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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 14, 2013

The Annual Meeting of Shareholders of BRIaRy Trust will be held on Thursday, March 14, 204t 9:00 a.m. local time, at the offi
of BRT Realty Trust, 60 Cutter Mill Road, Suite 3@eat Neck, New York 11021, for the following paoses:

1. To elect four Class Il Trustees to serve until20&6 Annual Meeting of Shareholders;

2. To ratify the appointment of BDO USA, LLP ag @ndependent registered public accounting firmtfer year ending
September 30, 2013; and

3. To transact any other business as may properly ¢tmfeee the meeting.

Shareholders of record at the close ofrtassi on January 15, 2013 are entitled to notiemodfto vote at our annual meeting. It is
important that your common shares of beneficianest be represented and voted at the meetingcamwote your common shares of
beneficial interest by completing and returning phexy card. Certain shareholders can also vote ¢benmon shares of beneficial interest
over the internet or by telephone. If internetedephone voting is available to you, voting instiores are printed on the proxy card sent to
you. You can revoke a proxy at any time prior $oekercise at the meeting by following instructions in the accompanying proxy statem

Simeon Brinber

4y

Secretary

Great Neck, New York
January 28, 2013
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing youhwthiis proxy statement to solicit proxies on ith&iéto be voted at the 2013 annual meeting of
shareholders of BRT Realty Trust. In this proxytestaent we refer to BRT Realty Trust as "BRT," "walr," "us," "our company,"” or the
"Trust" and to our common shares of beneficialregeas "common shares" or "shares." The meetiidp@vheld at our offices, 60 Cutter M
Road, Suite 303, Great Neck, New York, at 9:00 dawval time, on Thursday, March 14, 2013.

Our fiscal year begins on Octobét and ends on September®B0Unless otherwise indicated or the context otheewequires, all
references to a yeae(g . 2012), refer to the applicable fiscal year enSegtember 38 .

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

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

. election of four directors (Matthew J. Gould, Lo@isGrassi, Israel Rosenzweig and Jeffrey Rubimold office until the 201
annual meeting;

. ratification of the appointment of our independegistered public accounting firm (BDO USA, LLPY the year ending
September 30, 2013; and

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

We are mailing this proxy statement onlwo January 30, 2013 to our shareholders of reaordhnuary 15, 2013. The record date was
established by our board of trustees. Shareholeod the close of business on the record datarafaly 15, 2013 are entitled to notice of
to vote their shares at the meeting. Each shametided to one vote and shareholders do not haeight to vote cumulatively in the election
of trustees. Our common shares constitute our amigtanding class of voting securities and willevas a single class on all matters to be
considered at the annual meeting.

What constitutes a quorum?

A quorum is the presence in person or loxpof shareholders holding a majority of sharetled to vote at the meeting. On the record
date, there were 14,191,887 common shares outetaadd 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 7,095,944 commareshmust be represented at the
meeting, either in person or by proxy, to constitatjuorum. Generally, action cannot be takeneatrieting unless a quorum is present.

How do | vote?

Because many shareholders cannot attendéléng in person, it is necessary that a largeb®u of shares be represented by proxy.
Most shareholders have a choice of voting ovetrternet, by using a tofree telephone number or by completing a proxy ead mailing i
in the postage paid
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envelope provided. Please refer to your proxy ocarw the information provided by your bank, brgkarother holder of record to see which
options are available to you. You should be awla¢ if you vote over the Internet, you may incustspsuch as telephone and Internet access
charges, for which you will be responsible. Theetnet and telephone voting facilities for sharebmddbf record will close at 11:59 p.m.,
E.S.T. on March 13, 2013. If you vote by telephongia the Internet, it is not necessary to retproxy card.

If you wish to name as a proxy someonerdtien the proxies named on the proxy card, you duago by crossing out the name of the
designated proxies and inserting the name of anp#rson. In that case, you should sign the praxg end deliver it to the person so named,
and the person so named must then be presentad@itite meeting. Proxy cards so marked shoultdeatailed to us or to our transfer ag:
American Stock Transfer and Trust Company, LLC.

Is my vote important?

Yes. Under applicable rules, brokersikisaand other nominees are prohibited from vothmayes held in street name on matters
pertaining to the election of trustees unless tiemtcspecifically instructs his or her nomineevtiie their shares. Shares held in street name
and for which voting instructions are not provided! accordingly, as to which bank, brokers andratbeninees do not have discretionary
authority to vote on their clients' behalf, areereéd to "broker non-votes." Because "broker notes/bwill have the effect of a vote against
the election of the nominees to serve as trustieigsyery important that you vote your shares.

Who will count the vote?

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

Can | revoke my proxy beforeit is exercised?

If you hold stock directly in your name,uyocan revoke your proxy at any time before it itedoat the annual meeting by filing a written
revocation with our Secretary, or delivering to Ainan Stock Transfer and Trust Company, LLC a prigpexecuted proxy bearing a later
date. If you vote by telephone or Internet you rabsp revoke your proxy with a timely and valid latelephone or Internet vote, as the case
may be. You may also revoke your proxy by attendirgmeeting and voting in person. If not so rexbhkbe shares represented by such
proxy will be voted.

If your shares are held in the name ofakér, bank or other nominee, you must contact siachinee and comply with the nominee's
procedures if you want to revoke or change theuctibns that you previously provided to the nominattendance at the meeting will not by
itself automatically revoke a previously grantedgr.

How will my shares be voted?

All shares entitled to vote and represetegroperly completed proxies received prior te mheeting and not revoked, will be voted at
the meeting in accordance with your instructiohgol choice is indicated on the proxy card receifreth a registered holder, the persons
named as your proxies will vote the common shaf€R" the four nominees (Matthew J. Gould, Louis3tassi, Israel Rosenzweig and
Jeffrey Rubin) for Class Il Trustee, "FOR" thefiatition of the appointment of BDO USA, LLP as audependent registered public
accounting firm for 2013, and as the proxy holdees determine, in their discretion, with respecbtioer matters that properly come before
the meeting. The board of trustees is not curremilgire of any business to be acted upon at thamgesher than that which is described in
this proxy statement.




Table of Contents
Who is soliciting my vote and who pays the cost?

We are soliciting proxies and will pay #wtire cost of soliciting proxies, including preiogrand mailing this proxy statement. In
addition to the solicitation of proxies by mail atough our full-time and part-time employees,wit request banks, brokers, custodians,
nominees and other record holders to forward capfidise proxy statement and other soliciting malerio persons for whom they hold
common shares and to request instruction on howt®the shares. We will reimburse such recorddrslébr their reasonable out-of-pocket
expenses in forwarding proxies and proxy matet@khareholders. We have retained AST Phoenix Advifor a fee of $4,500, plus
reasonable out of pocket expenses, to aid in thatation of proxies from our shareholders. To theéent necessary in order to ensure
sufficient representation at the meeting, we orgroky solicitor may solicit the return of proxibg personal interview, mail, telephone,
facsimile, Internet or other means of communicatioelectronic transmission. The extent to whidh thill be necessary depends upon how
promptly proxies are returned. We urge you to sangbur proxy without delay.

What is householding?

Shareholders who share the same addredasinthme may receive only one copy of the progyemials unless we, in the case of
shareholders of record, or such shareholder's hrbkek or nominee, in the case of shareholdersw/kbares are held in street name, has
received contrary instructions. This practice, kn@ag "householding," is designed to reduce prirging mailing costs. Shareholders desiring
to discontinue householding and receive a sepaogtye of the proxy materials, may (1) if their stsaege held in street name, notify their
broker, bank or nominee or (2) if they are sharééid of record, direct a written request to: BRBIReTrust, 60 Cutter Mill Road, Suite 3(C
Great Neck, NY 11021, Attn: Secretary.

Are our proxy materials available on the Inter net?
Our proxy materials are availablevatw.brtrealty.convinvestor_relations/annual meetingmaterials.pdf.
When are shareholder proposals due for the 2014 Annual Meeting?

Our annual meeting of shareholders foiyter ending September 30, 2013 is scheduled telemMarch 2014. In order to have any
proposal presented by a shareholder at the mdetihgled in the proxy statement and form of proadating to the 2014 meeting, the
proposal, in writing and addressed to our secretanst be received by us no later than Octobe®232Upon timely receipt of any such
proposal, we will determine whether to include spobposal in the proxy statement in accordance agtlicable regulations.

For any proposal that is not submittedificfusion in next year's proxy statement, but fgéad intended to be presented directly at the
2014 annual meeting of shareholders, rules andatgus promulgated pursuant to the Securities Brglk Act of 1934, as amended, permit
us to exercise discretionary authority to the extemferred by proxy if we:

. receive notice of the proposal before Decembe2013 and advise shareholders in the proxy stiefor the 2014 annual
meeting of shareholders of the nature of the pralpmsd how management intends to vote on such matte

. do not receive notice of the proposal beforeddatner 16, 2013.

3
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GOVERNANCE OF OUR COMPANY
General

We are governed by a board of trusteesbgriie committees of the board. Members of thedaae kept informed about our business
through discussions with our chairman, our pregided chief executive officer and our other offidry reviewing materials provided to
them and by participating in meetings of the baard its committees. During 2012, the board held foeetings and each trustee attended at
least 75% of the aggregate number of board andcafy® committee meetings. We typically schedub®ard meeting in conjunction with ¢
annual meeting and encourage our trustees to dtterehnual meeting of shareholders. Seventy peoténdividuals then serving as trustees
attended our 2012 annual meeting of shareholders.

Code of Business Conduct and Ethics

We have adopted a code of business comahacethics that applies to all trustees, officensployees, agents and consultants, including
our chief executive officer, principal financialfigkr, principal accounting officer or controller person performing similar functions. The
code of business conduct and ethics covers a yarigopics, including those required by the Semsiand Exchange Commission and the
New York Stock Exchange. Topics covered includé,dve not limited to, conflicts of interest, cordittiality of information, and compliant
with laws and regulations. The code of businessigohand ethics, as amended and restated, is lleadlithe corporate governance section
of our website atwww.brtrealty.comand may be obtained by writing to us at 60 Cuttdr Rbad, Suite 303, Great Neck, New York 11021,
Attention: Secretary. During 2012, there were novess of the provisions of the code of businessdaehand ethics with respect to any of
trustees, officers, employees, agents or conssltalvié will post any amendments to, or waivers of,amde of business conduct and ethics on
our website.

Risk Oversight

Management is responsible for the dagdg-management of risks we face. Our board ofa@asshas overall responsibility for overse:
risk management with a focus on the more significafs facing us. Our audit committee oversedspilicies and processes related to our
financial statements, financial reporting process®sliquidity risks, our nominating and corporgt®zernance committee oversees corporate
governance risks and our compensation committeesegs risks relating to remuneration of our ofcend employees. The compensation
committee does not believe that the compensatiograms which are in place give rise to any risk thaecasonably likely to have a material
adverse effect on us.

At each quarterly meeting of the audit cattee, a portion of the meeting is devoted to renig material credit risks, our loan portfol
status of the properties in our real estate paotihd other matters which might have a materigkegk impact on current or future operati
and, as required, the audit committee reviews rsisng from related party transactions. In additiat each meeting of the audit committee,
our chief financial officer, as well as the indegdent registered public accounting firm reviewingaaditing, as the case may be, our financial
statements, reports to the committee with respecompliance by us with our internal control paigin order to ascertain that no failures
material nature have occurred. This process adbistgudit committee in overseeing the risks rel&veour financial statements and the
financial reporting process.

At each meeting of the board of trustdes ttustees review and discuss significant riskesseviewed by the audit committee.

4




Table of Contents

Leadership Structure

Our company is led by Fredric H. Gould,iofan of our board, and Jeffery A. Gould, presidemd chief executive officer. The board of
trustees believes that: (i) separating the rolehairman and chief executive officer is the mogtrapriate structure at this time because it
makes the best use of the abilities of Fredric bul@ and Jeffery A. Gould; and (i) its risk oveylst activities does not have any effect on the
board's leadership structure. The nominating amporate governance committee had previously coresitiine appointment of a lead direc
but determined that such appointment, in lightaoiong other things, the appointment of the speoiamittee described below, would not
improve the governance of our company.

