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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 9, 2015

The Annual Meeting of Shareholders of BRT Realtystwill be held on Monday, March 9, 2015, at 9200. local time, at the
offices of BRT Realty Trust, 60 Cutter Mill Roadjig 303, Great Neck, New York 11021, for the fallog purposes:

1. To elect three Class | Trustees to serve untiPES Annual Meeting of Shareholde

2. To ratify the appointment of BDO USA, LLP as andependent registered public accounting firmtifer year ending
September 30, 2015; a

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

Shareholders of record at the close of businesgonary 15, 2015 are entitled to notice of andbte at our annual meeting. It is
important that your common shares of beneficiarnest be represented and voted at the meetingcatowote your common shares
beneficial interest by completing and returning phexy card. Certain shareholders can also vote tbenmon shares of beneficial
interest over the internet or by telephone. Ifiingt or telephone voting is available to you, vgtinstructions are printed on the proxy
card sent to you. You can revoke a proxy at ang fimor to its exercise at the meeting by followthg instructions in the
accompanying proxy statement.

S. Asher Gaffney

b Al

Secretary

Great Neck, New York
January 16, 2015
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PROXY STATEMENT

GENERAL
Our board of trustees is furnishing you with thiexy statement to solicit proxies on its behalbtovoted at the 2015 annual
meeting of shareholders of BRT Realty Trust. Iis firioxy statement we refer to BRT Realty TrustBRT,” “we,” “our,” “us,” “our

company,” or the “Trust” and to our common sharelsemeficial interest as “common shares” or “shdréhe meeting will be held at
our offices, 60 Cutter Mill Road, Suite 303, Grilmtick, New York, at 9:00 a.m., local time, on Mondisharch 9, 2015.

Our fiscal year begins on Octobef'and ends on Septembertﬁo Unless otherwise indicated or the context othsgwequires,
all references to a yeae( . 2014), refer to the applicable fiscal year en8edtember 3.

Our executive offices are located at 60 Cutter Rilad, Suite 303, Great Neck, New York 11021. @laphone 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 will vote amfibllowing matters:

« election of three trustees (Alan Ginsburg, Jgffhe Gould and Jonathan H. Simon) to hold officeilithe 2018 annual
meeting;

« ratification of the appointment of our independesgistered public accounting firm (BDO USA, LL#®) the year ending
September 30, 2015; a

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

We are mailing this proxy statement on or aboutidan16, 2015 to our shareholders of record onalgnlb, 2015. The record
date was established by our board of trusteeseSblters as of the close of business on the retatslof January 15, 2015 are
entitled to notice of and to vote their sharedatrheeting. Each share is entitled to one voteshaceholders do not have the right to
vote cumulatively in the election of trustees. ©@ammon shares constitute our only outstanding déssting securities and will vo
as a single class on all matters to be considdrde@nnual meeting.

What constitutes a quorum?

A quorum is the presence in person or by proxyhafeholders holding a majority of shares entitteddte at the meeting. On t
record date, there were 14,101,056 common shatetanding and entitled to vote. In order to camytloe business at the meeting, a
majority of our outstanding shares must be preisepérson or by proxy. This means that at leasi@,529 common shares must be
represented at the meeting, either in person qrdoyy, to constitute a quorum. Generally, actionrea be taken at the meeting unless
a quorum is present.

How do | vote?

Because many shareholders cannot attend the méefregson, it is necessary that a large numbshafes be represented by
proxy. Most shareholders have a choice of votingralie Internet, by using a toll-free telephone banor by completing a proxy
card and mailing it in the postage paid envelopwiged. Please refer to your proxy card or to tiiermation provided by your bank,
broker, or other holder of record to see whichapgiare available to you. You should be awareitlyaiu vote over the Internet, you
may incur costs, such as telephone and Internesaaharges, for which you will be responsible. [Fibernet and telephone voting
facilities for shareholders of record will closeldt59 p.m., New York City time on March 8, 2016ydu vote by telephone or via the
Internet, it is not necessary to return a proxylcar

If you wish to name as a proxy someone other tharptoxies named on the proxy card, you may do/szrdssing out the name
of the designated proxies and inserting the nanamofher person. In that case, you
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should sign the proxy card and deliver it to thespe so named, and the person so named must thaedmEnt to vote at the meeting.
Proxy cards so marked should not be mailed to tis our transfer agent, American Stock Transfer Bt Company, LLC.

Is my vote important?

Yes. Under applicable rules, brokers, banks andratbminees are prohibited from voting shares metdreet name on matters
pertaining to the election of trustees unless tiemcspecifically instructs his or her nomineevtiie their shares. Shares held in street
name and for which voting instructions are not pifed and accordingly, as to which bank, brokersahdr nominees do not have
discretionary authority to vote on their clientghalf, are referred to “broker non-votes.”

The proposal to elect the nominees as trusteegresdghe approval of a majority of our outstandshgres. Because “broker non-
votes” and abstentions will have the effect of sevagainst the election of the nominees to serntriatees, it is very important that
you vote your shares.

Who will count the vote?

A representative of our transfer agent, AmericacsiTransfer and Trust Company, LLC, will tabultte votes and act as
inspector of elections.

Can | revoke my proxy beforeit is exercised?

If you hold stock directly in your name, you canake your proxy at any time before it is votedre annual meeting by filing a
written revocation with our Secretary, or deliverito American Stock Transfer and Trust Company, laL@operly executed proxy
bearing a later date. If you vote by telephonenterhet you may also revoke your proxy with a tyreshd valid later telephone or
Internet vote, as the case may be. You may alsutkeeyour proxy by attending the meeting and voiingerson. If not so revoked, t
shares represented by such proxy will be voted.

If your shares are held in the name of a brokerklma other nominee, you must contact such nomamglecomply with the
nominee’s procedures if you want to revoke or cleathg instructions that you previously providedh® nominee. Attendance at the
meeting will not by itself automatically revoke gepiously granted proxy.

How will my shares be voted?

All shares entitled to vote and represented by gngrompleted proxies received prior to the meptnd not revoked, will be
voted at the meeting in accordance with your irtdtons. If no choice is indicated on the proxy ceedeived from a registered holder,
the persons named as proxies will vote the comrhares “FOR” the three nominees (Alan GinsburgrégfA. Gould, and Jonathan
H. Simon) for Class | Trustee, “FOR” the ratificatiof the appointment of BDO USA, LLP as our indegent registered public
accounting firm for 2015, and as the proxy holdees determine, in their discretion, with respeobttoer matters that properly come
before the meeting. The board of trustees is nweatly aware of any business to be acted upomeainieeting other than that which is
described in this proxy statement.

Who is soliciting my vote and who pays the cost?

We are soliciting proxies and will pay the entigstof soliciting proxies, including preparing amdiling this proxy statement.
addition to the solicitation of proxies by mail amdough our full-time and part-time employees, witk request banks, brokers,
custodians, nominees and other record holdersweafd copies of the proxy statement and other iioigcmaterials to persons for
whom they hold common shares and to request in&ruon how to vote the shares. We will reimbunsehsrecord holders for their
reasonable out-of-pocket expenses in forwardingipsoand proxy materials to shareholders. We hatzned DF King for a fee of
$5,000, plus reasonable out of pocket expensesdtio the solicitation of proxies from our sharktess. To the extent necessary in
order to ensure sufficient representation at theting, we or our proxy solicitor may solicit theuen of proxies by personal
interview, malil, telephone, facsimile, Internetobher means of communication or electronic transimis The extent to which this
will be necessary depends upon how promptly proaiegeturned. We urge you to send in your proxpoevit delay.
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What is householding?

