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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 12, 2014

The Annual Meeting of Shareholders of BRIaRy Trust will be held on Wednesday, March 12120t 9:00 a.m. local time, at the
offices of BRT Realty Trust, 60 Cutter Mill Roadjie 303, Great Neck, New York 11021, for the fallog purposes:

1. To elect four Class Il Trustees to serve until 2047 Annual Meeting of Shareholders;

2. To approve, by non-binding vote,@xeve compensation;

3. To ratify the appointment of BDO USA, LLP as oudé@pendent registered public accounting firm forytear ending
September 30, 2014; and

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

Shareholders of record at the close ofrimssi on January 15, 2014 are entitled to notieadfto vote at our annual meeting. It is
important that your common shares of beneficianest be represented and voted at the meetingc¥owote your common shares of
beneficial interest by completing and returning pinexy 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 instioigs are printed on the proxy card sent to
you. You carrevoke a proxy at any time prior to its exercisthatmeeting by following the instructions in thicampanying proxy stateme

S. Asher Gaffney

/ Mgpﬂﬂ

Secretary

Great Neck, New York
January 22, 2014
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PROXY STATEMENT

GENERAL

Our board of trustees is furnishing youhvthiis proxy statement to solicit proxies on ith&iéto be voted at the 2014 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 daval time, on Wednesday, March 12, 2014.

Our fiscal year begins on Octobét and ends on September®B0Unless otherwise indicated or the context otheewequires, all
references to a yeae(g . 2013), 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 trustees (Kenneth F. Bernsteirdfic H. Gould, Gary Hurand and Elie Weiss) to hafice until the 2017
annual meeting;

. to approve, by non-binding vote, executive comptoisd"Say-on-Pay");

. ratification of the appointment of our indepentleegistered public accounting firm (BDO USA, LL#®) the year ending

September 30, 2014; and

. such other matters as may properly come befarenteeting.

Who is entitled to vote?

We are mailing this proxy statement onlwrwt January 22, 2014 to our shareholders of regordbnuary 15, 2014. The record date was
established by our board of trustees. Shareholdeos the close of business on the record datarafaty 15, 2014 are entitled to notice of
to vote their shares at the meeting. Each shametied to one vote and shareholders do not Haaeight 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 loxyof shareholders holding a majority of sharetitled to vote at the meeting. On the record
date, there were 14,303,487 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 7,151,744 commarestmust be represented at the
meeting, either in person or by proxy, to constitatquorum. Generally, action cannot be takeneattbeting unless a quorum is present.

1
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How do | vote?

Because many shareholders cannot attenudleéing in person, it is necessary that a largebau 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 envelope provided. Please tef@yur proxy card or to the information providegyour bank, broker, or other holder of
record to see which options are available to yaw ¥hould be aware that if you vote over the Irggrpou may incur costs, such as telephone
and Internet access charges, for which you willdsgonsible. The Internet and telephone votindifi@s for shareholders of record will close
at 11:59 p.m., D.S.T. on March 11, 2014. If youevby telephone or via the Internet, it is not neagsto return a proxy card.

If you wish to name as a proxy someonerdtien the proxies named on the proxy card, you duaso by crossing out the name of the
designated proxies and inserting the name of anp#rson. In that case, you should sign the praxyg end deliver it to the person so named,
and the person so named must then be 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, brokers, barid other nominees are prohibited from voting sh&eld in street name on matters
pertaining to the election of trustees unless tiemicspecifically 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."

The advisory proposal to approve executimapensation requires the approval of the majorfityhares actually voted at the meeting.
Accordingly, "broker non-votes" and abstentiond wilt impact the approval or disapproval of thiegmsal.

The proposal to elect the nominees asdesstequires the approval of a majority of our tamsing shares. Because "broker non-votes"
and abstentions will have the effect of a vote agtathe election of the nominees to serve as ®asteis very important that you vote your
shares.

Who will count the vote?

A representative of our transfer agent, Aoasm 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,uyoan 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 rexbkbe shares represented by such
proxy will be voted.

If your shares are held in the name ofakér, bank or other nominee, you must contact siochinee 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.
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How will my shares be voted?

All shares entitled to vote and represeegroperly 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 (Kenneth F. Bernstein, Feddr Gould, Gary Hurand, and Elie
Weiss) for Class Il Trustee, "FOR", the approviilh® advisory proposal approving executive comptaos, "FOR" the ratification of the
appointment of BDO USA, LLP as our independentseged public accounting firm for 2014, and aspixy holders may determine, in
their discretion, with respect to other matterg giraperly come before the meeting. The boardusftées is not currently aware of any
business to be acted upon at the meeting otherthiaarvhich is described in this proxy statement.

Who is soliciting my vote and who pays the cost?

We are soliciting proxies and will pay #tire cost of soliciting proxies, including prejpgrand mailing this proxy statement. In
addition to the solicitation of proxies by mail aftough our full-time and part-time employees,wit request banks, brokers, custodians,
nominees and other record holders to forward cagii¢ise proxy statement and other soliciting maisrio persons for whom they hold
common shares and to request instruction on howt®the shares. We will reimburse such recordérslébr their reasonable out-of-pocket
expenses in forwarding proxies and proxy matet@khareholders. We have retained AST Phoenix Adsifor a fee of $4,500, plus
reasonable out of pocket expenses, to aid in thatation of proxies from our shareholders. To theent 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 whidhk till 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 addredastnthme may receive only one copy of the proayemials unless we, in the case of
shareholders of record, or such shareholder's hrbkek or nominee, in the case of shareholderse/Bbares 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 sepaog of the proxy materials, may (1) if their steaage held in street name, notify their
broker, bank or nominee or (2) if they are sharééid of record, direct a written request to: BRBRIReTrust, 60 Cutter Mill Road, Suite 3C
Great Neck, NY 11021, Attn: Secretary.

Are our proxy materials available on the Inter net?
Our proxy materials are availablevatw.brtrealty.com/annual meetingmaterials.pdf.
When are shareholder proposals due for the 2015 Annual Meeting?

Our annual meeting of shareholders foryder ending September 30, 2014 is scheduled teldemMarch 2015. 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 Septemhe2@4. Upon 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 géad intended to be presented directly at the
2015 annual meeting of shareholders, rules andatgus
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promulgated pursuant to the Securities ExchangefAt®34, as amended, permit us to exercise disadaty authority to the extent conferred
by proxy if we:

. receive notice of the proposal before Decembef842and advise shareholders in the proxy statefoettie 2015 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 beforedbauer 8, 2014.

GOVERNANCE OF OUR COMPANY
General

We are governed by a board of trusteesbgrniie 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 off&dry reviewing materials provided to
them and by participating in meetings of the baard its committees. During 2013, the board held foeetings and each trustee attended at
least 75% of the aggregate number of board andcaiy® committee meetings, other than Mr. Ginslwing attended 71.4% of such
meetings. We typically schedule a board meetimgpimjunction with our annual meeting of shareholderd encourage our trustees to attend
the annual meeting of shareholders. Approximat2h6 ®f individuals then serving as trustees atteraled?013 annual meeting of
shareholders.

Code of Business Conduct and Ethics

We have adopted a code of business comuahatcethics that applies to all trustees, officensployees, agents and consultants, including
our chief executive officer, principal financialffiokr, principal accounting officer or controller person performing similar functions. The
code of business conduct and ethics covers a 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 businessigonand ethics, as amended and restated, is bleadlathe corporate governance section
of our website atvwww.brtrealty.comand may be obtained by writing to us at 60 Cuttdr Rbad, Suite 303, Great Neck, New York 11021,
Attention: Secretary. During 2013, there were novess of the provisions of the code of businessdaghand 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 dagdag-management of risks we face. Our board ofd@asshas overall responsibility for overse:
risk management with a focus on the more significefs 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 the status of the properties in our real
estate portfolio, our loan portfolio and credikgsif any, with respect thereto, and other matfiexduding related party transactions) which
might have a material adverse impact on currefititore operations. In addition, at each meetinthefaudit committee, our chief financial
officer, internal auditor and the independent regiesd public accounting firm
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reviewing or auditing, as the case may be, ounfifa statements, reports to the committee witpeesto compliance by us with our internal
control policies in order to ascertain that nousek of a material nature have occurred. This @®essists the audit committee in overseeing
the risks related to our financial statements &edihancial reporting process.

At each meeting of the board of trustees ttustees review significant risk issues revietwethe audit committee.

Leadership Structure

Our company is led by Israel Rosenzweigjrohan of our board, and Jeffery A. Gould, presidam chief executive officer. The board
of trustees believes that: (i) separating the oblehairman and chief executive officer is the maygbropriate structure at this time because it
makes the best use of the abilities of Messrs. Ravgeig and Gould; and (ii) its risk oversight aittes does not have any effect on the bos
leadership structure.