Committees of the Board of Trustees

Our board of trustees has three standingntittees: an audit committee, a compensation coraejibnd a nominating and corporate
governance committee. In addition, the board hasiaped a special committee—its term expires in&20he board has adopted a charter for
each standing committee, as well as corporate ganee guidelines that address the make-up andduirgg of the board. The charter for
each standing committee requires that such conanieecomprised of at least three independent direeind in the case of the audit
committee, also requires that at least one menfitbeacommittee qualify as a "financial expert.'l 8f the members of each committee were
independent during their period of service on stamittee and in the case of the audit committaeh such member was also financially
literate.

You can find each charter and the corpagateernance guidelines by accessing the corpomtergance section of our website at
www.brtrealty.com. Copies of these charters and the corporate gameenguidelines may be obtained by writing to ud0aCutter Mill Road
Suite 303, Great Neck, New York 11021, Attentioaci®tary.

The table below provides membership anctimg@aformation for each of the board committeesZ012:

Nominating

and Corporate
Name Audit Compensation Governance Special
Kenneth F. Bernstei
Alan H. Ginsburg 4
Louis C. Grass Chair* v v
Gary Huranc v Chair
Jeffrey Rubir Chair v
Jonathan H. Simo v
Elie Weiss v v Chair
Number of Meeting: 4 2 2 2
* Audit committee financial expet

Audit Committee

This committee is responsible for assisthrgboard in overseeing, among other thingshé@)imtegrity of our financial statements,
(ii) our compliance with legal and regulatory regmients, (iii) our independent registered publicoamiting firm's qualification and
independence, (iv) the performance of the accogritim performing our internal control audit funati, and (v) for the preparation of the
audit committee report required by the Securitie$ Bxchange Commission for inclusion in this preigtement. This committee is also
responsible for the selection and engagement oinol@pendent registered public accounting firm famdipproving related party transactions.

5
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Compensation Committee

This committee reviews and makes recommigraand/or determinations with respect to tharged, bonuses and stock awards of our
trustees, executive officers and employees.

Nominating and Corporate Governance Committee

This committee's principal responsibilitieslude proposing to the board of trustees a sibiteminees for election to the board of
trustees at the annual meeting of shareholdersingnakrecommendation to the board of trustees megpect to the independence of each
trustee, identifying and recommending candidatd#l teacancies on the board of trustees or congnitthereof between annual meetings of
shareholders, proposing a slate of officers taristees for election at the annual meeting obiberd and monitoring corporate governance
matters, including overseeing our corporate govereaguidelines.

Foecial Committee

This committee was established in March12@] among other things, review, analyze, moratud make recommendations with respect
to our management structure and the advisory agrmeepursuant to which we make payments to our advREIT Management Corp., whi
is wholly-owned by Fredric H. Gould, our Chairmdrtlee Board. See "Executive Compensation—Compesrsétiscussion and Analysis—
Analysis—Advisor Fees."

Trustee Qualifications

The board believes that it should be cosgatiof trustees with complementary backgroundstlasdrustees should, at a minimum, have
expertise that may be useful to us. Our nominadimgd) corporate governance committee has not adagi@tnal diversity policy in connecti
with the consideration of trustee nominations @rgklection of nominees. It considers the persamalprofessional attributes and the busi
experience of each trustee candidate to promotggity of expertise and experience among our tesst&dditionally, trustees should possess
the highest personal and professional ethics aodldtbe willing and able to devote the required ant@f time to our business.

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

. Independence from management;

. Whether the candidate has relevant businesgierpe;

. Judgment, skill, integrity and reputation;

. Financial and accounting background, to endidecommittee to determine whether the candidatddimel suitable for audit

committee membership;

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

. The size and composition of the existing board.

The nominating and corporate governancencittee will consider candidates for trustee sugggty shareholders, applying the criteria
for candidates described above, considering théiadal
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information referred to below and evaluating suomees in the same manner as other candidateetsiders wishing to suggest a
candidate for trustee should write to our Secredauy include:

. A statement that the writer is a shareholder aqlaposing a candidate for consideration by therndtee;

. The name of and contact information for the cartgida

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

. Information regarding each of the factors listbabve sufficient to enable the committee to evaltize candidate;

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

. Detailed information about any relationship adarstanding between the proposing shareholdethencindidate; and
. A statement that the candidate is willing tocbesidered and willing to serve as a trustee ifinated and elected.

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

. The trustee's performance on the board; and

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

When seeking candidates for trustee, tmeimating and corporate governance committee magissliggestions from management,
incumbent trustees or others. The committee ahiggrman will interview a candidate if it is belel the candidate might be suitable to be a
trustee. The nominating and corporate governancaritiee may also ask the candidate to meet withagement. If the nominating and
corporate governance committee believes a candidattd be a valuable addition to the board, it weitommend the candidate's election to
the full board.

The nominating and corporate governancentitt®e generally intends to recommend that thedaaminate incumbent trustees whom
the committee believes will continue to make imanttcontributions to us, inasmuch as the commiitdieves that the continuing service of
qualified incumbents promotes stability and coritinwiving us the benefit of the familiarity andsight into our affairs that its trustees have
accumulated during their tenure, while contributinghe board's ability to work as a collective ¥od

Independence of Trustees

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

. No trustee qualifies as "independent” unlesdthard affirmatively determines that the trustee @ material relationship with
us or any of our subsidiaries (either directly sagpartner, shareholder or officer of an orgammahat has a relationship with
us or any of our subsidiaries);

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

. A trustee who received, or whose immediate fammiember received, during any twelve-month peridthiw the last three
years, more than $120,000 in direct compensatim fis or any of our subsidiaries, other than direehd committee fees and
pension or other forms of deferred
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compensation for prior services (provided such aamgption is not contingent in any way on continsexvice), is not
independent until three years after he or she sgaseceive more than $120,000 in any twelve-meeitiod;

. A trustee who is, or who has an immediate familynher who is, a current partner of our internalxdemal auditor, a trustee
who is a current employee of our internal or exdéauditor, a trustee who has an immediate famiynioer who is a current
employee of our internal or external auditor anéygkrsonally participates in our audit, or a trastdo was, or whose
immediate family member was, within the last thyears, a partner or employee of our internal oerl auditor and
personally worked on our audit within that timencat be considered independent;

. A trustee who is employed, or whose immediate famiémber is employed, as an executive officer otlaer company where
any of our or any of our subsidiaries' present etiee officers serve on that company's compensationmittee is not
"independent” until three years after the end chsservice or employment relationship; and

. A trustee who is a current employee, or whosaédiate family member is a current executive offioé a company that has
made payments to, or received payments from, aspof our subsidiaries for property or serviceanmnamount which, in any
single fiscal year, exceeds the greater of $1 omijlor 2% of such other company's consolidatedsg@genues, is not
"independent” until the commencement of the thisddl year following the fiscal year in which syzdlyments fall below such
threshold.

The board has affirmatively determined #nath of Kenneth F. Bernstein, Alan H. GinsburgyikdC. Grassi, Gary Hurand, Jeffrey
Rubin, Jonathan H. Simon and Elie Weiss, constiguéipproximately 64% of our trustees, is "indepeaitid®r the purposes of Section 303A
of the Listed Company Manual of the New York Stéoichange, and all of the members of our commitéeesndependent for the purposes
of Section 303A. The board based these determimapamarily on a review of the responses of ousties to questions regarding
employment and compensation history, affiliationd &mily and other relationships, discussions wrtistees and relevant facts and
circumstances provided to management of any relstips bearing on the independence of a trustee.

In determining the independence of eadh@fforegoing trustees, the board considered thag Burand holds approximately a 40%
beneficial interest in a family entity which owngeferred limited partnership interest in Goulddstors L.P., an affiliate of our company.
See "Certain Relationships and Related Transactidhe preferred limited partnership interest owbgdhe Hurand family entity had, as of
December 31, 2012, a deemed value of approxim&telys million (the redemption price of the intejestd limited voting rights, and no
member of the Hurand family, including Mr. Hurahés any management involvement in Gould Inveskwos2012, distributions of
approximately $998,000 were accrued and paid oimtheests owned by the Hurand family entity. Parguo the governing documents, in
January 2012, Gould Investors exercised its righepurchase and the Hurand family entity exercitedght to require Gould Investors to
repurchase, approximately $2.94 million or 20%wadftspreferred limited partnership interests. Indber 2012, the family entity and Gould
Investors agreed that notwithstanding the ternmmioh preferred interests, until the twelve montidireg September 30, 2018, the family
entity would defer its right to require Gould Int@s to purchase, and Gould Investors would désenight to redeem, up to 20% (without
giving effect to the repurchase in January 2012heforiginal preferred interest (a redemption gadfiup to $2.94 million) that would
otherwise be subject to potential redemption ourelpase during 2013. In connection therewith, ttigs agreed to reduce the annual
distribution rate on such deferred partnershipregts from 8% to 5%.

The board concluded that the foregoingmaiidisqualify Mr. Hurand from being independent.

8




Table of Contents

Compensation Committee Interlocks and Insider Parttipation

None of the members of the compensationnaitiee has ever been an officer or employee otourpany or any of our subsidiaries or
has had any relationship with the Trust that waelglire disclosure under Iltem 404 of Regulation 8Krtain Relationships and Related
Party Transactions).

Compensation of Trustees

The following table sets forth the cash pemsation payable to the non-management memberg dioard of trustees for service on our
board and the committees thereof:

Committee
Board Audit Compensation Nominating Special
Annual retaine $ 20,00 $ 5,00 $ 4,00 $ 3,00( —
Presence i-person at meetin 1,20C 1,00¢ 1,00¢ 1,00C  1,00C
Presence by telephone at mee 75C 75C 75C 75C  1,00(¢
Chairman's annual retain 200,00((1) 10,00( 8,00( 4,00( —

(1) Such payment is made to Fredric H. Gould, a managetrustee and the Chairman of our Board of Tass

In addition, in 2012 and 2013, each non-ag@ment member of our board of trustees was aw&,d€@ and 3,250, restricted common
shares, respectively, under the 2009 Incentive &t@h2012 Incentive Plan, respectively. The rastlichares have a five year vesting period,
subject to acceleration upon the occurrence ofiipe@vents, during which the registered ownegrititied to vote and receive distributions,
if any, on such shares. Non-management trusteesegide outside of the local area in which our ekige office is located are reimbursed
for travel expenses incurred in attending board@rdmittee meetings.

The following table sets forth the cash and-cash compensation of trustees for 2012:

Fees

Earned

or Paid Stock

in Cash Awards Total
Name(1) ($) ($)(2) ($)
Kenneth F. Bernstein 23,75( 19,84( 43,59(
Alan H. Ginsburg? 29,75( 19,84( 49,59(
Fredric H. Goulc 175,00((3) 58,40( 233,40(
Matthew J. Goulc — 58,40( 58,40(
Louis C. Grassr’ 48,50( 19,84( 68,34(
Gary Hurand* 40,50( 19,84( 60,34(
Israel Rosenzwei — —(4) —
Jeffrey Rubin* 39,75( 19,84( 59,59(
Jonathan H. Simon 30,75( 19,84( 50,59(
Elie Weiss* 37,75( 19,84( 57,59(
* Independent trustee

(1) This table does not reflect: (a) the compeasatkceived by Jeffrey A. Gould, our presidenig€lexecutive
officer and a trustee; or (b) compensation paiflreddric H. Gould, Matthew J. Gould and Israel Rasezig by
REIT Management Corp., our advisor and MajestiqPrty Management Corp., each of which is wholly-edn
by Fredric H. Gould. See "Executive Compense—Summary Compensation Table" ¢
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"Certain Relationships and Related Transactionsinfiormation regarding Jeffrey A. Gould's compeisaand
"Certain Relationships and Related Transactionsinformation regarding payments to Fredric H. Gioul
Matthew J. Gould and Israel Rosenzweig.