Shareholders who share the same address and tastmay receive only one copy of the proxy matenaless we, in the case
shareholders of record, or such sharehodderoker, bank or nominee, in the case of sharemoldhose shares are held in street n.
has received contrary instructions. This practko@wn as “householding,” is designed to reducetpignand mailing costs.
Shareholders desiring to discontinue householdmbraceive a separate copy of the proxy matenady, (1) if their shares are held
street name, notify their broker, bank or nomine@dif they are shareholders of record, direatriten request to: BRT Realty Tru
60 Cutter Mill Road, Suite 303, Great Neck, NY 1102&ttn: Secretary.

Are our proxy materials available on the Internet?
Our proxy materials are available atvw.brtrealty.com/annual meetingmaterial s.pdf.
When are shareholder proposals due for the 2015 Annual Meeting?

Our annual meeting of shareholders for the yeaingn8eptember 30, 2015 is scheduled to be heldarcM2016. In order to
have any proposal presented by a shareholder ateéh@ng included in the proxy statement and fofiproxy relating to the 2015
meeting, the proposal, in writing and addresseslitcsecretary, must be received by us no later 8ggotember 18, 2015. Upon timely
receipt of any such proposal, we will determine tliketo include such proposal in the proxy statdrireaccordance with applicable
regulations.

For any proposal that is not submitted for inclasio next year’s proxy statement, but is insteadrided to be presented directly
at the 2016 annual meeting of shareholders, ruldsegulations promulgated pursuant to the Seearkixchange Act of 1934, as
amended, permit us to exercise discretionary aifyhtorthe extent conferred by proxy if we:

* receive notice of the proposal before Decemb@025 and advise shareholders in the proxy statefoethe 2016 annual
meeting of shareholders of the nature of the pralparsd how management intends to vote on such mati

» do not receive notice of the proposal before Dear@b2015
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GOVERNANCE OF OUR COMPANY

General

We are governed by a board of trustees and bydimenittees of the board. Members of the board ap¢ ikéormed about our
business through discussions with our chairmanpoesident and chief executive officer and our otfécers, by reviewing materig
provided to them and by participating in meetinfjthe board and its committees. During 2014, therthdneld four meetings and each
trustee attended at least 75% of the aggregate evuofboard and applicable committee meetings. YWeally schedule a board
meeting in conjunction with our annual meeting lvdieholders and encourage our trustees to attermhtiual meeting of
shareholders. All the trustees attended our 20hdameeting of shareholders.

Code of Business Conduct and Ethics

We have adopted a code of business conduct anuh éfiait applies to all trustees, officers, emplayagents and consultants,
including our chief executive officer, principahéincial officer, principal accounting officer orntmller or person performing similar
functions. The code of business conduct and etluesrs a variety of topics, including those requiiog the Securities and Exchange
Commission and the New York Stock Exchange. Topis®red include, but are not limited to, confliofanterest, confidentiality of
information, and compliance with laws and regulasioThe code of business conduct and ethics, asdedend restated, is available
at the corporate governance section of our websit@w.brtrealty.com and may be obtained by writing to us at 60 Cuttér Rbad,
Suite 303, Great Neck, New York 11021, Attentioaci®tary. During 2014, there were no waivers ofpitevisions of the code of
business conduct and ethics with respect to amyuofrustees, officers, employees, agents or ctarssl We will post any
amendments to, or waivers of, our code of businesduct and ethics on our website.

Risk Oversight

Management is responsible for the day-to-day manageof risks we face. Our board of trustees hasathresponsibility for
overseeing risk management with a focus on the igréficant risks facing us. Our audit committeeisees risk policies and
processes related to our financial statementspéiahreporting processes and liquidity risks, naminating and corporate governa
committee oversees corporate governance risks @ancbmpensation committee oversees risks relatimgriuneration of our officers
and employees. The compensation committee dodsefieve that the compensation programs which apdeice give rise to any risk
that is reasonably likely to have a material advexféect on us.

At each quarterly meeting of the audit committepogion of the meeting is devoted to reviewing sketus of the properties in
our real estate portfolio, related party transaxgtiand other matters which might have a materiatisg impact on current or future
operations. In addition, at each meeting of thataumnmittee, our chief financial officer, interraliditor and the independent
registered public accounting firm reviewing or dindj, as the case may be, our financial statemegp®rts to the committee with
respect to compliance by us with our internal agpiolicies in order to ascertain that no failuoés material nature have occurred.
This process assists the audit committee in overgeke risks related to our financial statememnis the financial reporting process.

At each meeting of the board of trustees, theerssteview risk issues reviewed by the audit cotemit

Leadership Structure

Our company is led by Israel Rosenzweig, ChairnfasuoBoard, and Jeffery A. Gould, President anée€Executive Officer.
The board of trustees believes that: (i) separdtiegole of chairman and chief executive officethie most appropriate structure at
this time because it makes the best use of thitiebibf Messrs. Rosenzweig and Gould; and (iiyigk oversight activities does not
have any effect on the board’s leadership structure

Committees of the Board of Trustees

Our board of trustees has three standing commitéeeaudit committee, a compensation committee aamaiminating and
corporate governance committee. In addition, trerddad appointed a special committee whose tedaceim 2014. See “ — Special
Committee.” The board has adopted a charter fdn sanding committee,
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as well as corporate governance guidelines thaeaddhe make-up and functioning of the board. craeter for each standing
committee requires that such committee be compno$eadl least three independent directors and ircéise of the audit committee, ¢
requires that at least one member of the commifedify as a “financial expert.” All of the membesEeach committee were
independent during their period of service on stmnmittee and in the case of the audit committaeh such member was also
financially literate.

You can find each charter and the corporate gonemguidelines by accessing the corporate goveensaxtion of our website
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 11021teftion: Secretary.

The table below provides membership and meetirgrimédtion for each of the board committees for 2014:

Nominating

and Corporate
Name Audit Compensation Governance Special
Kenneth F. Bernstein
Alan H. Ginsburg 0
Louis C. Grassi Chair* O O
Gary Hurand O Chair
Jeffrey Rubin Chair 0
Jonathan H. Simon 0
Elie Weiss O O Chair
Number of Meeting: 5 1 1 —

*  Audit committee financial expel

Audit Committee

This committee is responsible for assisting therébd@overseeing, among other things, (i) the iritg@f our financial
statements, (ii) our compliance with legal and tetpuy requirements, (iii) our independent registepublic accounting firm’s
qualification and independence, (iv) the perforneaatthe accounting firm performing our internahtrol audit function, and (v) for
the preparation of the audit committee report negiLiby the Securities and Exchange Commissiomfdusion in this proxy
statement. This committee is also responsiblehferselection and engagement of our independersteegd public accounting firm
and for approving related party transactions.

Compensation Committee

This committee reviews and makes recommendatiot®adeterminations with respect to the salariesuses and stock awards
of our trustees and named executive officers.

Nominating and Corporate Governance Committee

This committee’s principal responsibilities inclupleposing to the board of trustees a slate of nees for election to the board
of trustees at the annual meeting of shareholdesking a recommendation to the board of truste#s niespect to the independenc:
each trustee, identifying and recommending canegit fill vacancies on the board of trustees onrodttees thereof between annual
meetings of shareholders, proposing a slate oferffito the trustees for election at the annuatingeef the board and monitoring
corporate governance matters, including oversesimgorporate governance guidelines.