Committees of the Board of Trustees

Our board of trustees has three standingnuittees: an audit committee, a compensation coree)iand a nominating and corporate
governance committee. In addition, the board hasiaped a special committee—its term expires in20he 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 memfitbecommittee qualify as a "financial expert.'l 81 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 committeeisZ013:

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 4 v Chair
Number of Meeting: 4 3 2 —
* Audit committee financial expet

Audit Committee

This committee is responsible for assisthrgboard in overseeing, among other thingshé)integrity of our financial statements,
(ii) our compliance with legal and regulatory regments,
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(iii) our independent registered public accounfing's qualification and independence, (iv) thefpamance of the accounting firm
performing our internal control audit function, afw) for the preparation of the audit committeeaitpequired by the Securities and
Exchange Commission for inclusion in this proxytetaent. This committee is also responsible forsélection and engagement of our
independent registered public accounting firm arcapproving related party transactions.

Compensation Committee

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

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 candidatd8l teacancies on the board of trustees or conenitthereof between annual meetings of
shareholders, proposing a slate of officers tdriirgtees for election at the annual meeting obtterd 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, a trustee &maner Chairman of the Board. See "Executive Corspgan—Compensation Discussion
and Analysis—Analysis—Advisor Fees."

Trustee Qualifications

The board believes that it should be cosgatiof trustees with complementary backgroundstlamdrustees should, at a minimum, have
expertise that may be useful to us. Our nominadimg) corporate governance committee has not adag@unal 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&édditionally, trustees should possess
the highest personal and professional ethics andldhbe willing and able to devote the required ama®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 business exrperie

. Judgment, skill, integrity and reputation;

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

committee membership;

. Executive compensation background, to enabledngmittee to determine whether the candidate wbalduitable for
compensation committee membership; and

. The size and composition of the existing board.
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The nominating and corporate governancenaiti@e will consider candidates for trustee suggpbbty shareholders, applying the criteria
for candidates described above, considering thiiaddl information referred to below and evalugtsuch nominees in the same manner as
other candidates. Shareholders wishing to suggemstdidate for trustee should write to our Secyedand include:

. A statement that the writer is a shareholderiamtoposing a candidate for consideration byctiramittee;

. The name of and contact information for the cdaig;

. A statement of the candidate's business anda¢idunal experience;

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

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

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

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 @test with our corporate governance guidelines.

When seeking candidates for trustee, tmeimating and corporate governance committee magissliggestions from management,
incumbent trustees or others. The committee ahiggérman will interview a candidate if it is belel the candidate might be suitable to be a
trustee. The nominating and corporate governanaarstice 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 thedaoaminate 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 continwgiving 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 arepmhdent, we apply the New York Stock Exchangejsorate governance listing standards.
Such standards provide:

. No trustee qualifies as "independent” unless ttedaffirmatively determines that the trustee hasmaterial 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 immedateély member is an executive officer, of oursaoy of our subsidiaries is
not independent until three years after the erglioh relationship;

7
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. A trustee who received, or whose immediate famigmber received, during any twelve-month period ivithe last three
years, more than $120,000 in direct compensatmm fis or any of our subsidiaries, other than direghd committee fees and
pension or other forms of deferred compensatiompfimr services (provided such compensation iscoatingent in any way ¢
continued service), is not independent until thyears after he or she ceases to receive more &2h@O0 in any twelveaontr
period;

. 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 faméynioer who is a current
employee of our internal or external auditor ana\pkrsonally 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 oemal auditor and
personally worked on our audit within that timeneat be considered independent;

. A trustee who is employed, or whose immediate famiémber is employed, as an executive officer otlagr company where
any of our or any of our subsidiaries' present ettee 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 whosaétiate family member is a current executive offioé a company that has
made payments to, or received payments from, aspof our subsidiaries for property or serviceainramount which, in any
single fiscal year, exceeds the greater of $1 amillor 2% of such other company's consolidatedsgm@genues, is not
"independent"” until the commencement of the thisddl year following the fiscal year in which syzdtyments fall below such
threshold.

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

In determining the independence of eadh@fforegoing trustees, the board considered thagy Burand owns approximately a 40%
beneficial interest in a family entity which owngeeferred limited partnership interest in Goulddstors L.P., an affiliate of our company,
that is primarily engaged in the ownership and afien of real estate properties held for investm8&ge "Certain Relationships and Related
Transactions." The preferred limited partnershipriest owned by the Hurand family entity had, aBeéember 31, 2013, a deemed value of
approximately $11.7 million (the redemption pridelte interest) and limited voting rights, and nember of the Hurand family, including
Mr. Hurand, has any management involvement in Gouldstors. For 2013, distributions of approximat&$50,000 were accrued and paid
on the interests owned by the Hurand family entitySeptember 2013, the family entity and Gouldelsters agreed that until April 2014, the
family entity would defer its right to require Gadulnvestors to purchase, and Gould Investors wdefdr its right to redeem, up to 25% of
outstanding preferred interest (a redemption vafug to approximately $2.9 million) that would etiwise be subject to potential redempt
or repurchase until such date. In connection thithewhe parties agreed to reduce the annual bligtan rate on such deferred partnership
interests from 8% to 5%.

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

8
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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 1,20¢ 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) See "Executive Compensat—Compensation Discussion and Anal—Chairman of the Board's Compensatic

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 2013:

Fees Earned ol Stock

Paid in Cash Awards Total
Name(1) %) ($)() (6]
Kenneth F. Bernstein 24,50( 20,47¢ 44 97t
Alan H. Ginsburg? 27,50( 20,47¢ 47,97t
Fredric H. Goulc 100,00(3) 66,46t 166,46
Matthew J. Goulc — 86,46¢ 86,46¢
Louis C. Grassi’ 48,50( 20,47" 68,97t
Gary Hurand* 41,50( 20,47¢ 61,97¢
Israel Rosenzwei 100,00((3) 28,82: 128,82:
Jeffrey Rubin* 39,75( 20,47¢ 60,22¢
Jonathan H. Simon 34,25( 20,47¢ 54,72t
Elie Weiss* 38,25( 20,47¢ 58,72t

* Independent trustee

(1)  This table does not reflect: (a) the compensaueived by Jeffrey A. Gould, our president, chiefautive
officer and a trustee; or (b) compensation paifireddric H. Gould, Matthew J. Gould and Israel Rasezig by
REIT Management Corp., our advisor and MajestipBrty Management Corp., each of which is wholly-edn
by Fredric H. Gould. See "Executive Compensation+®ary Compensation Table" and "Certain Relatiorship
and Related Transactions" for information regardieffrey A. Gould's compensation and "Certain Ratahips
and Related Transactions" 1
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information regarding payments to Fredric H. GolMhtthew J. Gould and Israel Rosenzweig.

(2) Represents the aggregate grant date fair value wteohjn accordance with ASC Topic 718.

3 Reflects the retainer paid to such person for agras our Chairman of the Board during a portioAQif3.

The table below shows the aggregate nummienvested restricted shares awarded to and lyeldebnamed trustees and the value
thereof as of September 30, 2013:

Market Value

Unvested of Unvested

Restricted Restricted
Name Shares Stock ($)
Kenneth F. Bernstein(: 15,45( 110,77
Alan H. Ginsburg(1 15,45( 110,77
Fredric H. Gould(2 45,42 325,69
Matthew J. Gould(2 48,60( 348,46
Louis C. Grassi(1 15,45( 110,77
Gary Hurand(1 15,45( 110,77
Israel Rosenzweig(Z 39,45( 282,85
Jeffrey Rubin(1] 15,45( 110,77
Jonathan H. Simon(’ 15,45( 110,77
Elie Weiss(1, 15,45( 110,77

(1) On February 2, 2009, we awarded 3,000 resttishares, with a grant date fair value of $12,050January 29,
2010, we awarded 3,000 restricted shares with & giate fair value of $13,320. On January 15, 20,
awarded 3,100 restricted shares with a grant détedlue of $22,351. On January 16, 2012, we agtj100
restricted shares with a grant date fair valuel®,840. On January, 2013, we awarded 3,250 resirittares,
with a grant date fair value of $20,475. Each slo&restricted stock vests five years after the aditgrant.