(2) Represents the aggregate grant date fair waloguted in accordance with ASC Topic 718.
3) Reflects the annual retainer paid to the Ghair of the Board.

4 Excludes 9,125 shares of restricted stock issudéhtan 2012 prior to his becoming a trust

The table below shows the aggregate numibeanvested restricted shares awarded to and lyefldebnamed trustees and the value
thereof as of September 30, 2012:

Market Value

Unvested of Unvested

Restricted Restricted
Name Shares Stock ($)
Kenneth F. Bernstein(: 13,70( 89,05(
Alan H. Ginsburg(1 13,70( 89,05(
Fredric H. Gould(2 38,87 252,68
Matthew J. Gould(2 38,87 252,68t
Louis C. Grassi(1 13,70( 89,05(
Gary Hurand(1 13,70( 89,05(
Israel Rosenzwei 38,87¢ 252,68t
Jeffrey Rubin(1 13,70( 89,05(
Jonathan H. Simon(; 13,70( 89,05(
Elie Weiss(1, 13,70( 89,05(

1) On January 31, 2008, we awarded 1,500 restrictaeshwith a grant date fair value of $23,535. @brEary 2,
2009, we awarded 3,000 restricted shares, witlaatglate fair value of $12,150. On January 29, 20&0
awarded 3,000 restricted shares with a grant @atedlue of $13,320. On January 15, 2011, we aeRj100
restricted shares with a grant date fair value2#,$51. On January 16, 2012, we awarded 3,100atestishares
with a grant date fair value of $19,840. Each slo&restricted stock vests five years after the aditgrant.

(2 On January 31, 2008, we awarded 4,000 restrictaeshwith a grant date fair value of $62,760. @brEary 2,
2009, we awarded 8,000 restricted shares, witlaatglate fair value of $32,400. On January 29, 200
awarded 8,000 restricted shares, with a grantfdatealue of $35,520. On January 15, 2011, we de@9,750
restricted shares with a grant date fair value7d,$98. Each share of restricted stock vests feayafter the
date of grant. On January 16, 2012, we awardecb9dstricted shares with a grant date fair valug5&,400.
Each share of restricted stock vests five yeaes #fe date of gran

Non-Management Trustee Executive Sessions

In accordance with New York Stock Exchaliging standards, our non-management trustees ragelarly in executive sessions
without management. "Nomanagement" trustees are all those trustees whaoaemployees or officers of our company and ideltrustee:
if any, who are not employees or officers but wherewnot determined to be “independent” by our boattustees. The person who presides
over executive sessions of non-management trustee® of the committee
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chairmen. To the extent practicable, the presittingtee at the executive sessions is rotated aitenghairmen of the board's committees.
See "Governance of our Company—Leadership Structarénformation about the decision not to appairiiead trustee."

Communications with Trustees

Shareholders and interested persons whotewaemmunicate with our board or any individualstee can write to:

BRT Realty Trust

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

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

. Forward the communication to the trustee onté®s to whom it is addressed;

. Attempt to handle the inquiry directly; for expla where it is a request for information about company 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, employesher interested person would like to communieéth our non-management trustees
confidentially, they may do so by sending a letbetNon-Management Trustees" at the address st &fwove. Please note that the envelope
should contain a clear notation that it is confiiBn
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INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINC IPAL
SHAREHOLDERS, TRUSTEES AND MANAGEMENT

The following table sets forth informatioancerning our common shares owned as of Janua@013 by (i) each person beneficially
owning five percent or more of our common shar@sedch trustee, (ii) each executive officer nanrethe Summary Compensation Table,
and (iii) all trustees and executive officers ag@up.

Number of
Shares
Name of Beneficially Percent
Beneficial Owner Owned(1) of Class
Kenneth F. Bernstein(: 23,24¢ *
Alan H. Ginsburg(2 20,78( *
Fredric H. Gould(2)(3 3,417,51: 24.1
Jeffrey A. Gould(2)(4 479,11( 3.4
Matthew J. Gould(2)(5 3,176,99! 22.4
Mitchell Gould 101,97¢ *
Louis C. Grassi(2 25,34: *
Gary Hurand(2)(6 363,54t 2.€
David W. Kalish(7) 448,68 3.2
Mark H. Lundy(8) 131,76¢ *
Israel Rosenzwei 394,70: *
Jeffrey Rubin(2) 23,24¢ *
Jonathan H. Simon(: 20,78( *
Elie Weiss(2)(9 38,12 *
George Zweie 40,99( *
Gould Investors L.P(1( 2,777,26 19.€
Greenwood Investments, Inc.(1 871,24! 6.1
All trustees and executive officers as a groupgé@&ons  5,285,42 37.2

* Less than 1%

Q) Shares are listed as beneficially owned by a perdandirectly or indirectly holds or shares the gouo vote or
to dispose of the shares. The percentage of bé&defienership is based on 14,191,887 shares oulisiguon
January 15, 2013.

(2) A trustee.

3) Includes (i) 271,440 shares owned by the menand profit sharing trusts of BRT Realty Trusd &EIT
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 charitabladagion, of which he is a director, as to whichrebae has
shared voting and investment power, (iii) 33,258reh owned by a trust for the benefit of his graidoen of
which he is a trustee (as to which shares he disslbeneficial interest), (iv) 25,260 shares owhgd
partnership in which an entity wholly owned by hsithe managing general partner, and (v) 2,468eshaeld by
him as custodian for his grandson (as to whicheshke disclaims beneficial interest). Also includg®81
shares owned by One Liberty Properties, Inc., dtlwhe is chairman of the board and 2,777,264 shanmed
by Gould Investors of which an entity wholly owneg him is the managing general partner and an&thity
wholly owned by him is the other general partnezeBnot include 7,512 shares owned by his spoage,whict
shares she has sole voting and investment poweaiatalwhich he disclaims beneficial owners
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(4)

()

(6)

(7)

(8)

(9)
(10)

(11)

Includes 73,055 shares owned by Jeffrey A. Goulduasodian for his children (as to which sharesliselaims
beneficial ownership), 23,469 shares owned by atefiide foundation of which he is a director, asvttich
shares he has shared voting and investment powleé33A59 shares owned by a trust for the benefiiof
children and other relatives of which he is a #astind 37,081 shares owned by One Liberty Pregeasfiwhich
he is a director and an executive officer.

Includes 47,633 shares owned by Matthew J. Goutdis®dian for his children (as to which shareslibelaims
beneficial ownership), 23,469 shares owned by atefinde foundation of which he is a director, asvttich
shares he has shared voting and investment po@@53shares owned by a trust for the benefit ®thildren
and other relatives, of which he is a trustee gashich he disclaims beneficial ownership), 37,88ares owned
by One Liberty Properties of which he is a dire@od an executive officer and 2,777,264 shares dwgesoulc
Investors. Mr. Gould is president of the managiaegegal partner of Gould Investors. Does not includ€0
shares owned by his children, as which he discldiemeficial ownership.

Includes 96,872 shares held directly by Mrraiha, of which 57,293 shares are pledged; 101,B4fes owned
by limited liability companies in which Mr. Huransla member, of which 97,953 shares are pledgeati1&h,47!
shares owned by a corporation in which Mr. Hurandn officer and shareholder, of which 121,377ehare
pledged. Mr. Hurand shares voting and investmentgpavith respect to the shares owned by the linitglity
companies and the corporation.

Includes 312,636 shares owned by the pensidrpeofit sharing trusts of BRT Realty Trust, REffEnagement
Corp. and Gould Investors as to which Mr. Kalisk bhared voting and investment power. Does notitec!
4,870 shares owned by his spouse, as to whichskheehas sole voting and investment power anal\&kith he
disclaims beneficial ownership.

Includes 69,268 shares held in a margin adcanc which are therefore deemed to be pledgeds Dokinclude
1,221 shares owned by his spouse, as custodidheiorchildren, as to which shares she has solegaind
investment power and as to which he disclaims beaébwnership.

Excludes 271 shares owned by his spouse, as ttnshares he disclaims beneficial ownership.

Such person's address is: 60 Cutter Mill Road €208, Great Neck, NY 11021.

Based on information reported in Form 13F filedsligh person with the SEC on November 15, 2012. uah
discloses the reporting person's address as 208r@ien Street, 2t floor, Boston, MA 02116

ELECTION OF TRUSTEES
(Proposal 1)

The board of trustees is divided into theleesses, each of which is elected for a staggered of three years. Our Third Amended and
Restated Declaration of Trust provides for the nendj trustees to be between five and fifteen etkeect number to be determined by our
board of trustees. The board has fixed the numbkeustees at eleven. The board may, followingrtteting, increase or decrease the size of
the board and fill any resulting vacancy or vacesci

At the annual meeting of shareholders, folaiss 1l Trustees (Matthew J. Gould, Louis C. Girdsrael Rosenzweig and Jeffrey Rubin)
are standing for election to our board of trustézgeh nominee

13




Table of Contents

has been recommended to our board of trusteesshyatiminating and corporate governance committeelémtion at the annual meeting and
each nominee has been nominated by our boardstéési to stand for election at the annual meetinigold office until our 2016 annual
meeting and until his successor is elected andfapahlClass | Trustees will be considered for &tatat our 2015 annual meeting and
Class Il Trustees will be considered for electidrour 2014 annual meeting. Proxies will not besddbr a greater number of persons thar
number of nominees named in the proxy statement.

We expect each nominee to be able to skelected. However, if any nominee is unable ttveeas a trustee, unless a shareholder
withholds authority, the persons named in the praegl may vote for any substitute nominee propdsetthe board of trustees. Each
nominee, if elected, will serve until the annualetiregy of shareholders to be held in 2016. Eachrdthstee whose current term will continue
after the date of our 2013 annual meeting will samatil the annual meeting of shareholders to Ibe ihe2014 with respect to the Class llI
Trustees, and 2015 with respect to the Class t@ess

Vote Required for Approval of Proposal 1

The affirmative vote of a majority of thatstanding common shares is required for the eleaf each nominee for trustee. Abstentions
and broker non-votes have the effect of a votersgaine nominee(s).

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

Nominees for Election as Class Il Trustees Whose fira Will Expire in 2016

Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Matthew J. Gould Trustee since June 2004, a senior vice presidect 419993, and a trustee
53 years from March 2001 to March 2004; vice president o RElanagement

Corp., advisor to the Trust, since 1986; directat senior vice president
of One Liberty Properties, Inc. since 1999; Prasiad One Liberty
Properties from 1989 to 1999; President of GeorgetBartners, Inc., the
managing general partner of Gould Investors LiRcesMarch 1996.
Gould Investors is primarily engaged in the ownigrsimd operation of
real estate properties held for investment. Hadssbn of Fredric H.
Gould and brother of Jeffrey A. Gould. His expecein real estate
matters, including the acquisition and sale of praperty, mortgage
financing and real estate management, makes himuahe asset to our
board in its deliberation:

Louis C. Grassi Trustee since June 2003; Managing partner of G&a&x. CPAs, P.C.
57 years since 1980; Director of Flushing Financial Corpmcg 1998. Mr. Grassi

has been involved for more than 25 years in acdogigind auditing
issues. His knowledge of financial and accountiragters and his
experience as a director and member of the auditttiee of a publicly
traded financial institution provides him with taecounting and
governance background and skill needed as thenchaiand financial
expert of our audit committee and as a member oEompensation
committee
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Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Israel Rosenzweig Trustee and Vice Chairman of our Board of Trustese September
65 years 2012; Senior Vice President since April 1998. MosBnzweig has been a

Vice President of Georgetown Partners, Inc., theagang general partn
of Gould Investors, L.P., since May 1997. From 2@March 2009, he
was President of GP Partners, Inc., an affiliat&eofild Investors L.P.,
which provided advisory services in the real estae financial services
industries to an investment advisor. He also has laeSenior Vice
President of One Liberty Properties, Inc. sinceeJ1@89. His experience
as a lending officer at a major financial institutiprior to becoming
associated with us, his knowledge and experienbesmess, finance and
accounting matters and his approximately 30 yebexperience in the
real estate industry and of working with us, pregdhe Board with a
valuable resource in its deliberatio

Jeffrey Rubin Trustee since March 2004; since March 2009, Prasaied CEO of The
44 years JR Group, which provides consulting services todleetronic payment

processing industry; President and director of &Business
Services, Inc., a provider of business servicesfimaghcial products to
small and medium sized businesses, from Februg@9 t®March 2009.
Mr. Rubin's experience as the president and atdire¢ a public compar
and his experience in business and financial nsattey valuable to our
company in his activities as the chairman of ounpensation committee
and in his activities as a trustt

THE BOARD OF TRUSTEES RECOMMENDS A VOTE FOR THE ELE CTION OF MATTHEW J. GOULD, LOUIS C.
GRASSI, ISRAEL ROSENZWEIG AND JEFFREY RUBIN AS CLAS S Il TRUSTEES. THE PERSONS NAMED IN THE PROXY
CARD INTEND TO VOTE SUCH PROXY FOR THE ELECTION OF SUCH PERSONS AS TRUSTEES.

