
Gaffney, 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 herecf, all the shares of Beneficial Interest, $3.00 par value of
BRT Realty Trust held of record by the undersigned on January 23, 2012 at the Annual
Meeting of Shareholders to be held on March 20, 2012 or any adjournments thereof.

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

BRT REALTY TRUST

March 20, 2012

PROXY VOTING INSTRUCTIONS

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

TELEPHOME - Call toll-free 1-800-PROXIES (1-800-778-9437) in
the United 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.

! ) ) ACCOUNT NUMBER
Vete online/phone until 1158 PM EST the day before the meeting

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

IN PERSON - ¥ou may vote your shares in person by attending
the Annual Meeting.

MNOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Annual Report to Shareholders, Motice of Meeting, Proxy Statement and Proxy Card
are available at www brtrealty comibripdffinvestor_relationsfannualmeetingmaterials, pdf

\l' Please datach along perforated Ene and mail in e envelope provided IF you are not voling via telephone of the Infermet, +

I 00022333000000000000 b 03201

Tha Board of Trustess recommends a vole “FOR" all nominees and "FOR" proposals 2 and 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWH HERE (X

1. Election of Trustees FORL WGAMST ABSTAN
Alan H, Ginsburg 000
Jefrey A Gould :| D :
Jonathan H, Simon ‘J [ []

2 To approve the BRT Realty Trust 2012 Incentive Flan, J J _

3. Ratify the appointment of BDO USA. LLP a5 independent | [ [
registered public accounting firm for the fiscal year ending
Septaﬂber 30, 2012,

4. In their discretion. the proxies are authorized o vole upon such other business
as may property come before the meeting,

Thia Proxy, when properly axecuted, will be voted in the manner directed by
you. i no direction is made, this Proxy will be voted FOR all nomineas and FOR
proposals 2 and 3, You are encouraged 1o specily your choices by marking the
appropriate boxes, bul you need not mark any boxes if you wish te vole in
accordance with the Board of Trustees' recommendation. The Proxies
cannet vote your shares of beneficial interest unless you sign and return this
card,

To change the address on your account, please chedk the box at rght and P
indicate :‘buu' new address in the address space above, Please nole that | I
GHMQEB m!r!’wﬂlﬂ[ﬁ] on the account may not be submilted via

| |
Dot |Signabusre of Shanshaolder | |'-'-"=C“ |________________E

Hole: Plaao SN cuncDy B YOUF MM Of ST BP0ORT on Mis Prooy Welan shares ane hold oy, aach hobder shoubd sgn. Wl signing irs sweoshor, adminierator, aBomey, usies of guardan, plaee gve ful
- Bt a5 such. I the sigre & & comaeaban, pleaso sgn Ll corporale name by duly sulsorged oficer, gng 1ull Ltk o sudh. |1 Sgner 1S & parnenship, Tleass SN N Danership name By suhonzed persen -

Signature of Sharshoider |