(2) On February 2, 2009, we awarded 8,000 resttishares, with a grant date fair value of $32,@0January 29,
2010, we awarded 8,000 restricted shares, witlaatglate fair value of $35,520. On January 15, 20/&L
awarded 9,750 restricted shares with a grant détedlue of $70,298. On January 16, 2012, we agch@j125
restricted shares with a grant date fair value5&,400. On January 10, 2013, we awarded Matth&wuld
13,725 restricted shares with a grant date fauevaf $86,468, Fredric H. Gould 10,550 restrictegrss with a
grant date fair value of $66,465 and Israel Roseizw,575 restricted shares with a grant datevidlire of
$28,823. Each share of restricted stock vestsyiegs after the date of gra

Non-Management Trustee Executive Sessions

In accordance with New York Stock Exchatiging standards, our non-management trustees ragelarly in executive sessions
without management. "Nomanagement" trustees are all those trustees whaotemployees 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 trusteee of the committee chairmen. To the extenttimable, the presiding trustee at the
executive sessions is rotated among the chairméredfoard's committees.

10
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Communications with Trustees

Shareholders and interested persons whotewammmunicate 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 thigect 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 wédkpnt a summary of communications received, if aimge the last meeting and make those
communications available to the trustees on request

In the event that a shareholder, employesh®r interested person would like to communiedth our non-management trustees
confidentially, they may do so by sending a letitefNon-Management Trustees" at the address st &wove. Please note that the envelope

should contain a clear notation that it is confiikn

11
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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 Janua018 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(: 26,49¢ *
Alan H. Ginsburg(2 24,03( *
Fredric H. Gould(2)(3 3,453,10: 24.1%
Jeffrey A. Gould(2)(4 3,295,161 23.(%
Matthew J. Gould(2)(5 3,217,28! 22.5%
Mitchell Gould 112,72¢ *
Louis C. Grassi(2 28,59: *
Gary Hurand(2)(6 366,79¢ 2.€6%
David W. Kalish(7) 458,25¢ 3.2%
Mark H. Lundy(8) 146,39: 1.C%
Israel Rosenzweig(Z 399,90: 2.&%
Jeffrey Rubin(2) 26,49¢ *
Jonathan H. Simon(: 24,03( *
Elie Weiss(2)(9 41,37 *
George Zweie 46,49( *
Gould Investors L.P(1( 2,801,42! 19.6%
Greenwood Investments, Inc.(1 1,000,40! 7.C%
All trustees and executive officers as a groupg@&ons  5,684,76 39.7%

(1)

(2)
(3)

Less than 1%

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 bédefienership is based on 14,302,987 shares oulisiguon
January 15, 2014.

A trustee.

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., dttvhe is vice chairman of the board, and 2,7893#5es
owned by Gould Investors L.P., of which an entityoy owned by him is the managing general paramet
another entity wholly owned by him is the other g@h partner. Does not include 7,512 shares owgéddsh
spouse, as to which shares she has sole votingpeestment power and as to which he disclaims heinéf
ownership.

12
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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 #as37,081 shares owned by One Liberty Propertiedizh he it
a director and an executive officer, and 2,789 &2&res owned by Gould Investors. He is a direatdrsznior
vice president of the managing general partneraflGInvestors.

Includes 47,633 shares owned by Matthew J. Goutdis®dian for his children (as to which shareslikelaims
beneficial ownership), 23,469 shares owned by atefiide 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), 37,88&res owned
by One Liberty Properties of which he is chairméthe board and 2,789,325 shares owned by Gouleshovs.
Matthew J. Gould is Chairman of the Board of thenatang general partner of Gould Investors. Doesnadtide
1,140 shares owned by his children, as which hdadims beneficial ownership.

Includes 100,122 shares held directly by Mr. Hurdtid 945 shares owned by limited liability compganin
which Mr. Hurand is a member and 161,479 sharesdvay a corporation in which Mr. Hurand is an affiand
shareholder. Mr. Hurand shares voting and investmewer with respect to the shares owned by thidon
liability companies and the corporation.

Includes 312,634 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 notidtec!
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 therefore may be deemed to be pleddees not
include 1,221 shares owned by his spouse, as ¢astfmt their children, as to which shares sheduds voting
and investment power and as to which he disclaiemgficial ownership.

Includes 23,578 pledged shares and excludes 27éssbaned by his spouse, as to which shares hiaidisc
beneficial ownership.

Such person's address is: 60 Cutter Mill RGadte 303, Great Neck, NY 11021.

Based on information reported in Form 13&diby such person with the SEC on November 13, .28uéh form
discloses the reporting person's address as 208r@ien Street, 2" floor, Boston, MA 0211t

ELECTION OF TRUSTEES
(Proposal 1)

The board of trustees is divided into theksses, 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, followingrttezting, increase or decrease the size of
the board and fill any resulting vacancy or vacasci

13
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At the annual meeting of shareholders, folaiss 11l Trustees (Kenneth F. Bernstein, FreHri6&ould, Gary Hurand and Elie Weiss) are
standing for election to our board of trustees hgamminee has been recommended to our board ¢édsiby the nominating and corporate
governance committee for election at the annuatimgeand each nominee has been nominated by oud loddrustees to stand for election at
the annual meeting, to hold office until our 20hnaal meeting and until his successor is electedyamlified. Class | Trustees will be
considered for election at our 2015 annual meetindyClass Il Trustees will be considered for etectit our 2016 annual meeting. Proxies
will not be voted for a greater number of persdratthe number of nominees named in the proxyrataie

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 praaegl may vote for any substitute nominee propdsetthe board of trustees. Each
nominee, if elected, will serve until the annualetireg of shareholders to be held in 2017. Eachrdthstee whose current term will continue
after the date of our 2014 annual meeting will samatil the annual meeting of shareholders to lve ihe2015 with respect to the Class |
Trustees, and 2016 with respect to the Class I${€as.

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

Nominees for Election as Class Ill Trustees Whoseefm Will Expire in 2017

Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Kenneth F. Bernstein Trustee since 2004; President and Chief Executifiedd of Acadia Realty Trust, a real estate inuest trust
52 years focused primarily on the ownership, acquisitiomeeclopment and management of retail propertiasesi

2001. Director of Golub Capital BDC, Inc. since RGind a member of its audit committee. His expeseas
president and chief executive officer of a New Y8tkck Exchange listed REIT for approximately s
years, his leadership positions with various retdte industry associations and his backgroundpaaciicing
attorney make him a valuable member of our bc

Fredric H. Gould Trustee since 1983 and Chairman of our Board fré8#4through 2013; Chairman of the Board of Direstor
78 years from 1989 to 2013, Vice Chairman of the Board sig0&3, Chief Executive Officer from 2005 to 200rda

President from 2005 to 2006, of One Liberty PrapertChairman of the Board of Georgetown Partracs,
managing general partner of Gould Investors, fr@®71to 2012 and director since 2013; sole member of
Gould General LLC, a general partner of Gould Iheess President since 1986 of REIT Management Corp.
advisor to the Trust; Director of East Group Prdipsr Inc. since 1998. He is the father of Mattilevould
and Jeffrey A. Gould. Mr. Gould has been involvedhie real estate industry for more than 50 yemrsn
investor, owner, manager, and as the chief exexafificer of publicly traded real estate entitiesl aeal estate
investment trusts. He has also served as a diretfour real estate investment trusts, and asexttir and a
member of the loan committee of two savings and kxsociations. His knowledge and experience imbss
finance, tax, accounting and legal matters andinisviedge of our company's business and historyemakm
an important member of our board of truste

14
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Name and Age
Gary Hurand

67 years

Elie Weiss
41 years

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

Trustee since 1990; President of Dawn Donut Systémssince 1971; President of Management
Diversified, Inc., a real property management agdetbpment company, since 1987; Director of Citizen
Republic Bancorp Inc. and predecessor from 1998utiin 2013. He is the father-in-law of Elie Weiss.