The following table sets forth certain infation regarding trustees whose terms will comgtiatter the date of the annual meeting:

Class Ill Trustees Whose Term Will Expire in 2014

Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Kenneth F. Bernstein Trustee since June 2004; President and Chief ExecOfficer of Acadia
51 years Realty Trust, a real estate investment trust fodysanarily on the

ownership, acquisition, redevelopment and manageofartail
properties, since January 2001. His experienceessdent and chief
executive officer of a New York Stock Exchanged®REIT for
approximately twelve years, his leadership posgiaith various real
estate industry associations and his backgroumdpaacticing attorney
make him a valuable member of our bo:
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Name and Age
Fredric H. Gould

77 years

Gary Hurand
66 years

Elie Weiss
40 years

Name and Age
Alan H. Ginsburg

74 years

Principal Occupation for the past Five Years anc
other Directorships or Significant Affiliations

Trustee since 1983; Chairman of our Board sincet1@8airman of the
Board of Directors since 1989, Chief Executive &dfifrom July 2005 to
December 2007, and President from July 2005 to Mbee 2006, of One
Liberty Properties; Chairman of the Board of Getwge Partners, Inc.,
managing general partner of Gould Investors , sibeeember 1997 and
sole member of Gould General LLC, a general pawh&ould Investors
President of REIT Management Corp., advisor toTthest, since 1986;
Director of East Group Properties, Inc. since 1998is the father of
Matthew J. Gould and Jeffrey A. Gould. Mr. Gouldleeen involved in
the real estate industry for approximately 50 yeassan investor, owner,
manager, and as the chief executive officer ofiplybiraded real estate
entities and real estate investment trusts. Halsasserved as a director
of four real estate investment trusts, and asexttir and a member of the
loan committee of two savings and loan associatidissknowledge and
experience in business, finance, tax, accountinigegal matters and his
knowledge of our company's business and historyesikm an importai
member of our board of truste:

Trustee since 1990; President of Dawn Donut Systémssince 1971;
President of Management Diversified, Inc., a reapprty management
and development company, since 1987; Director tiz€hs Republic
Bancorp Inc. and predecessor since 1990. He ither-in-law of Elie
Weiss. Mr. Hurand brings valuable business anddiesdp skills to the
board in light of his 20 years of service as oustiee, his extensive
experience in commercial real estate and in busioperations and as a
director and member of the audit committee of diplybtraded financial
institution.

Trustee since December 2007; engaged in real efgatdopment since
September 1997; Executive Vice President of Robientk

Enterprises, Inc., a company engaged in the dereapand managems
of retail, office and multi-family residential pregies from September
1997 to September 2007. Mr. Weiss is a principahim restaurant
development and operating groups, Paladar Latichi€it and Rum Bar
and Province with restaurants in Ohio, Marylankhdis and Arizona. He
is also actively engaged in managing his persawlastate investments.
He is the son-in-law of Gary Hurand. His entrepreis and extensive
real estate experience makes him a valuable meofiloer board

Class | Trustees Whose Term Expires in 2015

Principal Occupation for the past Five Years anc
other Directorships or Significant Affiliations

Trustee since December 2006; Chief Executive Qffiogce 1987 of The
CED Companies, a private company which developg&iand manages
multi-family apartment communities. His more th@hy2ars' 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
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Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Jeffrey A. Gould Trustee since 1997; President and Chief Executifie€d since January
47 years 2002, President and Chief Operating Officer fronrdhal 996 to

December 2001; Senior Vice President and diredtaedDecember 1999
of One Liberty Properties.; Senior Vice Presiddrteorgetown
Partners, Inc., since 1996. He is the son of FeddriGould and the
brother of Matthew J. Gould. Mr. Jeffrey A. Gouldperience in a broe
range of real estate activities, including mortgkgeling, real estate
evaluation, management and sale of real estatehiaradleven years as ¢
President and Chief Executive Officer enables tumrbvide key insights
on strategic, operational and financial matteratesl to our busines

Jonathan H. Simon Trustee since December 2006; President and ChexfEive Officer
47 years since 1994 of The Simon Development Group, a peieampany which
has developed, owns and manages a diverse pomfalesidential, retail
and commercial real estate, primarily in New Y olikyCHis background
in the real estate industry and in particular,exiperience in real estate
development, affords him an understanding of trelehges faced by re
estate entrepreneurs which is helpful to us aslgpreperty lendel

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 2)

General

The audit committee and the board of tesis seeking ratification of the appointment of@DSA, LLP ("BDO") as our independent
registered public accounting firm for the year eigdbeptember 30, 2013. Representatives of BDOauwditors for 2012, are expected to be
present at the annual meeting and will have thexppity to make a statement if such representatilesire to do so and will be available to
respond to appropriate questions.

We are not required to have our sharehsldsify the selection of BDO as our independegistered public accounting firm. We are
doing so because we believe it is good corporatetiee. If our shareholders do not ratify the sidec the audit committee will reconsider
whether or not to retain BDO, but may, after reédeisng, still decide to retain such firm. Everltig selection is ratified, the audit commiti
in its discretion, may change the appointment gtteme during the year if it determines that suahange would be in our best interests.

THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS THAT S HAREHOLDERS VOTE FOR RATIFICATION OF
THE APPOINTMENT OF BDO AS OUR INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM FOR THE YEAR
ENDING SEPTEMBER 30, 2013.

Change in Auditors

On December 14, 2010, the audit commitfe®ioboard of trustees dismissed Ernst & Young lasPour independent registered public
accounting firm.

Ernst & Young's reports on our consoliddtadncial statements for the years ended SepteBhez010 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 years ended September 30, 2010 and @0®%rough December 14, 2010, (i) there were sagleements with Ernst & Young
any matter of accounting principles or practicesricial statement disclosure, or auditing scopgrocedure, which, if not resolved to the
satisfaction of Ernst & Young, would have causedsE& Young to make a reference thereto in its respon our
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consolidated financial statements for such perards (i) there were no "reportable events" as @efiim Item 304(a)(1)(v) of Regulation S-K.

On December 28, 2010, the audit commitfe®ioboard of trustees engaged BDO as our indep@négistered public accountants, a
and for the year ended September 30, 2011 andtidw@n periods prior to such year-end.

During 2010 and 2009 and through DecemBeR@10, we did not consult with BDO regarding dpglication of accounting principles
to a specific transaction, either completed or peapgl, or the type of audit opinion that might bedered on our financial statements, nor did
BDO provide advice to us, either written or orahttwas an important factor considered by us inhieg a decision as to an accounting,
auditing or financial reporting issue. Further,idgr2010 and 2009 and through December 28, 201@lidveot consult with BDO on any
matter described in Item 304(a)(2)(i) or (ii) ofReation S-K.

Audit and Other Fees

The following table presents, except agntiise indicated, BDO's fees (including expensesjte services indicated for 2012 and 2(

2012(1) 2011(1)
Audit fees(2) $ 384,93t $ 332,69!
Audit-related fee: — —
Tax fees — —
All other fees — —
Total fees $ 384,93t $ 332,69

(D) The amount reflected in 2012 and 2011 exclitest & Young's fees of: (a) $10,000 and $19,5060t6 review
in 2012 and 2011, respectively, of the consolidditemhcial statements for 2010 included in our 2@tAual
Report on Form 10-K; and (b) $5,000 for its reviefwour registration statement in 2012.

(2 Includes fees for the audit of our annual constdiddinancial statements, the annual audit of irgecontrols
over financial reporting, the review of the condatied financial statements included in our qugrteports on
Form 10-Q, the review of a Registration Statemenform S-8 in 2012 and the audits of the statermmnts
revenues and certain expenses performed in 20d@nimection with multi-family property acquisitioims
accordance with Rule-14 of Regulation -X.

Approval Policy for Audit and Non-Audit Services

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

Proposals for any non-audit services tpdréormed by our independent registered public aetiog firm must be approved in advance
by the audit committee.

For 2012, the audit committee pre-appraalédf the audit, tax and non-audit services readdsy our independent registered public
accounting firm.
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REPORT OF THE AUDIT COMMITTEE

The audit committee of the board of trustsecomprised of three independent trustees aachtgs under a written charter adopted b
board of trustees. The board of trustees has detedthat each member of the audit committee wdsgandent during his service on the
committee.

The role of the audit committee is to, agother things, select and engage our independgigtered public accounting firm and to
oversee and monitor our financial reporting proceesindependence and performance of the indepénelgistered public accounting firm
and the functioning of our internal controls. ln@nagement's responsibility to prepare finant&esnents in accordance with generally
accepted accounting principles and of the indepsinegistered public accounting firm to performimgdependent audit of the financial
statements and to express an opinion on the coitfoaithose financial statements with generallgemted accounting principles.

In performing its duties, the audit commedit

. met and held discussions with management, the et registered public accounting firm and tteoanting firm
performing the internal control audit function our dehalf;

. discussed with the independent registered palsibounting firm the overall scope and plan foaittivities and reviewed with
the accounting firm performing the internal confiunhction its work plan and the scope of its atiig;

. obtained representations from management to tleetdfiat the year-end consolidated financial stateémwere prepared in
accordance with generally accepted accounting iptes;

. was advised by the independent registered pubticwatting firm that it would render an unqualifigpimon with respect to the
year-end consolidated financial statements;

. reviewed and discussed the year end consolidimizadcial statements with management and the ienggnt registered public
accounting firm;

. discussed and evaluated our internal control pno@sdwith management, the independent registerelitaccounting firm
and the accounting firm performing the internaltconaudit function;

. reviewed with management the process used forettdications under the Sarbanes-Oxley Act of 2008ur filings with the
Securities and Exchange Commission;

. reviewed the unaudited quarterly financial stagats prior to filing each Form 10-Q with the Séites and Exchange
Commission and reviewed the quarterly earningsspr@gsases;

. discussed with the independent registered pubtowatting firm matters required to be discussedeyStatement on Auditing
Standards No. 61, as amended, as adopted by thie Bompany Accounting Oversight Board in Rule 3200

. discussed with the independent registered pubtiowtting firm such firm's independence from thestiand management, a
received the written disclosures and the lettemfsach firm required by PCAOB Ethics and IndeperdeRule 3526
(Communication with Audit Committees Concerningdpédndence); and

. reviewed and approved the independent registerblicpaccounting firm's fees, both for performingd@wand non-audit
services, and considered whether the provisioronfaudit services by the independent registeretiabcounting firm was
compatible with maintaining the independent regétepublic accounting firm's independence and eated that it was
compatible.
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The audit committee meets with the indeemndegistered public accounting firm and the antiog firm performing the internal contr
audit function, with and without management presentliscuss the results of their examinationsr #nealuations of the internal controls, and
the overall quality of our financial reporting.

Based on the reviews and discussions exféo above, the audit committee recommended lieat tust's audited consolidated financial
statements for the year ended September 30, 20i2lbeed in the Trust's Annual Report on Form 1@Kthe year ended September 30,
2012 for filing with the Securities and Exchangen@aission.