Spoecial Committee

This committee was established in March 2011 tamragrother things, review, analyze, monitor and makemmendations with
respect to our management structure and the aghégpeement pursuant to which we make paymentartaavisor, REIT
Management Corp., which is wholly-owned by FredficGould, a Trustee and former Chairman of the Bobr March 2014, the
Board determined that this committee was no longeessary and ended its term. See “Executive Casafien—Compensation
Discussion and Analysis—Analysis—Advisor Fees.”
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Trustee Qualifications

The board believes that it should be comprisedust¢es with complementary backgrounds, and thstetes should, at a
minimum, have expertise that may be useful to us.r@minating and corporate governance committsenbaadopted a formal
diversity policy in connection with the consideostiof trustee nominations or the selection of na@e# It considers the personal and
professional attributes and the business experieheach trustee candidate to promote diversityxplertise and experience among
our trustees. Additionally, trustees should postessighest personal and professional ethics hadlg be willing and able to devote
the required amount of time to our business.

When considering candidates for trustee, the naimimand corporate governance committee will talte account a number of
factors, including the following:

e Independence from manageme
*  Whether the candidate has relevant business exrger
e Judgment, skill, integrity and reputatic

* Financial and accounting background, to enabletmemittee to determine whether the candidate wbalduitable for auc
committee membershi

»  Executive compensation background, to enabledhemittee to determine whether the candidate wbalduitable for
compensation committee membership;

*  The size and composition of the existing bo.

The nominating and corporate governance committkeansider candidates for trustee suggested hyettolders, applying the
criteria for candidates described above, considdhe additional information referred to below @whluating such nominees in the
same manner as other candidates. Shareholdersiwiishsuggest a candidate for trustee should writeir Secretary and include:

« A statement that the writer is a shareholder aqmidposing a candidate for consideration by thernitee;

*  The name of and contact information for the caneic

» A statement of the candid’s business and educational experie

» Information regarding each of the factors listedwabsufficient to enable the committee to evaltiagecandidate

» A statement detailing any relationship betweenctredidate and any of our competitc

» Detailed information about any relationship or uistinding between the proposing shareholder andah@idate; an
« A statement that the candidate is willing to besidered and willing to serve as a trustee if noteid@and electec

Before nominating a sitting trustee for re-electidran annual meeting of shareholders, the nomigatnd corporate governance
committee will consider:

*  The truste’s performance on the board; ¢
*  Whether the trustis re-election would be consistent with our corporateegoance guideline:

When seeking candidates for trustee, the nominatirtgcorporate governance committee may solicigsstipns from
management, incumbent trustees or others. The dbeenar its chairman will interview a candidaté i believed the candidate
might be suitable to be a trustee. The nominatimya@rporate governance committee may also astathéidate to meet with
management. If the nominating and corporate govemaommittee believes a candidate would be a bbdwaldition to the board, it
will recommend the candidate’s election to the fdard.

The nominating and corporate governance commiteermglly intends to recommend that the board namiimeumbent trustees
whom the committee believes will continue to mak@artant contributions to us.
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The committee believes that the continuing serefogualified incumbents promotes stability and dauity, giving us the benefit of
the familiarity and insight into our affairs thad trustees have accumulated during their tenunédewontributing to the board’ability
to work as a collective body.

Independence of Trustees

In determining whether our trustees are indepenaentpply the New York Stock Exchange’s corpogateernance listing
standards. Such standards provide:

* No trustee qualifies ¢“independent” unless the board affirmatively deteres that the trustee has no material relationship
with us or any of our subsidiaries (either directtyas a partner, shareholder or officer of an mizgdion that has a
relationship with us or any of our subsidiarie

» Atrustee who is an employee, or whose immedatély member is an executive officer, of ours oy @f our subsidiaries
is not independent until three years after thearalich relationshig

»  Atrustee who received, or whose immediate fammgmber received, during any twelve-month periatthiwithe last three
years, more than $120,000 in direct compensatmm fus or any of our subsidiaries, other than direahd committee fees
and pension or other forms of deferred compensé#bioprior services (provided such compensatiamoiscontingent in any
way on continued service), is not independent timtde years after he or she ceases to receivetirame$120,000 in any
twelve-month period

» Atrustee who is, or who has an immediate famigmber who is, a current partner of our internabdernal auditor, a
trustee who is a current employee of our internaernal auditor, a trustee who has an immedéatgly member who is a
current employee of our internal or external auditod who personally participates in our audita drustee who was, or
whose immediate family member was, within the thete years, a partner or employee of our intesnakternal auditor
and personally worked on our audit within that tirm@nnot be considered independ:

» Atrustee who is employed, or whose immediateilfamember is employed, as an executive officeamdther company
where any of our or any of our subsidiaries’ présxecutive officers serve on that company’s corspan committee is
not“independer’ until three years after the end of such servicenoployment relationship; ar

» Atrustee who is a current employee, or whose imatedamily member is a current executive offiadra company that h.
made payments to, or received payments from, aswof our subsidiaries for property or serviceariramount which, in
any single fiscal year, exceeds the greater of #llom or 2% of such other company’s consolidaggdss revenues, is not
“independent” until the commencement of the thisddl year following the fiscal year in which syzdlyments fall below
such thresholc

The board has affirmatively determined that eackexfneth F. Bernstein, Alan H. Ginsburg, Louis €a$3i, Gary Hurand,
Jeffrey Rubin, Jonathan H. Simon and Elie Weisastituting approximately 64% of our trustees, id&pendent” for the purposes of
Section 303A of the Listed Company Manual of thevN¢éork Stock Exchange, and all of the members ofcommittees are
independent for the purposes of Section 303A. Tadbased these determinations primarily on a&vewf the responses of our
trustees to questions regarding employment and ensgtion history, affiliations and family and othelationships, discussions with
trustees and relevant facts and circumstancesged\ib management of any relationships bearingpemmidependence of a trustee.

In determining the independence of each of thegfwirgy trustees, the board considered that Garyriduosvns approximately a
40% beneficial interest in a family entity which osva preferred limited partnership interest in @dalvestors L.P., an affiliate of our
company, that is primarily engaged in the ownersimg operation of real estate properties heldrfeestment. See “Certain
Relationships and Related Transactions.” The preddimited partnership interest owned by the Hdriamily entity had, as of
December 31, 2014, a deemed value of approximéfely7 million (the redemption price of the intejesid limited voting rights, ar
no member of the Hurand family, including Mr. Hudahas any management involvement in Gould Investesr 2014, distributions
of approximately $675,000 were accrued and paitherinterests owned by the Hurand family entityOlctober 2014, the family
entity and Gould Investors agreed that the familjte would defer
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its right to require Gould Investors to purchasel &ould Investors would defer its right to redeéijnntil the 12 months beginning
October 1, 2018, up to 25% of the outstanding predeinterest that would otherwise be subject tepiial redemption or repurchase
during the six months beginning October 1, 2014 @hdntil the 12 months beginning October 1, 20ap to 25% of the outstanding
preferred interest, which we refer to as the 20d@ngrship interest, that would otherwise be suligepotential or repurchase during
the 12 months beginning October 1, 2014. In conaet¢herewith, the parties agreed to reduce theardistribution rate on the 2019
partnership interest from 8% to 5%. Each 25% prefeinterest has a redemption value of approxim&2I9 million.