Mr. Hurand brings valuable business and leadesiil(s to the board in light of his 21 years of\see as our
trustee, his extensive experience in commercidlestate and in business operations and as a fafingstor
and member of the audit committee of a publiclgécfinancial institution

Trustee since 2007; engaged in real estate develapsmce 1997; Executive Vice President of RoB&atk
Enterprises, Inc., a company engaged in the dpredat and management of retail, office and muliifa
residential properties from 1997 to 2007; Presiaémeal Estate for American Greetings since 2013;
Mr. Weiss is a principal in two restaurant devel@miand operating groups, Paladar Latin KitchenFRuneh
Bar and Province with restaurants in Ohio, Maryldhthois and Arizona. He is also actively engaged
managing his personal real estate investmentss Heison-in-law of Gary Hurand. His entreprene anial
extensive real estate experience makes him a Valaamber of our boar

THE BOARD OF TRUSTEES RECOMMENDS A VOTE FOR THE ELE CTION OF KENNETH F. BERNSTEIN, FREDRIC
H. GOULD, GARY HURAND, AND ELIE WEISS AS CLASS lll 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 coiatter the date of the annual meeting:

Name and Age
Alan H. Ginsburg

75 years

Jeffrey A. Gould
48 years

Class | Trustees Whose Term Expires in 2015

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

Trustee since 2006; Chief Executive Officer sin@87.of The CED Companies, a private company which
develops, builds and manages mtatiily apartment communities. His more than 20 geaxperience as chi
executive officer of a real estate developer/manpgevides our board with a lortgrm perspective on the re
estate industry

Trustee since 1997, President and Chief Executffiegd since 2002 and President and Chief Operating
Officer from 1996 to 2001; Senior Vice Presidend director since 1999 of One Liberty Properties)iSe
Vice President of Georgetown Partners, Inc., sif8®6. He is the son of Fredric H. Gould and theHmoof
Matthew J. Gould. Mr. Jeffrey A. Gould's experieitt@ broad range of real estate activities, iniclgdaeal
estate evaluation and management, real estatesgoans and dispositions, mortgage lending andvéve
years as our President enables him to providerggtts on strategic, operational and financialtenatrelatec
to our business

15




Table of Contents

Name and Age
Jonathan H. Simon

48 years

Name and Age
Matthew J. Gould

54 years

Louis C. Grassi
58 years

Israel Rosenzweig
66 years

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

Trustee since 2006; President and Chief Executifiedd since 1994 of The Simon Development Group, a
private company which develops, owns and managégease portfolio of residential, retail and comugiat
real estate, primarily in New York City. His backgnd in the real estate industry and in particuiar,
experience in real estate development, affordsarimanderstanding of the challenges faced in reatees
development activities which is helpful to us imoection with our Newark Joint Ventures development
activities and our mu-family property acquisition activitie:

Class Il Trustees Whose Term Will Expire in 2016

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

Trustee since 2001 and a senior vice president 9i863. Vice President of REIT Management Corpisad
to the Trust, since 1986; from 1999 through 201rkatior and senior vice president, from 1989 thio0§99,
President, from 2011 through 2013, Vice Chairmashfamm 2013, Chairman of the Board of Directorsuofe
Liberty Properties; from 1996 through 2012, Presidand from 2013, Chairman of the Board, of Getrge
Partners, Inc. He is the son of Fredric H. Gould lrother of Jeffrey A. Gould. His experience ialrestate
matters, including the acquisition and sale of praperty, mortgage financing and real estate mamagt,
makes him a valuable leader of our board in itfhdehtions.

Trustee since 2003; Managing partner of Grassi &CRAs, P.C. since 1980; Director of Flushing Fiiah
Corp. since 1998. Mr. Grassi has been involvedrfore than 26 years in accounting and auditing sads
knowledge of financial and accounting matters aiscekperience as a director and member of the audit
committee of a publicly traded financial institutiprovides him with the accounting and governance
background and the skill needed as the chairmariiaanicial expert of our audit committe

Chairman of the Board of Trustees since 2013, €riahd Vice Chairman of the Board of Trustees 202
through 2013 and Senior Vice President from 1998uihph 2012; Vice President of Georgetown Partracs,
since 1997; from 2000 to 2009, President of GPneast Inc., an affiliate of Gould Investors L.Phigh
provided advisory services in the real estate arahtial services industries to an investment adyiSenior
Vice President of One Liberty Properties, Inc. sii®89. His experience as a lending officer at pma
financial institution, his knowledge and experieit®usiness, finance and accounting matters asd hi
approximately 31 years of experience in the re@tesndustry provides the Board with a strong ézad its
deliberations
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Principal Occupation for the past Five Years anc

Name and Age other Directorships or Significant Affiliations
Jeffrey Rubin Trustee since 2004; since 2009, President and GH®eoJR Group, which provides consulting servicethe
45 years electronic payment processing industry; Presidedtdirector of Newtek Business Services, Inc.,avigler of

business services and financial products to smallmedium sized businesses, from 1999 to 2008RMibin's
experience as the president and a director of Agpedimpany and his experience in business anchéiah
matters are valuable to our company as the chaiohaor compensation committee and in his actisiis a
trustee.

ADVISORY APPROVAL OF COMPENSATION OF EXECUTIVES (S AY-ON-PAY")
(Proposal 2)

The Dodd-Frank Wall Street Reform and ComsuProtection Act of 2010 (the "Dodd-Frank Ac#&jjuires that we seek a non-binding
advisory vote from our shareholders to approvectiiapensation awarded to our named executive offi@erisclosed in this proxy statem
Although the advisory vote is non-binding, the Cemgation Committee and the Board will review thauhs of the vote and will consider
our shareholders' concerns and take them into at@ofuture determinations concerning our exe@itiempensation program. The Board of
Trustees recommends that you indicate your sufpothe Company's compensation policies and prawsdior its named executive officers,
as outlined in the resolution below. Accordinghe following resolution will be submitted for a sbholder vote at the 2014 Annual Meeting:

"RESOLVED, that the shareholders approve, on an advisory,ithsicompensation of the individuals identifiedhe Summary
Compensation Table, as disclosed in the BRT Rdaligt 2014 proxy statement pursuant to the compiemsdisclosure rules of the
Securities and Exchange Commission (which disceosaludes the Compensation Discussion and Anafrgisaccompanying compensation
tables and related information disclosed in theddtige Compensation section of such proxy statejrient

THE BOARD OF TRUSTEES RECOMMENDS A VOTE IN FAVOR OF THE ADOPTION OF THIS RESOLUTION.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 3)

General

The audit committee and the board of tiesie seeking ratification of the appointment ofDSA, LLP ("BDQO") as our independent
registered public accounting firm for the year eigdbeptember 30, 2014. Representatives of BDOauwditors for 2013, are expected to be
present at the annual meeting and will have thexppity to make a statement if such representsitilesire to do so and will be available to
respond to appropriate questions.

We are not required to have our sharehsldify the selection of BDO as our independegtstered public accounting firm. We are
doing so because we believe it is good corporatetige. If our shareholders do not ratify the stbeg the audit committee will reconsider
whether or not to retain BDO, but may, after reédeisng, still decide to retain such firm. Everlig selection is ratified, the audit commiti
in its discretion, may change the appointment gttene during the year if it determines that suahange would be in our best interests.
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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, 2014.

Audit and Other Fees

The following table presents, except agntiise indicated, BDO's fees (including expensesjte services indicated for 2013 and 2(

2013 2012
Audit fees(1)(2] $ 525,96: $ 384,93t
Audit-related fee: — —
Tax fees — —
All other fees — —
Total fees 525,96: $ 384,93

Q) Excludes fees of Ernst & Young, our former indepartdauditor, (a) of $7,500 in 2013 for its reviefxoar S-3
registration statement and (b) of $10,000 in 2Qiat§ review of the consolidated financial statetsdor 2010
included in our 2012 Annual Report on Form 10-K &38¢D00 for its review of our S-8 registration staent.

(2 Includes fees for the audit of our annual otidated financial statements, the annual audibi@inal controls
over financial reporting, the review of the condatied financial statements included in our qugrteports on
Form 10-Q, the review in 2012 of a Registrationt&tent on Form S-8, the review in 2013 of a Regfisn
Statement on Form S-3, and in 2012 and 2013, ttiksanf the statements of revenue and certain esqsen
performed in connection with mi-family property acquisitions in accordance with &€¢-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 sigtal 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 aeting firm must be approved in advance
by the audit committee.

For 2013, the audit committee pre-appraadédf the audit, tax and non-audit services readdsy our independent registered public
accounting firm, other than certain Rule 3-14 audiguired with respect to certain properties wgiaed, which audits were approved by the
chairman of the audit committee pursuant to dekzhauthority and which were reported to the fulihoommittee at its next meeting
following such engagement.
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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 related quarterly egspress releases prior to issuance of same;

. discussed with the independent registered pubtowatting firm matters required to be discussedieyRCAOB Auditing
Standard No. 182ommunications with Audit Committee ;

. 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
( Communi cation with Audit Committees Concerning |ndependence ); and

. reviewed and approved the independent registerblicpaccounting firm's fees, both for performingdéwand 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, 20i@lbeed in the Trust's Annual Report on Form 1@Kthe year ended September 30,
2013 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 which hatedrander qualified
defined contribution plans.

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

. the restricted shares awarded to our full-timmead executive officers generally vest five yedter dahe grant date on a "cliff-
vesting" basis—the shares do not vest incrementallst quarterly or annual basis;

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

. because our executive officers and trusteesfioéily own in the aggregate approximately 5.7Imait shares or 39.7% of our
outstanding shares, we do not have and do notesedidormal policy requiring a minimum level of ogmship of our shares by
our executive officers and trustees is necessary.