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 mhetaled information set forth herein:

. all of our named executive officers (as defihedein) are employees at will—none of these offideave employment
agreements with us;

. there are no severance or similar arrangementsufonamed executive officers, other than the acatld vesting of restricted
share awards upon the occurrence of specified @sntlescribed herein and the amounts to whichatteegntitled under
qualified defined contribution plans.

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

. the restricted shares awarded to our named @xeafficers generally vest five years after thmarg date on a "cliff-vesting"
basis—the shares do not vest incrementally on gepiaor annual basis;

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

. an amendment to our advisory agreement becafi@etieé January 1, 2012, pursuant to which a fld ceiling was
established on the fees paid to our advisor anddii&sor no longer receives any portion of origimafees for loans we
originate; and

. because our executive officers and trustees béalgfiown in the aggregate approximately 5.3 miilishares or 37% of our
outstanding shares and during the past nine yealgan aggregate of 7,800 shares have been sdlddinsiders, we do not
have and do not believe a formal policy requiringiaimum level of ownership of our shares by oue@ive officers and
trustees is necessary or appropriate.

General

This compensation discussion and analyessribes our compensation objectives and policgespalied to our chief executive officer,
chief financial officer and our three other mogity compensated officers (collectively, the "nanmesdcutive officers") in 2012. This
discussion and analysis focuses on the informationiained in the compensation tables that follaw discussion and analysis. We also
describe compensation actions taken historicalth¢oextent it enhances an understanding of owutixe compensation disclosure.
Generally, our compensation committee oversees@mpensation program, recommends the compensdtareoutive officers employed
us on a full-time basis to our board of trusteestfoapproval, and our audit committee reviewsahpropriateness of the allocation to us
under a shared services agreement of the compemsditexecutive officers who perform services feram a part time basis. Another element
of our compensation program is the fee paid byusut advisor, REIT Management Corp., pursuanteoadvisory agreement, and the rel
payment by our advisor of compensation to certiouo executive officers.

Historically, we have used the followinghgoensation structure with respect to the compemsaiid 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 categarg
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Jeffrey A. Gould, our president and chief executffecer, Mitchell Gould, our executive vice presitt and George Zweier,
our vice president and chief financial officer. aanamed executive officers are involved to vargiagrees in our lending a
multi-family property businesses, management ofreal estate assets (including the Newark Jointife, and financial
reporting;

. executive officers who devote their time to msaoparttime basis, whose basic annual compensation (ladeey sbonus, if any
and perquisites) is allocated to us under a shegrdces agreement based upon the estimated tichede&otes to us and to t
other entities which are parties to the sharedices\agreement. These executive officers performices to us related
primarily to legal, accounting and tax matters powate governance, Securities and Exchange Conumniasid New York
Stock Exchange reporting and other regulatory mstsnd consult with our executives and employeeseéas involving loan
originations, multi-family property acquisitiongdn workouts, litigation (including foreclosure iacs) and capital raising.
David W. Kalish and Mark H. Lundy, senior vice poeEsts, who also serve as our senior vice presifieance and general
counsel, respectively, are the only named execufifigers who fit into this category;

. executive officers who devote their time to usaopart-time basis, who receive compensation fsamadvisor, but do not
receive basic annual compensation from us and whasie annual compensation is not allocated tandgiuthe shared servic
agreement. We pay a fee to our advisor for theiges\it performs for us pursuant to the advisomeament. None of our
named executive officers fit into this categon2il2. Jeffrey A. Gould, David W. Kalish and MarklHindy, named executi
officers, receive compensation from our advisore $hrvices which the advisor performs for us inejummong other services,
arranging and negotiating credit lines and mortdagacings, interfacing with our lenders, partedipg in our loan and multi-
family property analysis and approval process (Wincludes its executives serving on our loan aweéstment committees),
providing investment advice, workout and litigatisinategy, long-term planning and consulting witih executives and
employees in many other aspects of our businesegagred. Of the named executive officers who ireceompensation from
the advisor, Jeffrey A. Gould is the only one whosives direct compensation from us. The basicarmmmpensation of
David W. Kalish and Mark H. Lundy, both of whom eéee compensation from our advisor, is allocatedsander the shared
services agreement.

Say-on-Pay

In reviewing our compensation philosophy @nactices and in approving base salaries fondale2013 and bonuses paid for services
rendered in 2012, the compensation committee waseaof the results of our March 2011 "say-on-pagtévin which approximately 96% of
the shares that voted on such proposal, votedpmae our executive compensation practices, andledesuch results as generally supportive
of our compensation philosophy, practices and detetions.

Objectives of our Executive Compensation Program

A principal objective of our compensatiaogram for full-time officers is to ensure that tieéal compensation paid to them is fair and
competitive. The compensation committee believasrilying on this principle permits us to retaianotivate these officers.

With respect to senior executive officefsose compensation is allocated to us under thedlsarvices agreemenitd ., part-time
officers) it is our objective that each of thesfogfrs receives compensation which, as allocatadsids reasonable for the services they
perform on our behalf, and
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that those executives provide us with sufficiemtetiand attention to fully meet our needs and tg fugrform their duties on our behalf. The
compensation committee believes that:

. our part-time executive officers perform valualdevices on our behalf, devote sufficient time atidrdion to our business
needs, are able to fully meet our needs and pefioein duties effectively; and

. that utilizing part-time executive officers puest to the shared services agreement and theoaglégreement enables us to
benefit from access to, and the services of, agadsenior executives with experience and knowdeidgeal estate lending
and acquisitions, real estate management, findraiing, legal, accounting and tax matters thairganization our size could
not otherwise afford.

Compensation Setting Process
Full-Time Officers

To establish compensation for our executiffieers for 2012, the compensation committeeewed the annual compensation survey
prepared for the National Association of Real Estavestment Trusts (NAREIT) to assist us in prowgda fair and competitive compensat
package to our full-time executive officers. Altlybuthere are many companies engaged in real éstatimg, there are few companies which
engage in the short-term, bridge lending businesghich we engage or have a market capitalizatngarable to ours. As a result, the
NAREIT compensation survey, although helpful, doesprovide information which is directly applicakib us. Accordingly, and since \
have only eight full-time employees, we determiampensation for our full-time employees, includog executive officers, on a case-by-
case basis and our compensation decisions arectiubjéNe have not to date used specific perforradargets though it is anticipated that
performance goals will be established in conneatidgh the grant in the future of performance baaeerds to our senior executives.

For our full-time executive officers, otttan the president and chief executive offices,rlicommendations of our president and chief
executive officer plays a significant role in thengpensation-setting process, since the presidehtiaief executive officer is aware of each
executive officer's duties and responsibilities anehost qualified to assess the level of eacltefls performance in carrying out his duties
and responsibilities. The president and chief etreewfficer, prior to making recommendations te tompensation committee concerning
each executive officer's compensation, consults thié chairman of our board of trustees and othrios executive officers. During this
process, they consider our overall performancéhfepreceding year including, without limitationuroevenues, results of operations and the
management of our loan portfolio and real estateeSexecutive officers have different respondieti, no performance criteria is given more
weight than any other. In considering base compgemsdhe president and chief executive officeigioman of the board and other senior
executive officers assess an individual's perfolceawhich assessment is highly subjective. Aftey pinocess, the president and chief
executive officer proposes to the compensation citi@enwith respect to each full-time executive offi, a base salary for the next year, a
cash bonus applicable to the preceding year (wikiphaid in the following calendar year), and thenber of shares of restricted stock to be
awarded to each individual executive officer. Atannual compensation committee meeting, the cosapien committee reviews these
recommendations. The compensation committee hagetlin to accept, reject or modify the recommeiodat The final decision by the
compensation committee on compensation matteredeta executive officers is reported to the bazrttustees, which, except as may be
otherwise appropriate under applicable law, can@ampor modify the action of the committee.

With respect to our president and chiefceige officer, after the compensation committes feviewed the NAREIT compensation
survey for any helpful information, and our ovearformance
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for the preceding year, the chairman of the conemitheets with the president and chief executivieasfto discuss and review his total
compensation, including the compensation he resdiaen our advisor and from the other parties toghared services agreement. The
compensation committee then determines annualdmmspensation, and bonus, if any, for the presidedtchief executive officer and repc
its determinations to the board of trustees. Thalver of shares of restricted stock to be awardékdegresident and chief executive officer is
considered and determined by the committee annualiihe same time the committee considers andappmall restricted stock awards to be
made for that year.

Part-Time Officers

Our chairman of the board is a principat@xive and/or sole owner of each entity whichipgates with us in the shared services
agreement. In such capacity, our chairman, in deatgun with our president and chief executive odfi and others, determines the annual
compensation of our part-time executive officerbégpaid in the aggregate by one or more of thidentvhich are parties to the shared
services agreement. The annual base compensations kif any, pension contribution, and perquisitesertain of our part-time executive
officers is allocated to us and other parties toghared services agreement, pursuant to the sbeméades agreement. Our audit committee
reviews the allocations made under the sharedcgrnagreement to determine that the allocations haen made in accordance with the
terms of the shared services agreement.

The compensation committee is appriseti@®@tbmpensation paid to our advisor. Since the emisgttion we pay the advisor is pursuant
to an agreement approved by our board of trustee;ompensation committee does not approve sunpemsation. In addition, our
compensation committee is apprised of the compiamspaid by our advisor and other affiliates tokea€our part-time executive officers.

Components of Executive Compensation

The principal elements of our compensatimygram for executive officers in 2012 were:

. base salaries;

. commissions, which are primarily provided to fuflte executive officers and employees involved amlorigination activities;
. annual cash bonuses, which are available onlylktifive executive officers and are provided in fbem of a cash payment;

. long-term equity based compensation in the formesfricted stock; and

. special benefits and perquisites.

In determining 2012 compensation, the campton committee did not have a specific alloecagoal between cash and equity-based
compensation.

Base Salary

FullTime Executive Officers

Base salary is the basic, least variabim fof compensation for the job an executive offigerforms and provides each full-time
executive officer with a guaranteed annual incoBsse salaries of executive officers compensatagshirectly are generally targeted to be
competitive with the salaries paid to executivedqrening substantially similar functions at otheER's with a market capitalization similar
ours. Any increase in base salary is determinea case by case basis, is not based upon a strdiétwneula and is based upon, among other
considerations (i) our performance in
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the preceding yeargg., revenues, net income, cash distributions, if @ayd to shareholders and share price performafigeguch

executive's current base salary, (iii) amounts pgidimilarly situated companies for executivedqrening substantially similar functions,

(iv) years of service, (v) current job responsitah, (vi) the individual's performance, and (¥fig recommendation of the president and chief
executive officer and other senior executive office

PadTime Executive Officers

In setting the annual base salary for tlgBeers, the chairman of the board considers pritythe executive's responsibilities to all
parties to the shared services agreement, the taxesiperformance, years of service, current ahipase salary and the performance of the
companies which participate in the shared senagesement. The annual base salary is allocatdtbteritities which are parties to the shared
services agreement, including us, based on thema&®d time devoted to each of the entities.

Commissions

We provide the opportunity for full-timeesoutive officers involved in loan origination adtigs to earn a commission on each loan we
originate. The commission is provided to incengvaur executives engaged in loan origination a@wi The commission, which is currently
an aggregate of 12-basis points of the loans atgih is divided among our full-time executive odfis and employees engaged primarily in
those activities. Fifty percent of the commissispaid at the time the loan is originated and tiarzce is paid at loan payoff. Mitchell Gould
is our only named executive officer who engagesarily in loan origination activities.