The board concluded that the foregoing did notuhsify Mr. Hurand from being independent.

Compensation Committee Interlocks and Insider Parttipation

None of the members of the compensation commitiseshier been an officer or employee of our comparany of our
subsidiaries or has had any relationship with thesflthat would require disclosure under Item 4DRegulation S-K (Certain
Relationships and Related Party Transactions).

Compensation of Trustees

The following table sets forth the cash compensagt@yable to the nommanagement members of our board of trustees feics
on our board and the committees thereof:

Committee

Board Audit Compensation Nominating Special
Annual retainer $ 20,00 $ 5,00C $ 4,00C $ 3,00C —
Presence in-person at meeting 1,20C 1,00C 1,00C 1,00C 1,00C
Presence by telephone at meeting 750 750 750 750 1,00C
Chairman’s annual retainer 200,00((1) 10,00cC 8,00C 4,00C —

(1) See“Executive Compensati—Compensation Discussion and Anal—Chairman of the Boa’s Compensatio”

In addition, in each of 2013 and 2014, each nonagament member of our board of trustees was awa&,@&@ restricted
common shares under the 2012 Incentive Plan. ®igated shares have a five year vesting peridoiestito acceleration upon the
occurrence of specified events, during which tigestered owner is entitled to vote and receiverithistions, if any, on such shares.
Non-management trustees who reside outside of thédoea in which our executive office is located aienbursed for travel
expenses incurred in attending board and committestings.

The following table sets forth the cash and nori@asnpensation of trustees for 2014:

Fees

Earned

or Paid Stock

in Cash Awards Total
Name(1) ($) $)2 €]
Kenneth F. Bernstein* 24,50( 23,14C 47,64(
Alan H. Ginsburg* 28,25( 23,14(C 51,39(
Fredric H. Gould — 80,10C 80,10(
Matthew J. Gould — 104,13( 104,13(
Louis C. Grassi* 47,25( 23,14( 70,39
Gary Hurand* 39,75( 23,14( 62,89(
Israel Rosenzweig 200,00((3) 37,024 237,02«
Jeffrey Rubin* 38,00 23,14(C 61,14C
Jonathan H. Simon* 30,00( 23,14C 53,14(
Elie Weiss* 36,25( 23,14( 59,39(

*  Independent truste

(1) This table does not reflect: (a) the compensatéceived by Jeffrey A. Gould, our President,e€kixecutive Officer
and Trustee; or (b) compensation paid to FredriGbluld, Matthew J
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)
@)

Gould and Israel Rosenzweig by REIT Management Corp advisor and Majestic Property ManagemenpCeaach
of which is wholly-owned by Fredric H. Gould. Sdexécutive Compensation—Summary Compensation Tarld”
“Certain Relationships and Related Transactionsirfformation regarding Jeffrey A. Gould’s competisa and
“Certain Relationships and Related Transactionsirfformation regarding payments to Fredric H. Ghdllatthew J.
Gould and Israel Rosenzweig.

Represents the aggregate grant date fair value utehjin accordance with ASC Topic 7:

Reflects the retainer paid for serving as our Chair of the Boarc

The table below shows the aggregate number of tenvesstricted shares awarded to and held by theeddrustees and the
value thereof as of September 30, 2014:

Market Value

Unvested of Unvested

Restricted Restricted
Name Shares Stock ($)
Kenneth F. Bernstein(1) 15,70( 117,75(
Alan H. Ginsburg(1) 15,70(C 117,75(
Fredric H. Gould(2) 48,67¢ 365,06
Matthew J. Gould(2) 55,22¢ 414,18¢
Louis C. Grassi(1) 15,70C 117,75(
Gary Hurand(1) 15,70( 117,75(
Israel Rosenzweig(2) 36,65( 274,87"
Jeffrey Rubin(1) 15,70 117,75(
Jonathan H. Simon(1) 15,70C 117,75(
Elie Weiss(1) 15,70( 117,75(

1)

)

On January 29, 2010, we awarded 3,000 reddrgti@res with a grant date fair value of $13,320J@nuary 15, 2011,
we awarded 3,100 restricted shares with a graetfdatvalue of $22,351. On January 16, 2012, warded 3,100
restricted shares with a grant date fair valuel®,$40. On January 10, 2013, we awarded 3,250atestrshares, with
grant date fair value of $20,475. On January 6420& awarded 3,250 restricted shares with a gratet fair value of
$23,140. Each share of restricted stock vestsyiees after the date of gra

On January 29, 2010, we awarded 8,000 redirittares, with a grant date fair value of $35,%20January 15, 2011,
we awarded 9,750 restricted shares with a graetfdatvalue of $70,298. On January 16, 2012, warded 9,125
restricted shares with a grant date fair value5&,400. On January 10, 2013, we awarded Matth&wdld 13,725
restricted shares with a grant date fair value8&,468, Fredric H. Gould 10,550 restricted shariés avgrant date fair
value of $66,465 and Israel Rosenzweig 4,575 misttishares with a grant date fair value of $28,828January 6,
2014, we awarded Matthew J. Gould 14,625 restriskettes with a grant date fair value of $104,136d#c H. Gould
11,250 restricted shares with a grant date fauevaf $80,100 and Israel Rosenzweig 5,200 restrisiares with a
grant date fair value of $37,024. Each share dfioésd stock vests five years after the date ahg

Non-Management Trustee Executive Sessions

In accordance with New York Stock Exchange lisstgndards, our non- management trustees meet rfgguolaxecutive
sessions without management. “Non-managememstees are all those trustees who are not emgdoyeofficers of our company a
include trustees, if any, who are not employeesfficers but who were not determined to be “indejst” by our board of trustees.
The person who presides over executive sessiomsrefnanagement trustees is one of the committdenvdra To the extent
practicable, the presiding trustee at the execw@asions is rotated among the chairmen of thellsoeommittees.
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Communications with Trustees
Shareholders and interested persons who want toncoimgate with our board or any individual trustea evrite to:

BRT Realty Trust

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

Your letter should indicate that you are a shamdwbdf BRT Realty Trust. Depending on the subjeatter, the Secretary will:
e Forward the communication to the trustee or trissteavhom it is addresse

» Attempt to handle the inquiry directly; for exalmpvhere it is a request for information about coimpany or it is a stock-
related matter; ¢

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

At each board meeting, the Secretary will presentramary of communications received, if any, sitheelast meeting and make
those communications available to the trusteequest.

In the event that a shareholder, employee or atierested person would like to communicate withmmen-management trustees
confidentially, they may do so by sending a letitefNon-Management Trustees” at the address s#t &rove. Please note that the
envelope should contain a clear notation thatdbisfidential.
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INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINC IPAL
SHAREHOLDERS, TRUSTEES AND MANAGEMENT

The following table sets forth information concergpiour common shares owned as of January 15, 20{ibdach person
beneficially owning five percent or more of our amon shares, (ii) each trustee, (ii) each execuffieer named in the Summary
Compensation Table, and (iii) all trustees and ettee officers as a group.