General

This compensation discussion and analyessribes our compensation objectives and policgespalied to our chief executive officer,
chief financial officer and our three other moghty compensated officers (collectively, the "nanmesdcutive officers") in 2013. This
discussion and analysis focuses on the informationiained in the compensation tables that follow discussion and analysis. We also
describe compensation actions taken historicalth¢oextent it enhances an understanding of owutixe compensation disclosure.
Generally, our compensation committee oversees@upensation program, recommends the compensdt@reoutive 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., pursuantoaidvisory agreement, and the rel
payment by our advisor of compensation to certimuo executive officers.

Historically, we have used the followinghgoensation structure with respect to the compemsataid 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 Jeffrey A. Gould, our president and chief exige officer, Mitchell
Gould, our executive vice president and George weiur vice president and chief financial officEhese named executive
officers are involved to varying degrees in our tiri@mily property activities, management of oualrestate assets (including
the Newark Joint Venture), real estate lendingress and financial reporting;
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. executive officers who devote their time to us gradtime basis, whose basic annual compensation (ladaey 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 ngtend consult with our executives and employee@seas involving multi-
family property acquisitions, property managemégn originations and capital raising. David W. ishland Mark H. Lundy,
senior vice presidents, who also serve as our seitie president, finance and general counsel gasgely, are the only name
executive officers who fit into this category;

. executive officers who devote their time to us grad-time basis, who receive compensation fromaaiwisor, but do not
receive basic annual compensation from us and whasie annual compensation is not allocated tandeuthe shared servic
agreement. We pay a fee to our advisor for theiges\it performs for us pursuant to the advisomeament. None of our
named executive officers fit into this categon2il3. Jeffrey A. Gould, David W. Kalish and MarklHindy, named executi
officers, receive compensation from our advisore $hrvices which the advisor performs for us inejlnong other services,
participating in our multi-family property and loanalysis and approval process (which includesxecutives serving on our
investment and loan committee), arranging and niatiyog credit lines and mortgage financings, irdeifig with our lenders,
providing investment advice, lortgfrm planning and consulting with our executived amployees in many other aspects o
business, as required. Of the named executiveeosfiwho receive compensation from the advisorreefi. Gould is the only
one who receives direct compensation from us. Hséckannual compensation of David W. Kalish andkvrLundy, both of
whom receive compensation from our advisor, iscalied to us under the shared services agreement.

Say-on-Pay

In reviewing our compensation philosophd @nactices and in approving base salaries fondale2013 and bonuses paid for services
rendered in 2013, the compensation committee waseaof the results of our March 2011 "say-on-pagtévin which approximately 96% of
the shares that voted on such proposal voted tmap@ur executive compensation practices, andedesuch 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 that those executivesige us with sufficient time and attention to meet needs and to perform their duties on
our behalf. The compensation committee believets tha

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

. that utilizing part-time executive officers puesit 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
acquisitions, lending, real estate
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management, finance, banking, legal (including $&gorting), accounting and tax matters that anraagdion our size could
not otherwise afford.

Compensation Setting Process
Full-Time Officers

Since we have only seven full-time empleyeee determine compensation for our full-time ewgpks, including our executive officers,
on a case-by-case basis and our compensationateceie subjective. We have not to date used speeifformance targets though it is
anticipated that performance goals will be estabklisin connection with the grant in the future effprmance based awards to our senior
executives.

For our full-time executive officers, otttan the president and chief executive offices,riicommendations of our president and chief
executive officer plays a significant role in thengpensation-setting process, since the presidenthaief executive officer is aware of each
executive officer's duties and responsibilities anohost qualified to assess the level of eacltef 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 atiher senior executive officers. During this @mes, the compensation committee
considers our overall performance for the preceglgdy including, without limitation, the progredsoair business in general, our mutimily
property acquisition activities, progress madénatfeachers Village project, our revenues, resfiltigperations and the management of our
real estate and loan portfolios. Since executiviears have different responsibilities, no perforoa criteria is given more weight than any
other. In considering base compensation, the prasahd chief executive officer, chairman of tharsloand other senior executive officers
assess an individual's performance, which assesssieighly subjective. After this process, thegident and chief executive officer propo
to the compensation committee with respect to &alttime executive officer, a base salary for tiext year, a cash bonus applicable to the
preceding year (which is paid in the following calar year), and the number of shares of restritieek to be awarded to each individual
executive officer. At its annual compensation cotteri meeting, the compensation committee revieesethecommendations. The
compensation committee has discretion to accgpgtrer modify the recommendations. The final diecidy the compensation committee
compensation matters related to executive officereported to the board of trustees, which, exasphay be otherwise appropriate under
applicable law, can approve or modify the actiothef committee.

With respect to our president and chiefcetige officer, after the compensation committes é@ansidered our overall performance foi
preceding year, the chairman of the committee maitisthe president and chief executive officediscuss 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 presidadtchief executive officer and repc
its determinations to the board of trustees. Thalver of shares of restricted stock to be awardeékdegresident and chief executive officer is
considered and determined by the committee annualihe same time the committee considers andapprall restricted stock awards to be
made for that year.

Part-Time Officers

Fredric H. Gould, the former chairman of board, is a principal executive and/or sole owsferach entity which participates with us in
the shared services agreement. In such capacitin bensultation with our president and chief exae officer and others, determines the
annual base compensation of our part-time execoffigers to be paid in the aggregate by one orenudithe entities which are parties to the
shared services agreement. The annual base contipanbanus, if
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any, pension contribution, and perquisites of ¢emfour parttime executive officers is allocated to us and pfiaties to the shared servi
agreement, pursuant to the shared services agreegtmeraudit committee reviews the allocations maéer the shared services agreement
to determine that the allocations have been madedordance with the terms of the shared servigee=ssaent.

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 2013 were:

. base salaries;

. commissions, which are provided only to full-timeseutive officers and employees involved in loaigioation 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 2013 compensation, the camspgon committee did not have a specific allocagjoal between cash and equity-based
compensation.

Base Salary

Full-Time 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 executivedqgrening substantially similar functions at otheER's with a market capitalization similar
ours, taking into consideration the region in whicht executive officers are located. Any increasbdse salary is determined on a case by
case basis, is not based upon a structured foramalas based upon, among other consideratiors¢h) executive's current base salary,

(ii) the recommendation of the president and chiefcutive officer and other senior executive offic€iii) our performance in the preceding
year (e.g., acquisition and loan activity, revenues, net ineand share price performance), (iv) the individua¢rformance, (v) years of
service, and (vi) job responsibilities.

PartTime Executive Officers

In setting the annual base salary for tldBeers, Fredric H. Gould, our former chairmartloé board considers primarily the executive's
responsibilities to all parties to the shared smwiagreement, the executive's performance, yéaeswice, current annual base salary and the
performance of the companies which participatdvéshared services agreement. The annual basg isaddlocated to the entities which are
parties to the shared services agreement, inclugingased on the estimated time devoted to eatte @htities.
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Commissions

We provide the opportunity for some of fuli-time executive officers involved in loan origition activities to earn a commission on
each loan we originate. The commission is provigeidcentivize our executives engaged in loan aggon activities. The commission,
which is currently an aggregate of 12-basis padhthe loans originated, is divided among someuwsffall-time executive officers and
employees engaged in those activities. Fifty pdroéthe commission is paid at the time the loaoriginated and the balance is paid at loan
payoff.

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 recommendatiotmetboard of trustees for their
approval. Based on our present structure and oall siamber of full-time executive officers, our cpemsation 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.

We do not have a formal policy with respecivhether equity compensation should be paitiénform of stock options or restricted
stock. For approximately the past nine years, we laavarded only restricted stock. The compensaonmittee 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 adaabde asset that should be awarded judiciously tfat reason, it has been our policy that
the aggregate restricted stock awards grantedyssatto our executive officers, employees, truséeesconsultants should not exceed
approximately 1% of our issued and outstanding comshares.

We do not have a formal policy on timingigg compensation grants in connection with theask of material non-public information.
Generally, equity awards are granted in Januagaoh
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year. In January 2014, we awarded 140,600 shanmeswicted stock (including an aggregate of 22 sta@res awarded to r-management
trustees and an aggregate of 56,075 shares taamdexecutive officers). The aggregate restristeck authorized for awards by us on s
date represents approximately 0.99% of our issuddatstanding shares.