Bonus

We provide the opportunity for our full-tinexecutive officers and other full-time employt&esarn an annual cash bonus. We provide
this opportunity both to reward our officers andpboyees for past performance and to motivate atadrréalented people. We recognize that
annual bonuses are almost universally providedtbgracompanies with which we might compete fornaldnnual cash bonuses for our
executive officers (including the three named ekigewfficers who devote substantially all of theirsiness time to our affairs) are
determined on a case-by-case basis and are degetsubjectively. In determining annual cash bonusassideration is given to both an
executive's performance and to our overall perforeean the applicable year. Once our compensatomdttee has approved the annual
bonus to be paid to each executive officer, themmmation committee presents its recommendatiothetboard of trustees for their
approval. Based on our present structure and tlal ssmber of full-time executive officers, our cpansation committee has not established
formulas or performance goals to determine cashusemfor 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 nsgpitities, reward performance, motivate futurefpemance, align the interests of our
executive officers with our shareholders' and retair executive officers. The compensation commiteiews annually management's
recommendations for long-term equity awards fooal officers, trustees and employees and makesmeendations to our board of trustees
for the grant of equity awards. In determining litveg-term equity compensation component, the corsgizm committee considers the
factors it considers relevant, including our parfance and individual performance. Existing owngrdévels are not a factor in award
determinations.
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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, axetawarded only restricted stock. The compensatomittee believes restricted stock
awards are more effective in achieving our compimsabjectives, as restricted stock has a greatention value. In addition, because fe
shares are normally awarded, it is potentially tikgive. Executive officers realize value upoe tresting of the restricted stock, with the
value potentially increasing if our stock perforroarnncreases.

All the outstanding restricted stock awagpdsvide for fiveyear "cliff" vesting. The compensation committedidaes that restricted sto
awards with five-year "cliff* vesting provide aasirg retention incentive for executives, and alitiesinterests of our executive officers with
our shareholders. We view our capital stock asaabde asset that should be awarded judiciously tfat reason, it has been our policy that
the aggregate restricted stock awards grantedyssatto our executive officers, employees, truséemsconsultants should not exceed
approximately 1% of our issued and outstanding comshares.

We do not have a formal policy on timingiigg compensation grants in connection with theask of material non-public information.
Generally, equity awards are granted in Januapaoh year. In January 2013, we awarded 138,528sbérestricted stock (including an
aggregate of 26,000 shares awarded to non-manatjémngtees and an aggregate of 54,125 shares toaoued executive officers). The
aggregate restricted stock authorized for awardssbyn such date represents approximately 0.998arabsued and outstanding shares.

Executive Benefits and Perquisites

We provide our executive officers and ompéoyees with a competitive benefits and perqussiegram. For 2012, the executive
benefits and perquisites we provided to executffieays accounted for a small percentage of thepmmation provided by, or allocated to
for our executive officers. The executive beneditsl perquisites we provided to certain of our fulle executive officers, in addition to the
benefits and perquisites we provided to all ourtinhe employees, consisted of automobile allowan(@gcluding payments for automobile
maintenance and repairs), the payment of certainabnal expenses and the payment of premiumadditional disability insurance and/or
long-term care insurance. The cost of the execuigrefits and perquisites provided to our part-t@recutive officers, which benefits are
similar to those provided to our full-time execuaetiofficers, was allocated among us and other estgiursuant to the shared services
agreement.

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

None of our named executive officers hapleyment or severance agreements with us. Thelaareill" employees who serve at the
pleasure of our board of trustees.

We do not provide for any post-employmesnéfits to our named executive officers other tieir right to the vested portion of the
defined contribution plan in which they participaied accelerated vesting of our restricted stockrdsv

Generally, in the event of death, disap(lit.e ., the inability to engage in gainful activity dteea life threatening or long lasting mental
or physical impairment), retirement (having reacttedlage of 65 and worked for us for at least tarsecutive years) or a change of control
(as described below), such person's shares oictestistock vest fully. Subject to the specifiaisrand conditions of the applicable plan and
award agreement, a change of control is generabyred to occur if (i) any person, with specifiedeptions, becomes the "beneficial owner"
of securities representing 20% or more of the comdbivoting power of our then outstanding securifiisthe completion of a business
combination or sale of all or substantially alloafr assets or (iii) there is a change in the coitipasof a majority of our board of trustees,
other than changes approved by incumbent trustees.
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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 unnecégsarmplicate a potentially beneficial transactiééimong other things, it may not be
possible to replace these awards with comparabéedsiof the acquiring company's stock and it waudtbe fair to our executives to lose the
benefit of these awards. In addition, the accelamaif vesting aligns the interests of executivea potential change in control transaction
with those of our shareholders, by motivating thterwork towards the completion of the transaction.

Chairman of the Board's Compensation

Effective as of January 1, 2012, we begaying a chairman's fee of $200,000 per annum, payafuarterly installments. Our
chairman does not receive any additional directpemsation from us, other than any long-term equitgrds granted to him by our board of
trustees based upon our compensation committ@@mmeendation. Our chairman may also receive congiemsfrom Majestic and its
affiliates. For additional information regardingypaents to our chairman, see "Certain RelationsaiusRelated Transactions."

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CafdE986, as amended, imposes a limitation on gwkdtibility of certain compensation in
excess of $1 million earned by each of the chieteative officer and the four other most highly cengated officers of publicly held
companies. In 2012, all compensation paid to ollitime executives is deductible by us. The compg¢ios committee generally intends to
preserve the deductibility of compensation paymantsbenefits to the extent reasonably practicaibiénas not adopted a formal policy that
requires all such compensation to be fully dedietib

Analysis
Base Salary and Bonus

FultTime Executive Officers

In accordance with the compensation seftingess described above, base salary and caskdsofun 2012 were approved as follows
the named executive officers compensated diregtiysh

Percentage
2012 2011 2012 2011 Increase
Base Base Bonus Bonus of Salary and
Salary ($) Salary($) (%)@ ($)(2) Bonus Combined
Jeffrey A. Goulc 471,71¢ 458,41¢ 35,00 30,00( 3.7
President and Chief Executiv
Officer
Mitchell Gould 362,62¢(3) 339,35:(3) 40,000 27,50 9.8
Executive Vice Presidel
George Zweier 212,76" 201,58! 27,50C 16,50( 10.2

Vice President and Chief
Financial Officer

(1) Represents the bonus applicable to 2012 which wiakip calendar 2013.
(2) Represents the bonus applicable to 2011 wkichpaid in calendar 2012.

3) Includes commissions earned on loan originatior®66f475 in 2012 and $69,818 in 20
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In setting Jeffrey A. Gould's base salanyX012, the compensation committee took into actour return to, and the scope of, our
profitability in 2011, and that his base salary20i.2 represented an 8.5% increase from his 206 swlary. For his 2012 bonus, the
compensation committee considered our continuefitgibdity, the success of the Newark Joint Ventir@btaining funds for the
construction of five buildings at the Teachers &Gk site and our entry into the multi-family prageswnership business through our
investment in joint ventures that acquired fivetspooperties. The increases in 2012 base salaiyéssrs. M. Gould and Zweier are
attributable to our return to and the scope ofpofitability in 2011 as well as their individua¢gormance. Mitchell Gould's 2012 bonus was
based both on his performance (including the apprately $9.5 million of net income attributabledommon shareholders related to our |
and investment activities for which he has sigaificresponsibility) and our continued profitabiligeorge Zweier's bonus for 2012 was b
on his individual performance (including his effowtith respect to financial and accounting mattelating to our multi-family property
acquisitions) and our continued profitability.

The base salary and bonus of Jeffrey A.IGaur president and chief executive officer, 012 was equal to 1.3x of Mitchell Gould's
compensation and 2.2x of George Zweier's companrsaiie have not adopted a policy with regard torétationship of compensation amc
named executive officers or other employees. Timepemsation committee was aware of the differemiabmpensation among these
executive officers and concluded that the diffeéedntas appropriate because, among other thindh, Machell Gould and George Zweier
have responsibilities primarily related to a speafttivity, whereas Jeffrey A. Gould's respondileis cover all our business activities
including, among other things, loan originationsl amderwriting, negotiating joint venture agreensetdan enforcement, property sales,
capital raising and investor relations.

Our compensation committee engaged FPLdats L.P., a compensation consulting firm witkeasive experience in advising REITs
with respect to executive compensation matterassist the committee in developing a long-termqrernce based award program for our
senior executives. In connection therewith, FPLppred a report that reflected, among other thithgscompensation paid for 2011 to our
full-time executive officers in comparison to alftime peer group (as described below). Thoughrépert was issued after base salaries for
2012 had been determined, such report reflected tha

. with respect to Jeffrey A. Gould, our chief execatofficer, (a) the compensation we paid him rankeidw the 25"
percentile of the compensation paid to chief ekeewfficers of the full-time peer group and (bjal compensation paid to

him (including compensation paid by our affiliateahked between the 5 percentile and the median of the total
compensation paid to chief executive officers ef fill-time peer group; and

. with respect to Messrs. M. Gould and Zweier, thaltoompensation paid to them was below th&2gercentile of the total
compensation paid to the executive officers perfognsimilar functions at the full-time peer group.

PadTime Executive Officers

Mark H. Lundy serves as our senior vicesjgtent and general counsel. He is responsiblesfyalImatters relating to loan origination and
lending documentation, foreclosure activities, brapkcy claims and issues, credit line documentadioth other agreements entered into by
In addition, he reviews, as necessary, our filimgder the Securities Exchange Act of 1934, as asterahd our public disclosures. David W.
Kalish serves as our senior vice president, finaHeshas overall responsibility for implementatamd enforcement of our internal controls,
performs oversight and guidance in connection withannual audit and our quarterly reports, perfoaversight and guidance related to tax
matters, is involved in banking relationships, chaiur disclosure controls and procedures comméttekparticipates in the preparation and
review of our disclosures under the Securities
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Exchange Act of 1934, as amended, and press releEse compensation committee determined that basdide value of such person's
services on our behalf, the compensation of Me&sirsdy and Kalish, which is allocated to us, weassmable.

The FPL report also compared the compemsaiaid for 2011 to our part-time named executiffieers to a shared peer group. Though
the report was issued after base salaries for R@tizbeen determined, such report reflected that:

. the compensation paid to Messrs. Kalish and Lumdiyedlocated to us pursuant to the shared seraigessment is below the
25t percentile of the compensation paid to executffiears performing similar functions at the shapsger group; and

. the total compensation (including compensation pgidur affiliates) paid (a) Mr. Lundy ranked highlean the 74"

percentile and (b) Mr. Kalish ranked between teglimn and the 78 percentile, of the total compensation paid to ekee
officers performing similar functions at the shapesr group.

Peer Groups

The components of the full-time peer groapsas follows:

Arbor Realty Trust, Inc MFA Financial, Inc. PMC Commerical Trus
Capital Trust, Inc New York Mortgage Trust, Inn  RAIT Financial Trus
Dynex Capital, Inc NorthStar Realty Finance Coi  Redwood Trust, Inc

iStar Financial Inc

The full-time peer group is applicable lhe £xecutives who devote substantially all of thesiness time to us. The report notes that the
companies within this group may include public RElfbcused on the debt side of the business, debpanies with similar loan size and
emphasis on senior lending, commercial banks, f@igdabt/investment companies and/or debt/investemnpanies located in New York,
Though FPL recognized that some of these spedfic group companies were not a perfect match becaguse of our unique position am
our peers {.e., smaller size, focus on short-term senior deby anld recent equity investment in multi-family joirentures), it nonetheless
believed that the selected peers were appropoatesihchmarking purposes.

The components of the shared peer groupsafellows:

Arbor Realty Trust, Inc Getty Realty Corp NorthStar Realty Finance Co
Capital Trust, Inc iStar Financial Inc RAIT Financial Trus!
CaplLease, Inc Lexington Realty Trus Urstadt Biddle Properties In
Cousins Properties New York Mortgage Trust, Inn -~ W.P. Carey & Co. LLC
Incorporatec

The shared peer group is used for executideo dedicate a portion of their business timeuoaffairs and who also dedicate time to
affiliated companies. The FPL report noted that panies in this peer group may exhibit similar ch#astics to the full-time peer group
companies or may be public entity REITs activehia het lease, public real estate companies conlparasize to us or One Liberty
Properties and/or public real estate companiedddda the New York area.