Number of
Shares

Name of Beneficially Percent
Beneficial Owner Owned(1) of Class
Kenneth F. Bernstein(2) 29,74¢ *
Alan H. Ginsburg(2) 27,28( *
Fredric H. Gould(2)(3) 3,497,31: 24.8%
Jeffrey A. Gould(2)(4) 3,342,92¢ 23.7%
Matthew J. Gould(2)(5) 3,265,05: 23.2%
Mitchell Gould 124,72¢ *
Louis C. Grassi(2) 31,84: *
Gary Hurand(2)(6) 370,04¢ 2.6%
David W. Kalish(7) 465,93: 3.3%
Mark H. Lundy(8) 143,31¢ 1.0%
Israel Rosenzweig(2) 405,10z 2.9%
Jeffrey Rubin(2) 29,74¢ *
Jonathan H. Simon(2) 27,28( *
Elie Weiss(2)(9) 44,621 *
George Zweier 52,99( *
Gould Investors L.P(10) 2,871,63 20.4%
Greenwood Investments, Inc.(11) 1,124,07" 8.0%
All trustees and executive officers as a groupgé&ons) 5,727,05( 40.€%

*  Lessthan 19

(1) Shares are listed as beneficially owned byragrewho directly or indirectly holds or shares plosver to vote or to
dispose of the shares. The percentage of benedisia¢rship is based on 14,101,056 shares outstodidanuary 15,
2015.

(2) A trustee.

(3) Includes (i) 271,440 shares owned by the penasia profit sharing trusts of BRT Realty Trust &EIT Management
Corp. of which Fredric H. Gould is a trustee, astoch shares he has shared voting and investnosveerp (i) 23,469
shares owned by a charitable foundation, of whielista director, as to which shares he has shatathvand
investment power, (iii) 33,259 shares owned bysttfor the benefit of his grandchildren of whiahik a trustee (as to
which shares he disclaims beneficial interest), Z&,260 shares owned by a partnership in whichraity wholly
owned by him is the managing general partner, and,468 shares held by him as custodian for lasdgon (as to
which shares he disclaims beneficial interest)oAtgludes 2,871,637 shares owned by Gould Investd?., of which
an entity wholly owned by him is the managing gahpartner. Does not include 7,512 shares ownedusgpouse, as
to which shares she has sole voting and investpmmaér and as to which he disclaims beneficial owinigr

(4) Includes 73,055 shares owned by Jeffrey A. Gaslcustodian for his children (as to which shagedisclaims
beneficial ownership), 23,469 shares owned by ateliide foundation of which he is a director, asvfuich shares he
has shared voting and investment power and 332&@s owned by a trust for the benefit of his ckiddand other
relatives of which he is a trustee, and 2,871,6&fes owned by Gould Investors. He is a directdrsamior vice
president of the managing general partner of Gbwldstors and a member of a limited liability compavhich is the
other general partner of Gould Investc
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(5) Includes 47,633 shares owned by Matthew J. éasicustodian for his children (as to which shaeedisclaims
beneficial ownership), 23,469 shares owned by atelisde foundation of which he is a director, asvfuich shares he
has shared voting and investment power, 33,25%®slmarned by a trust for the benefit of his childaed other
relatives, of which he is a trustee (as to whicldiselaims beneficial ownership), and 2,871,63feshawned by Gou
Investors. Matthew J. Gould is Chairman of the Baarthe managing general partner of Gould Investod is a
trustee of a trust which is a member of a limitadility company which is the other general partoeGould Investors.
Does not include 1,140 shares owned by his childrenvhich he disclaims beneficial owners|

(6) Includes 101,945 shares owned by limited ligbdompanies in which Mr. Hurand is a member a6dl,479 shares
owned by a corporation in which Mr. Hurand is aficef and shareholder. Mr. Hurand shares votingianelstment
power with respect to the shares owned by thedihiiability companies and the corporati

(7) Includes 312,634 shares owned by the pensidrpeofit sharing trusts of BRT Realty Trust, REITaMagement Corp.
and Gould Investors as to which Mr. Kalish has statoting and investment power. Does not inclu8Z@ shares
owned by his spouse, as to which shares she hasatihg and investment power and as to which belaims
beneficial ownershig

(8) Includes 69,268 shares held in a margin accandtwhich therefore may be deemed to be pledgees Dot include
1,221 shares owned by his spouse, as custodighdiorchildren, as to which shares she has solagaind investment
power and as to which he disclaims beneficial owimigr

(9) Includes 23,578 pledged shares and excludes 2Téssbaned by his spouse, as to which shares hiaidischeneficia
ownership

(10) Such persc’'s address is: 60 Cutter Mill Road, Suite 303, Ghetk, NY 11021

(11) such information is as of December 30, 2014. Tpentéeng person’s address is 200 Clarendon stredb for,
Boston, MA 0211¢

ELECTION OF TRUSTEES
(Proposal 1)

The board of trustees is divided into three classash of which is elected for a staggered terthrefe years. Our Third Amenc
and Restated Declaration of Trust provides fomitnmber of trustees to be between five and fiftéemexact number to be determir
by our board of trustees. The board has fixed theber of trustees at eleven. The board may, foligwihe meeting, increase or
decrease the size of the board and fill any regyultacancy or vacancies.

At the annual meeting of shareholders, three GQlassstees (Alan Ginsburg, Jeffrey A. Gould, andalban Simon) are standing
for election to our board of trustees. Each nomimeebeen recommended to our board of trustedsehydminating and corporate
governance committee for election at the annuatimgand each nominee has been nominated by oud lbd#rustees to stand for
election at the annual meeting, to hold office lumir 2018 annual meeting and until his successetdcted and qualified. Class I
Trustees will be considered for election at our@@fnual meeting and Class Il Trustees will besaigred for election at our 2017
annual meeting. Proxies will not be voted for aatge number of persons than the number of nominaegd in the proxy statement.

We expect each nominee to be able to serve ifealettowever, if any nominee is unable to serve tasstee, unless a
shareholder withholds authority, the persons naiméige proxy card may vote for any substitute nariproposed by the board of
trustees. Each nominee, if elected, will servel tinéi annual meeting of shareholders to be heRDit8. Each other trustee whose
current term will continue after the date of oud8@&nnual meeting will serve until the annual megtf shareholders to be held in
2016 with respect to the Class Il Trustees and 2(@ftyrespect to the Class Ill Trustees.

12
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The following table sets forth certain informati@garding each nominee for election to the boardustees:

Nominees for Election as Class | Trustees Whose Trarwill Expire in 2018

Principal Occupation for the past Five Years and

Name and Age other Directorships or Significant Affiliations
Alan H. Ginsburg Trustee since 2006. Chief Executive Officer sin@87Lof The CED Companies, a private company which
76 years develops, builds and manages multi-family apartnreemimunities. His more than 20 years’ experience as

chief executive officer of a real estate develapariager provides our board with a long-term petspgec
on the real estate industry.

Jeffrey A. Gould Trustee since 1997, President and Chief Executffiedd since 2002 and President and Chief Operating
49 years Officer from 1996 to 2001. Senior Vice Presiderd &irector since 1999 of One Liberty PropertiemiBe
Vice President of Georgetown Partners, Inc., sit896. He is the son of Fredric H. Gould and theHzo
of Matthew J. Gould. Mr. Jeffrey A. Gould’s experée in a broad range of real estate activitiesudiog
real estate evaluation and management, real estqtesitions and dispositions, mortgage lendinglaad
13 years as our President enables him to provigénsights on strategic, operational and finangiatters
related to our business.
Jonathan H. Simon Trustee since 2006. President and Chief Executffiegd since 1994 of The Simon Baron Development
49 years Group (f/k/a The Simon Development Group), a pevampany which develops, owns and manages a
diverse portfolio of residential, retail and comgial real estate, primarily in New York City. His
background in the real estate industry and in @aleti, his experience in real estate developméiot,ds
him an understanding of the challenges faced ihastate development activities which is helpfulisoin
connection with our Newark Joint Ventures develophaetivities and our multi-family property
acquisition activities.