Our compensation committee retained FPLogisses to assist with implementing a new perforceapased longerm incentive prograr
Although the new program has not yet been finalizteid currently contemplated that it will contaarfive to seven-year performance period,
with one or more interim measurement periods duttiegperformance period. The performance measuagsconsist of an FF®ased metril
a total shareholder return and metrics relatingpéoachievement of objectives relating to our rrfalthily property activities. We contemplate
that performance based awards will be granted i 20he maximum number of shares with respect ticlwany participant may be granted
performance based awards in any calendar year00®@hares.

Executive Benefits and Perquisites

We provide our executive officers and ompéoyees with a competitive benefits and perqussiegram. For 2013, the executive
benefits and perquisites we provided to executffieays accounted for a small percentage of thepmmaation 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 certainaibnal expenses and the payment of premiumeditional disability insurance and/or
long-term care insurance. The cost of the execi@grefits 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 reacttexlage 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 coeatbivoting power of our then outstanding securifisa business combination or sale of
all or substantially all of our assets is complegediii) there is a change in the composition afiajority of our board of trustees, other than
changes approved by incumbent trustees.

We provide for accelerated vesting upohange in control (on a single trigger basis) beeadspending on the structure of the
transaction, continuing such awards may unnecégsarplicate a potentially beneficial transactiéimong 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 therwork towards the completion of the transaction.

26




Table of Contents

Chairman of the Board's Compensation

We pay our chairman of the board an anfeeabf $200,000, payable in quarterly installme@®tr chairman does not receive any
additional direct compensation from us, other thay long-term equity awards granted to him by aartd of trustees based upon our
compensation committee's recommendation. Our claainmay also receive compensation from Majestici@naffiliates. Each of
Messrs. Fredric H. Gould and Rosenzweig servedhaisraan for part of 2013 and received a pro-ratassbf such fee based on their
respective periods of service. For additional infation regarding payments to our chairman, seetéd®eRelationships and Related
Transactions."

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue CaidE986, as amended, imposes a limitation on duidtibility of certain compensation in
excess of $1 million earned by each of the chietetive officer and the four other most highly cengated officers of publicly held
companies. In 2013, all compensation paid to ollutifne executives is deductible by us. The compdins 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 dedletib

Analysis
Base Salary and Bonus

Full-Time Executive Officers

In accordance with the compensation seftingess described above, base salary and caskdsofon 2013 were approved as follows
the named executive officers compensated diregtiysh

Percentage
Increase of
2013 2012 2013 2012 Salary and
Base Base Bonus Bonus Bonus
Salary($) Salary ($) ($)@) ($)(2) Combined
Jeffrey A. Goulc 488,67 471,71¢ 40,00C 35,00¢( 4.3
President and Chief Executive
Officer
Mitchell Gould 390,89/(3) 362,62(3) 42,000  40,00( 7.E
Executive Vice Presidel
George Zweie 228,84 212,76! 28,00C 27,50( 6.C
Vice President and Chief Financia
Officer

Q) Represents the bonus applicable to 2013 whiahpaid in calendar 2014.
(2) Represents the bonus applicable to 2012 wkichpaid in calendar 2013.

3) Includes commissions earned on loan originatior®&f970 in 2013 and $66,475 in 20

In setting Jeffrey A. Gould's base salaryZ013, the compensation committee took into actour profitability in 2012 and that his
base salary for 2013 represented a 3.6% increaseHis 2012 base salary. In determining his 20X8ibpthe compensation committee
considered Mr. Gould's efforts with respect to wwidti-family property activities (particularly, oacquisition of 15 properties with an
aggregate of 4,168 units for an aggregate purghtése of $266.5 million) and the activities of tNewark Joint Venture (in particular, its
construction on a timely basis of two buildingstet Teachers Village site and the commencemertridtauction of an additional three
buildings at this site). The increases in 2013 Isasary for Messrs. Mitchell Gould and George Zweie attributable to our
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profitability in 2012 and their individual performees. Mitchell Gould's 2013 bonus was based opdrformance and in particular, his effc
with respect to our multi-family property activisieGeorge Zweier's bonus for 2013 was based andiigdual performance and in particular,
his increased responsibilities with respect torftial and accounting matters relating to our mialtiily property acquisitions and the Newi
Joint Venture.

The base salary and bonus of Jeffrey A.IGGaur president and chief executive officer, 012 was equal to 1.22x Mitchell Gould's k
salary and bonus and 2.06x George Zweier's basg/sald bonus. We have not adopted a policy wilanegto the relationship of
compensation among named executive officers or @imployees. The compensation committee was awdhe dlifferential in compensati
among these executive officers and concluded tratlifferential was appropriate because, among tiregs, both Mitchell Gould and
George Zweier have responsibilities primarily retato a specific activity, whereas Jeffrey A. G&ulegsponsibilities cover all our business
activities including, among other things, propextyguisitions, loan originations, negotiating jonenture agreements, property sales, capital
raising and investor relations.

PartTime Executive Officers

Mark H. Lundy serves as our senior vicesjglent. His responsibilities include legal matteisiting to multifamily property acquisition
our joint ventures (and in particular, our Newanknd Venture) loan origination and lending docunagion, litigation, bankruptcy claims,
credit line documentation and other agreementgeahiato by us. In addition, he reviews, as neagssair filings under the Securities
Exchange Act of 1934, as amended, and our puldrdaiures. David W. Kalish serves as our senia piesident, finance. He has overall
responsibility for implementation and enforcemeindur internal controls, performs oversight anddgunice in connection with our annual
audit and our quarterly reports, performs oversagitt guidance related to tax matters, is involvelianking relationships, chairs our
disclosure controls and procedures committee artitjpates in the preparation and review of ouchtisures under the Securities Exchange
Act of 1934, as amended, and press releases. Thgersation committee determined that based onatue wf such person's services on our
behalf, the compensation of Messrs. Lundy and Kalighich is allocated to us, was reasonable.

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 benkfetiantion tool. We are mindful of the potentidltdon and compensation cost associated
with awarding shares of restricted stock. Our gotgmains to limit dilution and compensation coktslanuary 2014 and 2013 we issued
140,100 and 138,525 restricted share awards, résplgcrepresenting approximately 0.99% and 0.9%%ur outstanding shares,
respectively. In the past five years, we have aecah average of 135,715 shares each year, refingsan average of 0.97% per annum of
our outstanding shares.

Advisor Fees

We and our advisor, REIT Management Cane,parties to an amended and restated advisoegmgnt, as amended, pursuant to which
our advisor performs the services described ungeecutive Compensation—Compensation Discussionfaradlysis—General" and for
which we paid the advisor the fees described beuv.advisor in turn compensates certain of oucetee officers. See "Certain
Relationships and Related Transactions." FredriGéuld, the former chairman of our board, is thie shareholder of our advisor.
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Pursuant to this agreement, we pay oursadv¥he following annual fees, which are paid auarterly basis:

. 1.0% of the average principal amount of earning$pa

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

. 0.45% of the average book value of all real egiadperties, excluding depreciation ("BVRE");
. 0.25% of the average amount of the fair marketevalumarketable securities;

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

The agreement contemplates that in cecases, we may own real estate assets or hold Vggnanother person or entity (a "co-
venturer") pursuant to a joint venture, participator other form of joint ownership arrangementtiWespect to real estate assets held by us
and a co-venturer, the agreement provides for élyenpnt of the following fees:

. for real estate assets that we manage: (0.45% peyuentage interest in the venture x BVRE) + (0x4lvestor's percentage
interest in the venture x BVRE); and

. for real estate assets we do not manage: (0x4b6% percentage interest in the venture x BVRE).
With respect to loans held by us and a@akwrer, the agreement provides for the paymetiteofollowing fees:

. for earning loans held by a venture we manaly@% x our percentage interest in the venture »atlegage 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@ya5 x the average amount of such loan x our p&age interest in the
venture) + (0.35% x our co-venturer's percentatgest in the venture x the average amount of kah);

. for earning loans held by ventures we do notagen (1.0 x our percentage interest in the ventuhe average amount of such
loans);
. for non-earning loans held by ventures we donmamage: (0.35% x our percentage interest in theuve x the average amount

of such loans); and

The agreement further provides: (i) thatthinimum and maximum fees payable in a fiscal yeawur advisor is $750,000 and
$4 million, respectively, subject to adjustmentdory fiscal year of less than twelve months; and(stated termination date of June 30, 2

Since the fee paid by us to the advisoreutide advisory agreement is based on an agreemhécit was approved by our board of
trustees, the compensation committee does notwetie fee nor the determinations made by FredriGélld as to the payment of
compensation by the advisor to any of our 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 determinedfttint compensation paid by us to
our executive officers is reasonable, then the ansopiaid to them by the advisor should not be dared 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.
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Sock Ownership Policy

In view of the fact that our executive offis and trustees beneficially own in the aggregppeoximately 40% of our common shares
do not have nor do we believe there is a needdptaal policy regarding ownership of our sharesmscative officers and trustees since their
extensive ownership interest aligns their inteva#t the interests of our shareholders.