Long-Term Equity Awards

We believe that our long-term equity conmgaion program, using restricted stock awards fidryear cliff vesting provides motivatic
for our executives and employees and is a benkfatiention tool. We are mindful of the potentidltion and compensation cost associated
with awarding shares of restricted stock. Our gotgmains to limit dilution and compensation costsJanuary 2013 and 2012 we issued
138,525 and 136,650 restricted share awards, rsplgcrepresenting approximately 0.99%
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and 0.98% of our outstanding shares, respectiltethe past five years, we have awarded an avexbiyjg2,985 shares each year, represe
an average of 0.98% per annum of our outstandiagesh

New Long-Term Performance-Based Incentive Program

Our compensation committee retained FPLogisses to assist with implementing a new perforeeapased longerm incentive prograr
Although the new program has not yet been finalizteid currently contemplated that it will contaarseven-year performance period, with
one or more interim measurement periods thoughnsgears of performance will be required to earnftileawards that will be provided
under the program. The performance measures willisbof an FFO-based metric, total shareholdermeind metrics relating to the
achievement of strategic objectives. We contempleieperformance based awards will be grantedi82The maximum number of shares
with respect to which any participant may be grdmierformance based awards in any calendar y&a,@90 shares.

Advisor Fees

We and our advisor, REIT Management Cane parties to an amended and restated advisocegmgnt dated as of January 1, 2007,
which we refer to as the Prior Advisory Agreemguirsuant to which our advisor performs the servitecribed under "Executive
Compensation—Compensation Discussion and Analysiere@l" and for which we paid the advisor, throlgitember 31, 2011, an annual
fee of 0.6% of our invested assets and our borrewaid our advisor a fee, upon funding a loan camemt, of 0.5% of the total commitment
amount. Our advisor in turn compensated our exeeuwtificers. See "Certain Relationships and Rel@tassactions." Fredric H. Gould,
chairman of our board, is the sole shareholdeuofavisor. The Prior Advisory Agreement, which i@serminate on December 31, 2010,
was extended from time-to-time until December 3,2

In 2011, our Special Committee was fornwetkview our management structure and the Prioiighdy Agreement. This committee
selected and retained independent counsel and gwve®Group, an independent compensation constitanhad not previously performed
services on our or any of our affiliates behalfeTelves Group reviewed and analyzed our manag&raaalysis of three different
management structures including the current stracithe Delves Group concluded that the assumptindamethodologies used by
management in its analysis were sound and justifietithat the fees paid pursuant to the Prior Axlyi®\greement for 2007 through 2010
were within the range of competitive practices pr¢ed in its report.

The Special Committee concluded that bapeah the report of The Delves Group and such cotaeeid analysis of our business and
personnel, our management structure was prefetalolher available structures, and that it wouldrbeur shareholders' best interest to
negotiate amendments to the Prior Advisory Agred@n@ramong 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 effedtimeary 1, 2012 to the Prior
Advisory Agreement (as so amended by such amendiptbiet"New Advisory Agreement”). Pursuant to trewNAdvisory Agreement, (i) th
stated termination date of such agreement was @a¢euntil June 30, 2014, (ii) the minimum and maxinfees payable in a fiscal year to
advisor were set at $750,000 and $4 million, respelg, subject to adjustment for any fiscal yeatass than twelve months, and (iii) we are
to pay our advisor the following annual fees, which to be paid on a quarterly basis:

. 1.0% of the average principal amount of earmi@ps;

. 0.35% of the average amount of the fair markdtie of non-earning loans;
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. 0.45% of the average book value of all real egtadperties, excluding depreciation ("BVRE");
. 0. 25% of the average amount of the fair markatevalf marketable securities;
. 0.15% of the average amount of cash and cash dguoisa

The New Advisory Agreement reflects that@ntain cases, we may own real estate assetdloams with another person or entity (a
"co-venturer") pursuant to a joint venture, pap#tion or other form of joint ownership arrangemanith respect to real estate assets held by
us and a co-venturer, the New Advisory Agreemeaviges for the payment of the following fees:

. for real estate assets that we manage: (0.45% peyuentage interest in the venture x BVRE) + (0x4Mhvestor's percentage
interest in the venture x BVRE); and

. for real estate assets we do not manage: (0.4586 pavcentage interest in the venture x BVRE).
With respect to loans held by us and a@akwrer, the New Advisory Agreement provides fa playment of the following fees:

. for earning loans held by a venture we manab@% x our percentage interest in the venture »atleeage amount of the
loan) + (0.4% x our co-venturer's percentage istdrethe venture x the average amount of suchjoan

. for non-earning loans held by a venture we man@85 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 kari);

. for earning loans held by ventures we do not man@dge x our percentage interest in the ventureexaverage amount of such
loans); and
. for non-earning loans held by ventures we domanage: (0.35% x our percentage interest in theuve x the average amount

of such loans).

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

Three of our named executive officers (@gffA. Gould, David W. Kalish and Mark H. Lundy)ceve compensation from our advisor.
The compensation committee is advised of such patsn&he compensation committee has determinedfttit compensation paid by us to
our executive officers is reasonable, then the antsopiaid to them by the advisor should not be ctamed as a factor in the determination of
compensation relating to such executive's perfoo@dor us as long as these persons are satisfgqierforming their duties on our behalf.
The compensation committee has determined thpeedons who receive compensation from us and adso dur advisor satisfactorily
performed their duties on our behalf.

Sock Ownership Policy

In view of the fact that our executive offis and trustees beneficially own in the aggregmmes than 37% of our common shares anc
only two of such insiders sold an aggregate of @ @tares during the past nine years, we do notihavdo we believe there is a need to
adopt a policy regarding ownership of our sharesmcutive officers and trustees since their aggee87% ownership interest aligns their
interest with the interests of our shareholders.
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Perquisites

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

Post-Employment Benefits Program

The following table sets forth the valuaged on the closing price of our stock on SepterB®e2012 of $6.50 per share) and the nur
of shares subject to restricted stock awards helolb named executive officers that would vest ugeath, disability or a change in contro
of September 30, 2012:

Number of Shares of Unvester Value of Outstanding Shares o
Restricted Stock Held as of Unvested Restricted Stock at
Name September 30, 2012 September 30, 2012 ($)
Jeffrey A. Goulc 38,87 252,68t
George Zweie 19,10( 124,15(
Mitchell Gould 38,37t 249,43t
David W. Kalish 38,87t 252,68t
Mark H. Lundy 38,87t 252,68t

Summary Compensation Table

The following summary compensation tabkeltises the compensation paid and accrued forcesruendered in all capacities to us
during the years indicated for our named execuiffieers:

Stock All Other
Salary Bonus Awards Compensation Total
Name and Principal Position Year HD)(2) []E]E) ($)4) ($)(5) ($)
Jeffrey A. Goulc 201z 471,71t 35,00C 58,40( 219,28((6) 784,39
President and Chief
Executive Officel 2011 458,41t 30,00C 70,29¢ 326,43( 885,14
201C 437,83 17,00 35,52( 224,76: 715,11°
George Zweier 201z 212,76 27,50C 28,80( 41,26¢7) 310,33:
Vice President and Chief
Financial 2011 201,58 16,50( 30,28: 38,68: 287,04
Officer 201C 192,54 14,00( 18,64¢ 39,90¢ 265,10:
Mitchell Gould 201z 362,62 40,00 58,40( 46,5048) 507,53:
Executive Vice Presidel 2011 339,35: 27,50C 70,29¢ 47,29 484,44
201C 258,04t 13,00 35,52( 46,57 353,14(
David W. Kalish, 201z 160,09 —  58,40( 117,49¢9) 335,99(
Senior Vice President,
Finance 2011 153,30 —  70,29¢ 170,47 394,08
201C 148,01. —  35,52( 77,65k 261,18
Mark H. Lundy, 201z 196,38 —  58,40( 170,73410) 425,52:
Senior Vice Presidel 2011 199,08t — 70,29¢ 239,27! 508,66
201C 163,14: —  35,52( 107,70: 306,36

(1) The salary and bonus for each of Jeffrey Aul@oGeorge Zweier and Mitchell Gould was paid dilyeby us. The
salary of Mitchell Gould includes commissions 063675, $69,818 and $11,612 in 2012, 2011 and 2@%pgectively,
based on loan originations. David W. Kalish and ldr Lundy do not receive salary or bonus direfithyn us. They
receive an annual salary and bo

32




Table of Contents

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

from Gould Investors L.P. and related companiesthail respective salaries and bonuses, if anyalkseated to us
pursuant to the shared services agreement. Theesatd David W. Kalish and Mark H. Lundy that aléocated to us
are set forth in the above Summary CompensatiofteT8ee "Certain Relationships and Related Traimsetfor a
discussion of additional compensation paid to dgffk. Gould, David W. Kalish and Mark H. Lundy bytities owned
by Fredric H. Gould, the chairman of our board.

The annual base salaries in calendar 2013 for eéfadffrey A. Gould, Mitchell Gould and George Zeeare $490,000,
$330,000 and $231,650, respectively.

The table sets forth the year in which the bonus @aned, not the year it was paid. The bonusGd222011 and 2010
reflects our performance and the performance ohaured executive officers for such years and wakip2013, 2012
and 2011, respectively.

Represents the aggregate grant date fair waloguted in accordance with FASB ASC 718. Exclut®:g25 restricted
shares awarded to Messrs. J. Gould and Lundy, Q0¢sfricted shares awarded to Mr. Kalish, 10, E3%ricted shares
awarded to Mr. M. Gould and 6,000 restricted sharearded to George Zweier in January 2013.

We maintain a tax qualified defined contributioamlfor all of our officers and employees, and @titvhich are parties
with us to a shared services agreement (includimgl@lnvestors) maintain substantially similar defil contribution
plans for their officers and employees. We makararual contribution to the plan for each officed @mployee whose
base salary is paid directly by us (and entitiegviare parties to the shared services agreemeid araual
contributions to its plan for each of its officensd employees) equal to 15% of such person's aanmaings, not to
exceed $37,313 for any person in 2012. The estiret®unt payable as of September 30, 2012 to MeksBEould,
Zweier and M. Gould pursuant to this plan upontdrenination of their employment was $1,356,000,%@Q0 and
$521,000, respectively. The method of payment upamination of employment is determined solely iy participant
who may elect a lump sum payment, the purchasa ahauity or a rollover into an individual retiremi@ccount.

Includes $162,662 paid to him by REIT Managetneur contribution of $37,313 paid for his bené&diour defined
contribution plan and perquisites totaling $19,38Byhich $9,556 represents an automobile allowafge252
represents a premium paid for additional disabifisurance and $6,497 represents a premium paldrigrterm care
insurance.

Includes our contribution of $35,866 paid for henbfit to our defined contribution plan and a $8,4Gtomobile
allowance.

Includes our contribution of $37,313 paid s benefit to our defined contribution plan ant5a400 automobile
allowance.

Includes $102,828 paid to him by REIT Managemeut,omntribution of $11,868 paid for his benefitihe Gould
Investors L.P. defined contribution plan, and pésiges of $2,800. The amounts reflected as cortioha to the defined
contribution plan and as perquisites are allocadads pursuant to the shared services agreement.