THE BOARD OF TRUSTEES RECOMMENDS A VOTE FOR THE ELE CTION OF ALAN GINSBURG, JEFFREY A.
GOULD, AND JONATHAN SIMON AS CLASS | 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 informati@garding trustees whose terms will continue dfterdate of the annual
meeting:

Class Il Trustees Whose Term Will Expire in 2016

Principal Occupation for the past Five Years and

Name and Age other Directorships or Significant Affiliations
Matthew J. Gould Trustee since 2001 and a Senior Vice President €i863. Vice President of REIT Management Corp.,
55 years advisor to the Trust, since 1986. President fro@9ltBrough 1999, Director and Senior Vice President

from 1999 through 2011, Vice Chairman from 201btigh 2013 and since 2013, Chairman of the Boa
Directors of One Liberty Properties. Presidentnfrd996 through 2012, Chairman of the Board andfChie
Executive Officer, since 2012, of Georgetown Pagnknc. He is the son of Fredric H. Gould and lheot

of Jeffrey A. Gould. His experience in real estatgters, including the acquisition and sale of peaperty.
mortgage financing and real estate management,sitakea valuable participant in our Board'’s
deliberations.

13
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Name and Age

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

Louis C. Grassi
59 years

Israel Rosenzweig
67 years

Jeffrey Rubin
46 years

Name and Age

Trustee since 2003; Managing partner of Grassi &@FAs, P.C. since 1980; Director of Flushing
Financial Corp. since 1998. Mr. Grassi has beealied for more than 27 years in accounting andtangi
issues. His knowledge of financial and accountirzgtens and his experience as a director and meafber
the audit committee of a publicly traded finandmtitution provides him with the accounting and
governance background and the skill needed ashiientan and financial expert of our audit committee

Chairman of the Board of Trustees since 2013, €uahd Vice Chairman of the Board of Trustees from
2012 through 2013 and Senior Vice President fro881trough 2012. Vice President of Georgetown
Partners, Inc., since 1997. President of GP Partihae., an affiliate of Gould Investors L.P., winic
provided advisory services in the real estate arah€ial services industries to an investment amhfiom
2000 to 2009. Senior Vice President of One Lib@ryperties, Inc. since 1989. His experience asdirg
officer at a major financial institution, his knadge and experience in business, finance and aicgun
matters and his approximately 32 years of expeeiémt¢he real estate industry provides the Boatt wi
strong leader in its deliberations.

Trustee since 2004. President and Chief Executffiegd of The JR Group, which provides consulting
services to the electronic payment processing inglusince 2009. President and Director of Newtek
Business Services, Inc., a provider of businesseaEs and financial products to small and mediuzedi
businesses, from 1999 to 2008. Mr. Rubin’s expegeas the President and a Director of a public @nyp
and his experience in business and financial nsa#er valuable to our company as the chairmanof ou
compensation committee and in his activities asust€e.

Class Ill Trustees Whose Term Will Expire in 2017

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

Kenneth F. Bernstein
53 years

Fredric H. Gould
79 years

Trustee since 2004. President and Chief Executffiedd of Acadia Realty Trust, a real estate investt
trust focused primarily on the ownership, acquositiredevelopment and management of retail praserti
since 2001. Director of Golub Capital BDC, Inc.c&#r2010 and a member of its audit committee. His
experience as president and chief executive oftiEarNew York Stock Exchange listed REIT for
approximately 14 years, his leadership positiorth warious real estate industry associations agd hi
background as a practicing attorney make him aal@éumember of our board.

Trustee since 1983 and Chairman of our Board fréB84through 2013. Chairman of the Board of
Directors from 1989 to 2013, Vice Chairman of th@aRl since 2013, Chief Executive Officer from 200
2007, and President from 2005 to 2006, of One tyberoperties. Chairman of the Board of Georgetown
Partners, Inc., managing general partner of Gaulddtors, from 1997 to 2012 and Director since 2013
Sole member of Gould General LLC, a general pawh&ould Investors, from 2001 through 2014.
President, since 1986, of REIT Management Corpisadto the Trust. Director of East Group Propeesti
Inc. since 1998. He is the father of Matthew J. IB@und Jeffrey A. Gould. Mr. Gould has been invadlve
the real estate industry for more than 50 yearapdavestor, owner, manager, and as the chiefutixec
officer of publicly traded real estate entities aedl estate investment trusts. He has also sexved
director of four real estate investment
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Name and Age

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

Gary Hurand
68 years

Elie Weiss
42 years

General

trusts, and as a director and a member of thedoammittee of two savings and loan associations. His
knowledge and experience in business, financeatqunting and legal matters and his knowledgmiof
company’s business and history makes him an impom&mber of our board of trustees.

Trustee since 1990. President of Dawn Donut Systerassince 1971. President of Management
Diversified, Inc., a real property management agdetbpment company, since 1987; Director of Citizen
Republic Bancorp Inc. and its predecessor from Bedlgh 2013. He is the father-in-law of Elie Weis
Mr. Hurand brings valuable business and leaderskil[s to the board in light of his extensive expace ir
commercial real estate and in business operatioth&s a former director and member of the audit
committee of a publicly traded financial institutio

Trustee since 2007. Executive Vice President ofdRioBtark Enterprises, Inc., a company engagelaein t
development and management of retail, office anti+ffaumily residential properties from 1997 to 2007
President of Real Estate for American Greetingses013. Mr. Weiss is a principal in two restaurant
development and operating groups, Paladar Latichiéit and Rum Bar with restaurants in Ohio, Florida,
Maryland and Virginia. He has also been engagedahestate development since 1997. He is therson-i
law of Gary Hurand. His entrepreneurial and extemseal estate experience makes him a valuable gremb
of our board.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 2)

The audit committee and the board of trusteesekisg ratification of the appointment of BDO USA.R (“BDQO") as our
independent registered public accounting firm far year ending September 30, 2015. Representatfi\&BO, our auditors for 2014,
are expected to be present at the annual meetthgidirhave the opportunity to make a statemestuith representatives desire to do
so and will be available to respond to appropriptestions.

We are not required to have our shareholders rttéyselection of BDO as our independent registptdalic accounting firm. W
are doing so because we believe it is good corpgnatctice. If our shareholders do not ratify telestion, the audit committee will
reconsider whether or not to retain BDO, but métgraeconsidering, still decide to retain suckrfilEven if the selection is ratified,
the audit committee, in its discretion, may chatigeappointment at any time during the year ifitedmines that such a change wc

be in our best interests.

15




TABLE OF CONTENTS

THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS THAT S HAREHOLDERS VOTE FOR
RATIFICATION OF THE APPOINTMENT OF BDO AS OUR INDEP ENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDING SEPTEMBER 30, 2015.