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. \Wdidwve that such perquisites are
competitive and appropriate.

Post-Employment Benefits Program

The following table sets forth the valuagbd on the closing price of our stock on Septer®3®e2013 of $7.17 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, 2013:

Number of Value of
Shares of Outstanding
Unvested Restricted Shares of Unvested
Stock Held as of Restricted Stock at
September 30, September 30,
Name 2013 2013 ($)
Jeffrey A. Goulc 48,60( 348,46:
George Zweie 23,10( 165,62
Mitchell Gould 45,00( 322,65(
David W. Kalish 45,42¢ 325,69
Mark H. Lundy 48,60( 348,46.
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Summary Compensation Table

The following summary compensation tabkellises 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 $)D)(2) []E]E) ($)(4) ($)(5) ($)
Jeffrey A. Goulc 201: 488,67 40,00( 86,46¢ 459,1346) 1,074,28!
President and Chief
Executive Officel 201z 471,71t 35,00C 58,40( 219,28( 784,39¢
2011 458,41t 30,00C 70,29¢ 326,43( 885,14
George Zweier 201 228,84 28,000 37,80( 43,3447) 337,99
Vice President and Chi
Financial 201z 212,76 27,50C 28,80( 41,26¢ 310,33:
Officer 2011 201,58 16,50( 30,28: 38,68: 287,04¢
Mitchell Gould 201z 390,89: 42,00 63,78¢ 49,0748) 545,76(
Executive Vice Preside 201z 362,62 40,000 58,40( 46,50: 507,53:
2011 339,35: 27,50 70,29¢ 47,29: 484,44
David W. Kalish, 201z 170,65 — 66,46 229,9649) 466,69
Senior Vice President,
Finance 201z 160,09 —  58,40( 117,49¢ 335,99(
2011 153,30: —  70,29¢ 170,47¢ 394,08(
Mark H. Lundy, 201 122,50° —  86,46¢ 300,86¢10) 509,84
Senior Vice Presidel 201z 196,38 —  58,40( 170,73« 425,52:
2011 199,08t —  70,29¢ 239,27} 508,66:

(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 063570, $66,475 and $69,818 in 2013, 2012 and 2@&pectively,
based on loan originations. Messrs. Kalish and yudanot receive salary or bonus directly fromTsey receive an
annual salary and bonus from Gould Investors Lné.ralated companies and their respective saland$onuses, if
any, are allocated to us pursuant to the sharettesragreement. The salaries of Kalish and Luhédydre allocated to
us are set forth in the above Summary Compens@tibie. See "Certain Relationships and Related actimns” for a
discussion of additional compensation paid to dgffk. Gould, David W. Kalish and Mark H. Lundy bytities owned
by Fredric H. Gould, a trustee and the former chair of our board.

(2 The annual base salaries in calendar 201d&oh of Jeffrey A. Gould, George Zweier and Mittduld are $525,000,
$243,650 and $343,200, respectively.

3) The table sets forth the year in which theusowas earned, not the year it was paid. The bfum#013, 2012 and 2011
reflects our performance and the performance ohauned executive officers for such years and wakip2014, 2013
and 2012, respectively.

4 Represents the aggregate grant date fair value wieehjn accordance with FASB ASC 718. Excludedalewing
restricted share awards granted in January 20182%4hares to each of Messrs. J. Gould and Luh8y5 shares to
Mr. Kalish, 6,500 shares to Mr. Zweier and 10,7B8rss to Mr. Mitchell Gould.

(5) We maintain a tax qualified defined contributioampfor 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 makaramual contribution to the plan for each officed @mployee whose
base salary is paid directly by us (and entitiegtviare parties to the shared services agreemeid araual
contributions
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to its plan for each of its officers and employesg)al to 15% of such person's annual earninggprexceed $38,063
for any person in 2013. The estimated amount payablf September 30, 2013 to Messrs. J. GouldieZ\wad M.
Gould pursuant to this plan upon the terminatiothefr employment was $1,480,000, 479,000 and 893,0
respectively. The method of payment upon termimatibemployment is determined solely by the pgrtcit who may
elect a lump sum payment, the purchase of an gnaud rollover into an individual retirement acobu

(6) Includes $357,875 paid to him by REIT Managemeut,contribution of $38,063 paid for his benefitoiar defined
contribution plan and perquisites totaling $63,1&Avhich $6,157 represents an automobile allowafée299
represents a premium paid for additional disabifisurance, $5,335 represents a premium paid f-term care
insurance and $39,585 represents an educationibenef

@) Includes our contribution of $38,063 paid s benefit to our defined contribution plan andba282 automobile
allowance.

(8) Includes our contribution of $38,063 paid for henbfit to our defined contribution plan and a $8,&2tomabile
allowance.

9 Includes $213,550 paid to him by REIT Managemeut,a@ntribution of $5,628 paid for his benefit ke tGould
Investors L.P. defined contribution plan, and pésitges of $4,513. The amounts reflected as cortioha to the defined
contribution plan and as perquisites are alloctdats pursuant to the shared services agreement.

(10) Includes $278,475 paid to him by REIT Managememttrbutions of $6,830 paid for his benefit to tBeuld
Investors L.P. defined contribution plan, and péiges of $15,561, of which $1,086, $687, $10,36d $3,421
represents amounts incurred by Gould Investoradditional disability insurance, long-term careuirssice, an
education benefit and an automobile allowance getsgely. The amounts reflected as contributiontheodefined
contribution plan and as perquisites are alloctdats pursuant to the shared services agreel

Grants of Plan-Based Awards

The following table discloses the grantplaih-based awards during 2013 to our named execofficers:

All Other
Stock Awards:

Number of

Shares of Grant Date

Stock or Fair Value of
Name Grant Date Units (#)(1) Stock Awards ($)
Jeffrey A. Goulc 1/10/1: 13,72¢ 86,46¢
George Zweie 1/10/1: 6,00( 37,80(
Mitchell Gould 1/10/1: 10,12¢ 63,78¢
David W. Kalish 1/10/1: 10,55( 66,46"
Mark H. Lundy 1/10/1: 13,72¢ 86,46¢

(1) Represents the grant in 2013 of restricted shahéshwgenerally vest in 201
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Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstagdequity awards at September 30, 2013 for our deewecutive officers:

Stock Awards
Market
Number of Value of
Shares or Shares or
Units of Units of
Stock that Stock That
Have Not Have Not
Name Vested (#) Vested ($)
Jeffrey A. Gould(1)(3 48,60( 348,46
George Zweier(2 23,10( 165,62
Mitchell Gould(1)(4) 45,000  322,65(
David W. Kalish(1)(4) 45428 32569
Mark H. Lundy(1)(3) 48,60(  348,46:

Q) On February 2, 2009, January 29, 2010, Januar2H, and January 16, 2012, we awarded 8,000, 890780
and 9,125 restricted shares, respectively. Eadte gfemerally vests five years after the grant date.

(2) On February 2, 2009, January 29, 2010, Jaril&r2011, January 16, 2012, and January 10, 2@18warded
this individual 4,200, 4,200, 4,200, 4,500 and 6,88stricted shares, respectively. Each share glngests five
years after the grant date.

(3) OnJanuary 10, 2013, we awarded this individuar23 shares of restricted stock.

4 On January 10, 2013, we awarded Mitchell Gould Badid Kalish, 10,125 shares and 10,550 shares,
respectively, of restricted stoc

Option Exercises and Stock Vested

The following table discloses stock veddedng 2013 for our named executive officers:

Stock Awards
Number of
Shares Value

Acquired on Realized on
Name Vesting (#) Vesting ($)
Jeffrey A. Goulc 4,00( 25,76(
George Zweie 2,00(¢ 12,88(
Mitchell Gould 3,50( 22,54(
David W. Kalish 4,00( 25,76(
Mark H. Lundy 4,00( 25,76(
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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, a trustee and former whahn of our board of trustees, is vice chairmathefboard of directors of One Liberty
Properties, Inc. a real estate investment trustdisn the New York Stock Exchange that is engagéite ownership of a diversified portfolio
of income-producing real properties that are na$ée to tenants, generally under Idaegn leases. He is also a director and sole stdd&hof
the managing general partner of Gould Investord,the sole member of a limited liability companyigthis the other general partner of
Gould Investors. Gould Investors, a limited parshgy that owns and operates a diversified portfoficeal estate and invests in other
companies active in the real estate and finanagsinieés, owns approximately 19.6% of our outstagdiommon shares. In addition,

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

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 and director of the managergeral partner of Gould Investors. Matthew J. Gpalttustee and one of our senior vice
presidents, is the Chairman of the Board of Dinecti§ One Liberty Properties, and Chairman of tarfd of the managing general partner of
Gould Investors. He is also an executive officeR&IT Management and of Majestic Property Manager@enp. In addition, David W.
Kalish, Isaac Kalish, Simeon Brinberg, Mark H. Lyrahd Israel Rosenzweig, each of whom is an exezufificer of our company, are
executive officers of One Liberty Properties andhef corporate managing general partner of Gowddtors. Messrs. D. Kalish and Lundy
are also officers of Majestic Property Management.