Includes $138,594 paid to him by REIT Managetncontributions of $15,066 paid for his bentfithe Gould
Investors L.P. defined contribution plan, and p&iges of $17,074, of which $1,103, $709, $9,4560 $5,813 represer
amounts incurred by Gould Investors for additiagiahbility insurance, long-term care insuranceedncation benefit
and an automobile allowance, respectively. The artsoreflected as contributions to the defined dbation plan and &
perquisites are allocated to us pursuant to theedrservices agreeme
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Grant of Plan-Based Awards

The following table discloses the grantplain-based awards during 2012 to our named execaofficers:

Name

Jeffrey A. Goulc
George Zweie
Mitchell Gould
David W. Kalish
Mark H. Lundy

All Other Stock Awards: Grant Date
Number of Shares of Stocks Fair Value of
Grant Date or Units (#)(1) Stock Awards ($)
1/16/1: 9,12¢ 58,40(
1/16/1: 4,50( 28,80(
1/16/1: 9,12¢ 58,40(
1/16/1: 9,12¢ 58,40(
1/16/1: 9,12¢ 58,40(

(1) Represents the grant in 2012 of restricted shahéshvgenerally vest in 201

Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstagdequity awards at September 30, 2012 for our dawecutive officers:

Name

Jeffrey A. Gould(1
George Zweier(2
Mitchell Gould(1)
David W. Kalish(1)
Mark H. Lundy(1)

Stock Awards

Market
Value of
Number of Shares or
Shares or Units of
Units of Stock
Stock that That
Have Not Have Not
Vested Vested
(#) %)
38,87t 252,68t
19,10C 124,15(
38,37t 249,43
38,87t 252,68
38,87 252,68

Q) On January 31, 2008, February 2, 2009, Januar2®4d), January 15, 2011 and January 16, 2012, wedadia
4,000, 8,000, 8,000, 9,750 and 9,125 restricteteshaespectively. Each share vests five years thigegrant

date.

(2 On January 31, 2008, February 2, 2009, Januar2®4), January 15, 2011 and January 16, 2012, wedadia
2,000, 4,200, 4,200, 4,200 and 4,500 restricteteshaespectively. Each share vests five years tgegrant

date.

Option Exercises and Stock Vested

The following table discloses options eig¥d and stock vested during 2012 for our namedugixe officers:

Name

Jeffrey A. Goulc
George Zweie
Mitchell Gould
David W. Kalish
Mark H. Lundy
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on Vesting Vesting

(#) (6]

2,80( 18,36¢

1,50(¢ 9,84(

2,50( 16,40(

2,80( 18,36¢

2,80( 18,36¢
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COMPENSATION COMMITTEE REPORT

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

The Compensation 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®woé¢ Liberty Properties, a real estate
investment trust listed on the New York Stock Examthat is engaged in the ownership of a diveifiortfolio of income-producing real
properties that are net leased to tenants, geperadler long-term leases. He is also chairmanebthard of directors and sole stockholder of
the managing general partner of Gould Investolisyited partnership that owns and operates a difietsportfolio of real estate and invests
in other companies active in the real estate amahfie industries, and the sole member of a linligdadlity company which is the other gene
partner of Gould Investors. Gould Investors owngragimately 19.6% of our outstanding common shdreaddition, Mr. Gould is an office
and sole shareholder of REIT Management, our adviso

Jeffrey A. Gould, a trustee and our presidand chief executive officer, is a senior vicegident and a director of One Liberty Propel
and a vice president of the managing general paofn@ould Investors. Matthew J. Gould, a trusted ane of our senior vice presidents, is
the Vice Chairman of the Board of Directors of Quilgerty Properties, and president of the managirgegal partner of Gould Investors. H
also an executive officer of REIT Management ant¥lafestic Property Management Corp. In additionyiDaV. Kalish, Simeon Brinberg,
Mark H. Lundy and Israel Rosenzweig, each of wheran executive officer of our company, are exeeutifficers of One Liberty
Properties, Inc. and of the corporate managingmgépartner of Gould Investors. Messrs. Kalish auddy are also officers of Majestic
Property Management.

Related Party Transactions

We and certain related entities, includBmuld Investors, One Liberty Properties, Inc., Mé&geProperty Management and REIT
Management, occupy common office space and shaw@grceervices and personnel in common. In 2012eiabursed Gould Investors L.P.
$705,000 for common general and administrative egeg, including rent, telecommunication servicemputer services, bookkeeping,
secretarial and other clerical services and legdlaccounting services. The reimbursement amoghtdes $10,000 contributed to the annual
rent of $324,000 paid by Gould Investors, One Liyo@roperties, and related entities to a subsidi@@ould Investors which owns the
building in which the offices of these entities &veated, and an aggregate of $549,000 allocated for services performed by certain
executive officers who are engaged by us on atpae-basis, including the amounts allocated forshiary and benefits of David W. Kalish
and Mark H. Lundy as set forth in the "Summary Cemgation Table" and $124,234 allocated for therg@fSimeon Brinberg. The
allocation of general and administrative expense®mputed in accordance with a shared servicezagmt, and is based on the estimated
time devoted by executive, administrative and clrpersonnel to the affairs of each participagngty to the shared services agreement.
services of secretarial personnel generally iatied on the same basis as that of the executivedm each secretary is assigned. The
amount of general and administrative expensesaibocto us represents approximately 26% of thé éafzenses allocated to all entities
which are parties to the shared services agreeMénalso lease under a direct lease with a subgidfaGould Investors L.P. approximately
4,300 square feet of office space at an annuahlrent$143,374 (plus real estate tax increasesghwisia competitive rent for comparable
office space in the area in which the buildingoisated.

In 2012, pursuant to the Advisory Agreenteetiveen us and REIT Management, a company wiooltyed by Fredric H. Gould, we pz
fees to REIT Management of $1,104,000 and our hbars paid fees to REIT Management of $145,000."Erecutive Compensation—
Compensation Disclosure and Analysis—Advisor Feeedric H. Gould and Matthew J. Gould are exeeutifficers
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of REIT Management. The total compensation they eaceived from REIT Management in 2012 is $110,&1@ $203,475, respectively.
The compensation received in 2012 by Jeffrey A.IGdDavid W. Kalish and Mark H. Lundy from REIT Magement is set forth in the
Summary Compensation Table and the notes theri@d® Brinberg and Israel Rosenzweig, received eragtion from REIT Manageme
in 2012 of $16,193 and $57,841, respectively.

Majestic Property Management, which is ijrolwned by Fredric H. Gould, provides real progamnanagement services and
construction supervisory fees, real estate brolkenagprtgage brokerage and construction supervesovices for affiliated entities, as well as
companies that are non-affiliated entities. In 204€ paid Majestic Property Management fees taye@l, 770, representing, in the
aggregate, less than 2% of the 2012 revenues @d¥tiajProperty. In addition, in 2012, two uncondaled joint ventures, in which we owned
a 50% joint venture interest, paid Majestic Prop&tanagement for management services and broke@yenissions, a total $12,153,
representing less than 1% of the 2012 revenuesapéd¥ic Property Management. Fredric H. Gould ditiraceive compensation from
Majestic Property Management in 2012, and the falg executive officers received compensation fidajestic Property Management in
2012 as follows: Simeon Brinberg, $40,515; Jeffteysould, $408,570; Matthew J. Gould, $516,570; ida¥. Kalish, $235,530; Mark H.
Lundy, $299,525; and Israel Rosenzweig, $135,48meN\bf this compensation is included in the Sumn@ognpensation Table. The real
property management services provided by Majestpétty Management to us and our joint venturekide among other things, rent
billing and collection, leasing (including compl@with regulatory statutes and rules) and constmusupervision of property improvemel
maintenance and repairs related to various pragserti

The fees paid by us to REIT ManagementMapkstic Property Management and the expenses wegad to Gould Investors under the
shared services agreement were reviewed by our eudimittee. The fees paid to REIT Management \gaid pursuant to the advisory
agreement. The expenses reimbursed to Gould Ingemte reimbursed pursuant to the shared servigesment. The fees to Majestic
Property Management are based on fees which wawd been charged by unaffiliated persons for coaiparservices. Simeon Brinberg,
Fredric H. Gould, Jeffrey A. Gould, Matthew J. GahuDavid W. Kalish, Mark H. Lundy and Israel Roserig also receive compensation
from other entities wholly-owned by Fredric H. Gdaind parties to the shared services agreemerg,afomhich provided services to us or
received compensation from us in 2012.

Policies and Procedures

Our code of business conduct and ethicgiges in the "Conflicts of Interest" section that ®oard of trustees is aware of certain
transactions between us and affiliated entitiedyuling the sharing of services pursuant to thesenf a shared services agreement and the
provision of services by affiliated entities to Tie provision states that the board has deterntredhe services provided by affiliated
entities to us are beneficial and that we may entera contract or transaction with an affiliatmtity provided that any such transaction is
approved by the audit committee which is satisfiet the fees, charges and other payments madtie afftliated entities are at no greater
or expense to us then would be incurred if we wembtain substantially the same services fromlated and unaffiliated entities. The term
"affiliated entities" is defined in the code of mess conduct and ethics as all parties to theedhearvices agreement and other entities in
which our officers and trustees have an interest.

Our audit committee is advised of relatadyptransactions which occurred in the prior ggraat each quarterly meeting, reviews the
transactions and, except to the extent such tréinads effectuated pursuant to an agreement puslycapproved by such committee, either
approves/ratifies or disapproves the transactibrastransaction relates to a member of our auslitmittee, such member does not participate
in the audit committee's deliberations. Our audinmittee discusses related party transactionsauttboard of trustees on at least an annual
basis.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires our executivearjdrustees and persons who beneficially
own more than 10% of our common shares to filedhRReports of Ownership and Reports of Changé&vimership with the Securities and
Exchange Commission and the New York Stock ExchalBgecutive officers, trustees and greater than be#eficial owners are required by
the rules and regulations promulgated pursuartedecurities Exchange Act of 1934, as amendddrnésh us with copies of all Section 16
(a) forms they file.

Based solely on our review of copies ostheeports filed with the SEC, we believe that noheur trustees, executive officers and
greater than 10% beneficial owners have failedliéooh a timely basis reports required by Secti6(a) during 2012.

OTHER MATTERS

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

By order of the Board of Truste

Simeon BrinbergSecretary
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 14, 2013
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 hereof, all the shares of Beneficial Interest, $3.00 par value of
BRT Healty Trust held of record by the undersigned on January 15, 2013 at the Annual
Meeting of Shareholders to be held on March 14, 2013 at 9:00 AM EST or any
adjournments or postponements theraof.

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

BRT REALTY TRUST

March 14, 2013

PROXY VOTING INSTRUCTIONS

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

web page.

TELEPHOME - Call toll-free 1-800-PROXIES (1-800-775-8437) in
the United States or 1-718-821-8500 from foreign countries from any

COMPANY NUMBER

touch-tone telephone and follow the instfuchons. Have your praxy
card available when you call,

Vete online/phone until 11:59 FM EST the day before the meeting

ACCOUNT NUMBER

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

IN PERSON - ou may vote your shares in person by attending

the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Annual Repart to Shareholders, Motice of Meeting, Proxy Statement and Proxy Card
are available at www brirealty. combripdfiinvestor_relationsfannualmeetingmaterials, paf

+P|ms& detach slong perforatied ine and mail in the envelope previded |F you are nol valing via telephone, in persen of the mmmai‘

I 00032323000000000000 b

031413

Tha Board of Trusbeos récommands & wole "FOR" all neminsos and “FOR" proposal 2.
PLE ASE SIGN, DATE AND RETURN PRCMPTLY IN THE ENCLOSED ENVELCPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HEFlE

30,2013

proposal 2.

gard,

To change the address on your accownt, please chedk the box at ight and :
indicate %uuur miw address in the address space above, Please nole tat | J
EHMQEB the regeshened name(s) on the aceount may net be submited via

Signebure of Sharsholder |

|
Cals |Signatung of Shanshalder |
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1. Election of Trustees FiR LGAMET ASSTAN
Leuis C. Grassi 00
sfvey R OO0

2 Reatify the appeintment of BDO USA, LLP as independent j :I :

registered public accounting firm for the yeer ending September

3 In their discretion, the proces ang authofized o vobe upon such other business
as may properly come bDefore the meeling or any adjoumments or
posiponemenis thereol,

This Proxy, when properly executed, will be voted in the manner directed by
you. K ne direction is made, this Proxy will be voted FOR all nominees and FOR

You are encouraged to specify your cholces by marking the

appropriate boxes, but you nead not mark any boxes if you wish te vote in
accordance with the Board of Trustess' recommendation. The Proxies
cannot vole your shares of baneficial interest unless you sign and return this

Do |___. _———— e '
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