Audit and Other Fees

The following table presents, except as otherwisicated, BDO's fees (including expenses) for #wises indicated for 2014
and 2013:

2014 2013
Audit fees(1) $ 556,82( $ 525,96«
Audit-related fees — _
Tax fees — _
All other fees — —
Total fees $ 556,82( 525,96¢

(1) Includes fees for the audit of our annual cdidated financial statements, the annual audihtérnal controls over
financial reporting, the review of the consolidafgtncial statements included in our quarterlyorépon Form 10-Q,
the review in 2013 of a Registration Statement ormS-3, and in 2013 and 2014, the audits of thiestents of
revenue and certain expenses performed in conmesttd multi-family property acquisitions in accamtce with Rule
3-14 of Regulation -X.

Approval Policy for Audit and Non-Audit Services

The audit committee annually reviews and approlresétention of our independent registered puldéoanting firm for each
fiscal year and the audit of our financial statetadar such fiscal year, including the fee assediatith the audit. In addition, the
audit committee approves the provision of tax eglaind other non-audit services. Any fees for tiditand any fees for non-audit
services in excess of those approved by the aaditdttee must receive the prior approval of theltacmmmittee.

Proposals for any non-audit services to be perfdrinyeour independent registered public accouniimg fust be approved in
advance by the audit committee.

For 2014, the audit committee pre-approved alhefaudit, tax and non-audit services rendered bynolependent registered
public accounting firm.
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REPORT OF THE AUDIT COMMITTEE

The audit committee of the board of trustees isprised of three independent trustees and operatésy & written charter
adopted by the board of trustees. The board ofetesshas determined that each member of the aardinidtee was independent
during his service on the committee.

The role of the audit committee is to, among othargs, select and engage our independent regispenglic accounting firm ar
to oversee and monitor our financial reporting pss; the independence and performance of the indeperegistered public
accounting firm and the functioning of our intercahtrols. It is management’s responsibility toganee financial statements in
accordance with generally accepted accounting iptessand of the independent registered public @atiog firm to perform an
independent audit of the financial statements arekpress an opinion on the conformity of thosariirial statements with generally
accepted accounting principles.

In performing its duties, the audit committee:

* met and held discussions with management, thepierddent registered public accounting firm andatt@unting firm
performing the internal control audit function our dehalf;

» discussed with the independent registered palgiiounting firm the overall scope and plan foaitsvities and reviewed
with the accounting firm performing the internahtwl function its work plan and the scope of it$iaties;

»  obtained representations from management tofteeté¢hat the year-end consolidated financialestegnts were prepared in
accordance with generally accepted accounting ijplis;

* was advised by the independent registered pabtounting firm that it would render an unqualifgginion with respect to
the yea-end consolidated financial statemel

» reviewed and discussed the year end consolidigigadcial statements with management and the intgre registered
public accounting firm

» discussed and evaluated our internal controlgaooes with management, the independent regisperglic accounting firm
and the accounting firm performing the internaltcolnaudit function;

» reviewed with management the process used fareghéications under the Sarbanes-Oxley Act of2600ur filings with
the Securities and Exchange Commiss

» reviewed the unaudited quarterly financial staata prior to filing each Form 10-Q with the Setias and Exchange
Commission and reviewed the related quarterly egmpress releases prior to issuance of s

» discussed with the independent registered palsibounting firm matters required to be discussethbyPCAOB Auditing
Standard No. 1¢Communications with Audit Committee ;

» discussed with the independent registered palsibounting firm such firm’s independence from tlest and management,
and received the written disclosures and the I&tben such firm required by PCAOB Ethics and Indegence Rule 3526
( Communication with Audit Committees Concerning Independence ); and

* reviewed and approved the independent regisfaubtic accounting firm’s fees, both for performiagdit and non-audit
services, and considered whether the provisioronfaudit services by the independent registeretigabcounting firm
was compatible with maintaining the independenisteged public accounting firrm'independence and concluded that it
compatible.

The audit committee meets with the independenstegid public accounting firm and the accounting foerforming the intern
control audit function, with and without managempergsent, to discuss the results of their exanunatitheir evaluations of the
internal controls, and the overall quality of oinahcial reporting.

Based on the reviews and discussions referreddeealthe audit committee recommended that the Frastlited consolidated
financial statements for the year ended Septemhe2@®L4 be included in the Trust's Annual ReporFonm 10-K for the year ended
September 30, 2014 for filing with the Securitiesl &xchange Commission.

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 compensatioagiices; we encourage you to read the more detailednation set forth
herein:

» all of our named executive officers (as definedein) are employees at will—none of these offiterge employment
agreements with u:

» there are no severance or similar arrangementaufonamed executive officers, other than the lacated vesting of
restricted share awards upon the occurrence offigazeevents as described herein and the amournithwiave vested under
our qualified defined contribution pla

» there are no excise tax gross ups or similar aenawegts for our executive officel

» the restricted shares awarded to our full-timmed executive officers generally vest five yeatsrahe grant date on a
“cliff -vestin¢” basi—the shares do not vest incrementally on an anrasis]

» the compensation we pay our named executiveasffitakes into account, among other things, oanfifal performance, a
subjective evaluation of the individual performafeuch officer and our progress in transitionfragn the business of
shor-term real estate lending to an owner, operatordeneloper of mul-family properties; an

»  because our executive officers and trustees lmalbf own in the aggregate approximately 5.73limnl shares or 40.6% of
our outstanding shares, we do not have and doetievie a formal policy requiring a minimum level@fnership of our
shares by our executive officers and trusteesdessary

General

This compensation discussion and analysis desavilbesompensation objectives and policies as agpplieur chief executive
officer, chief financial officer and our three othreost highly compensated officers (collectivelg thamed executive officers”) in
2014. This discussion and analysis focuses omfioennation contained in the compensation tablesftimw this discussion and
analysis. We also describe compensation actiomnthlstorically to the extent it enhances an urideding of our executive
compensation disclosure. Generally, our compensatonmittee oversees our compensation programmeemds the compensation
of executive officers employed by us on a full-eitwasis to our board of trustees for its appravad, our audit committee reviews the
appropriateness of the allocation to us under eeshgervices agreement of the compensation of éxeaifficers who perform
services for us on a part time basis. Another ef¢roEour compensation program is the fee paidstowur advisor, REIT
Management Corp., pursuant to the advisory agregraed the related payments by our advisor of corsgion to certain of our
executive officers.

Historically, we have used the following compermastructure with respect to the compensation pgids to our executive
officers:

»  executive officers who devote all, or substahtiall, their business time to our affairs are cemgated 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 Eweiur Vice President and Chief Financial OffiCEiese named
executive officers have been involved in 2014 iryireg degrees to our multi-family property actieti, management of our
real estate assets (including the Newark Joint et real estate lending business and finanguedriang;

»  executive officers who devote their time to usagpart-time as needed basis, whose annual contjenfaase salary,
bonus, if any, and perquisites) is allocated tander a shared services agreement based uportithates time each
devotes to us and to the other entities which artgs to the shared services agreement. Thesateseofficers perform
services to us related primarily to legal, accaumtind tax matters, corporate governance, Secuatid Exchange
Commission and New York Stock Exchange reportindy@ther regulatory matters, and consult with owoceives ani
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employees in areas involving multi-family propestyquisitions, property management and capitalmgiddavid W. Kalish,
Senior Vice President, Finance and Mark H. Lundyniér Vice President and General Counsel, arertheramed
executive officers who fit into this category;