Related Party Transactions

We and certain related entities, includBmuld Investors, One Liberty Properties, Inc., M&geProperty Management and REIT
Management, occupy common office space and shaw@grceervices and personnel in common. In 2013teiabursed Gould Investors L.P.
$633,000 for common general and administrative eg@g, including telecommunication services, conrmeéevices, bookkeeping, secretarial
and other clerical services and legal and accogrstmvices. This sum includes amounts allocated ior services performed by certain
executive officers who are engaged by us on atpae-basis, including the amounts allocated forskary and benefits of David W. Kalish
and Mark H. Lundy as set forth in the "Summary Cergation Table" and $117,000, $47,000 and $63,00¢ated for the salary of Simeon
Brinberg, Israel Rosenzweig and Isaac Kalish, rethgely. The allocation of general and administratexpenses is computed in accordance
with a shared services agreement, and is basdtearstimated time devoted by executive, adminiggand clerical personnel to the affairs
of each participating entity to the shared servagreement. The amount of general and administratkpenses allocated to us represents
approximately 25% of the total expenses allocatealltentities which are parties to the sharedisesvagreement. In addition, we also lease
from a subsidiary of Gould Investors, 4,300 sqdeet of office space at an annual rental of $14® @0us real estate tax increases) which
competitive rent for comparable office space inahea in which the building is located.

In 2013, pursuant to the Advisory Agreentegtiveen us and REIT Management, a company wiooltyed by Fredric H. Gould, we pz
REIT Management fees of $1,802,000. See "Exec@immpensation—Compensation Disclosure and Analysidwisbr Fees." The total
compensation received in 2013 from REIT Managerbgmitlessrs. Fredric H. Gould and Matthew J. Goudathean executive officer of RE
Management, is $101,203 and $455,875, respectiValy.compensation received in 2013 by Jeffrey Aul@aDavid W. Kalish and Mark H.
Lundy from REIT Management is set forth in the SuamymCompensation Table and the notes thereto. SirBeaberg, Israel Rosenzweig
and Isaac Kalish received compensation from REITag@ment in 2013 of $30,800, $32,025 and $26,&3peictively.
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Majestic Property Management, which is ijrolwned by Fredric H. Gould, provides real progamnanagement services and
construction supervisory fees, real estate brolkenagrtgage brokerage and construction supervesovices for affiliated entities, as well as
companies that are non-affiliated entities. In 2048 paid Majestic Property Management fees tajeé9,000, representing, in the
aggregate, less than 3% of the 2013 revenues aétlajProperty. In addition, in 2013, two uncordaled joint ventures, in which we owned
a 50% joint venture interest, paid Majestic Propést management services and brokerage commissacogal $11,566, representing less
than 1% of the 2013 revenues of Majestic Propdite. following individuals, all of whom, other th&medric H. Gould, are our executive
officers, received compensation from Majestic Propim 2013 as follows: Simeon Brinberg, $14,37&fréy A. Gould, $127,925; Matthew
Gould, $178,325; David W. Kalish, $88,100; Isaadista $8,150; Mark H. Lundy, $115,275; Fredric Houtd, $30,000 and Israel
Rosenzweig, $44,125. None of this compensationcsided in the Summary Compensation Table. Thepreglerty management services
provided by Majestic Property Management to us@mdoint ventures include, among other thingst kélting and collection, leasing
(including compliance with regulatory statutes amlés) and construction supervision of propertyriovements, and maintenance and repairs
related to various properties.

The fees paid by us to REIT ManagementMagbstic Property Management and the expenses wegat to Gould Investors under the
shared services agreement were reviewed by our eutimittee. 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, Israel Rosenzg/end Isaac Kalish also receive
compensation from other entities wholly-owned bgdfic H. Gould and parties to the shared servigeseanent, none of which provided
services to us or received compensation from 29i8.

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 entitieduiting the sharing of services pursuant to theseof a shared services agreement and the
provision of services by affiliated entities to Uifie provision states that the board has deternthmgdhe services provided by affiliated
entities to us are beneficial and that we may entera contract or transaction with an affiliatmutity provided that any such transaction is
approved by the audit committee which is satisfieat 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 Inesss conduct and ethics as all parties to theeghgervices 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 geraat 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 audihmittee reports our related party transactiorsutdboard 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 filedhReports of Ownership and Reports of Changé&vimership with the SEC. Executive
officers, trustees and greater than 10% benefisialers are required by the rules and regulatioomplgated pursuant to the Securities
Exchange Act of 1934, as amended, to furnish us eapies 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 2013.

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 shareholdessylbther matter should properly come before theting, the persons named in the proxy
card will vote the common shares represented ioyatcordance with their best judgment. Discretigraauthority to vote on other matters is
included in the proxy.

By order of the Board of Truste

/ [&W

S. Asher GaffneySecretary
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 12, 2014
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, 2014 at the Annual
Meeting of Shareholders to be held on March 12, 2014 at 9:.00 AM DST or any
adjournments or postponements theraof.

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

BRT REALTY TRUST

March 12, 2014

PROXY VOTING INSTRUCTIONS

INTERNET - Access “wnanwvoteproxy.com” and follow the on-screen
instruclions or scan the QR code wilh your smarphone. Have your
proxy card available when you access the web page.

TELEPHQOME - Call tel-free 1-800-PROXIES (1-200-776-9427) in
ihe United States or 1-718-821-8500 from foreign countries from amy
touch-tone telephone and follow the instructions. Have your proxy
card available when you call.

Vete online/phone umlil 11:59 PM DST the day bafore the mealing.

MAIL - sign, dale and mail your proxy card in the envelope
provided as soon as possible,

IN PFERSON - You may vote your shares in person by attending
The Annual Meeling.

GO GREEN - e-Consent makes i easy 1o go paperless. Wilh
e-Consent, you can quickly access your proxy material, statements
and other eligible decuments online, while reducing costs. clulter
and paper waste. Enroll today via www.amsiock.com to enjey online
access,

“Elﬁ

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Annual Report to Shareholders, Notice of Meeting, Proxy Statement and Proxy Card
are available at www brtrealty.com/annualmeetingmaterials. pdf

+He-asg datach along perforated ling and mal in the envelopa provided [E you are not vating wa elaphona, in parson of the Inlerng:*
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Boord of Trustoes recommands o vole “FOR® all nominees and “FOR® proposals 2
PLEASE SIGHN, DATE AND HETI.IFIH PROMPTLY I THE ENCLOSED ENVELOFE, PLEASE MARK ¥OUR 'FQ"I'E IH Bl.l.lE QB ELNGK INK AS SHOWH HERE [2]

1. Blection of Trustéas
Kennath F. Barmsten

Fradnc H. Gould

FOF AT AESTAM

oo

To Changs the A00MESS on your ACCOURt, pléas e chieck e Do at nght and
InchCAE your e addness in the address space above. Pleass ndle that
chianges 1o the regestened name(s) on the account many nol be Submitbedvia
s method

[

Gary Hurand

Elig Wiess

B

Ooood
oood
ooodo

To approva, by non-bnding vobe, execulne compansaton

e

Ratify the appointment of BDO USA, LLFP as indspendant D |:| D
registered public accounting firm for the fiscal year ending
Saptember 30, 3014

4 o thaar discration, the proxes e authonzed [0 vole upan such other businass
&5 ey proparly come belons the mesting

This Proxy, when properdy execuled, will be voted in the manner directed by
you, Ifno direction is made, this Proxy will be woted FOR all nominees and FOR
proposals 2 and 3, You are encouraged 1o specily your cholces by marking the
appropriate boxes, bul you need not mark any boxes if you wish te vole in
accordance with the Board of Trustees® recommendation. The Proxies
cannot vote your shares of benelicial interest unless you sign and return this
card.

Signabura of Sharehpider |I:|m|
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