*  executive officers who devote their time to usagpart-time basis, who receive compensation framadvisor, but do not
receive annual compensation from us and whose hnamgpensation is not allocated to us under thesshservices
agreement. We pay a fee to our advisor for theiges\t performs for us pursuant to the advisomeament. None of our
named executive officers fit into this categon2bdil4. Jeffrey A. Gould, David W. Kalish and MarkIHindy, named
executive officers, receive compensation from alwisor. Of the named executive officers who rece@mpensation from
the advisor, Jeffrey A. Gould is the only one whoeives direct compensation from us. The basicarcmmpensation of
David W. Kalish and Mark H. Lundy, both of whom eaee compensation from our advisor, is allocatedsander the
shared services agreement. The services the aghegimrms for us include, among other servicegj@pating in our multi-
family property acquisition analysis (which incledexecutives of our advisor serving on our investncemmittee),
developing and maintaining banking and financirgtienships, providing investment advice, long-tgyanning and
consulting with our executives and employees ireo#spects of our business, as requ

Say-on-Pay

In reviewing our compensation practices and deteations and in approving base salaries for calepda4, the compensation
committee was aware of the results of our Marchl284y- on-pay'vote in which approximately 96% of the shares ttoied on suc
proposal voted to approve our executive compensatiactices. In approving the bonuses paid foriseswendered in 2014, the
compensation committee was aware of the resultsioMarch 2014 “say-on-pay” vote in which approxieig 99% of the shares that
voted on such proposal voted to approve our exeegthmpensation determination and practices. Tharitiee viewed such results
as generally supportive of our compensation prastand determinations.

Obijectives of our Executive Compensation Program

A principal objective of our compensation programfill-time officers is to ensure that the totahgpensation paid to them is
fair and competitive. The compensation committd@bes that relying on this principle permits ugétain and motivate these
officers.

With respect to senior executive officers whose pensation is allocated to us under the sharedcesragreement e ., part-
time officers), it is our objective that the compation which is allocated to us with respect tcheafcthese officers is reasonable for
the services they perform on our behalf, and thase executives provide us with sufficient time attdntion to meet our needs ant
perform their duties on our behalf. The compensatmmmittee believes that:

*  our part-time executive officers perform valuabdevices on our behalf, devote sufficient time attdntion to our business
needs, are able to fully meet our needs and perfloein duties effectively; an

« utilizing part-time executive officers pursuaatthe shared services agreement and the advisoegragnt enables us to
benefit from access to, and the services of, aodsenior executives with experience and knowdeidgeal estate
transactions, real estate management, financejrzgr&gal (including SEC reporting), accountingldax matters that an
organization our size could not otherwise afft

Compensation Setting Process

Since we have only seven full-time employees, werdgne compensation for our full-time employees)uding our executive
officers, on a case- by-case basis and our comflenskecisions are subjective. We have not to daéal specific performance targets
though it is anticipated that performance goal$ bélestablished in connection with the grant mfiture of performance based
awards to our senior executives.

Full-Time Officers

For our fulltime executive officers, other than the presidet ehief executive officer, the recommendationswfpresident an
chief executive officer plays a significant roletire compensation-setting process, since the mnetsahd chief executive officer is
aware of each executive officer’'s duties and
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responsibilities and is most qualified to asseeddkiel of each offices performance in carrying out his duties and resjtdlities. The
president and chief executive officer, prior to imgkrecommendations to the compensation committeearning each executive
officer's compensation, consults with other serieecutive officers. During this process, the conspépn committee considers our
overall performance for the preceding year inclgdimithout limitation, the progress of our busingsgeneral, our multi-family
property acquisition activities, progress madéatTeachers Village project, our revenues, residiltperations and the management
of our real estate and loan portfolios. Since etieewofficers have different responsibilities, nerformance criteria is given more
weight than any other. In considering base compemsahe president and chief executive officegioman of the board and other
senior executive officers assess an individualtégpmance, which assessment is highly subjectieerAhis process, the president
and chief executive officer proposes to the comaims committee with respect to each full-time exee officer, a base salary for
the next year, a cash bonus applicable to the gieggear (which is paid in the following calengaar), and the number of shares of
restricted stock to be awarded to each individuatative officer. At its annual compensation conte@tmeeting, the compensation
committee reviews these recommendations. The cosagien committee has discretion to accept, rejeotadify the
recommendations. The final decision by the comp@rsaommittee on compensation matters relateckécw&ive officers is reported
to the board of trustees, which can approve or fpdde action of the committee.

With respect to our president and chief executifieer, after the compensation committee has carsid our overall
performance for the preceding year, the chairmahe@tommittee meets with the president and chiefetive officer to discuss and
review his total compensation, including the congagion he receives from our advisor and from theoparties to the shared
services agreement. The compensation committeedétenmines annual base compensation, and borarsy,ifor the president and
chief executive officer and reports its determioiasi to the board of trustees. The number of slunestricted stock to be awarded to
the president and chief executive officer is coased and determined by the committee annualljheasame time the committee
considers and approves all restricted stock awartle made for that year.

Part-Time Officers

Fredric H. Gould, the former Chairman of our Boasdan executive and/or sole owner of each prieatéy which participates
with us in the shared services agreement. In saphdgity, he, in consultation with our president ahigf executive officer and others,
determines the annual base compensation of outipgtexecutive officers to be paid in the aggredat one or more of the entities
which are parties to the shared services agreeamehthe profit participation, if any, of part-tiregecutive officers in the earnings of
the private entities which are parties to the sthaervices agreement. The annual base compendaious, if any, pension
contribution, and perquisites of certain of ourtiame executive officers is allocated to us antkotparties to the shared services
agreement, pursuant to the shared services agreemeraudit committee reviews the allocations mawxéer the shared services
agreement to determine that the allocations haga beade in accordance with the terms of the stsgrdces agreement.

The compensation committee is apprised of the cosgi®n paid to our advisor. Since the compensat®pay the advisor is
pursuant to an agreement approved by our boamgtEes, the compensation committee does not apprmh compensation. In
addition, our compensation committee is appriseth@fcompensation paid by our advisor and othdiaaéfs to each of our part-time
executive officers.

Components of Executive Compensation

The principal elements of our compensation progi@mexecutive officers in 2014 were:

* base salarie:

* commissions, which are provided only to -time executive officers and employees involvediar origination activities

« annual cash bonuses, which are available onlylt-time executive officers and are provided in therfaf a cash paymer

* long-term equity based compensation in the form of iastt stock; an

» special benefits and perquisit
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In determining 2014 compensation, the compensatiommittee did not have a specific allocation gaineen cash and equity-
based compensation.

Base Salary

Full-Time Executive Officers

Base salary is the basic, least variable form affmensation for the job an executive officer perfeand provides each full-time
executive officer with a guaranteed annual incoBase salaries of executive officers compensataashgirectly are generally targe
to be competitive with the salaries paid to exe@stiperforming substantially similar functions #ter REITs with a market
capitalization similar to ours, taking into congiak#on the region in which our executive officere focated. Any increase in base
salary is determined on a case by case basist ased upon a structured formula and is based, @mong other considerations, (i)
such executive’s current base salary, (ii) the maoendation of the president and chief executivieaffand other senior executive
officers, (iii) our performance in the precedingy¢e.g., acquisitions, revenues, net income, funds fromatpers, adjusted funds
from operations and share price performance) tiii@)individual’s performance, (v) years of serviaeg (vi) job responsibilities.

PartTime Executive Officers

In setting the annual base salary for these offidéredric H. Gould, and others with whom he caissal determining annual be
salary, consider the executive’s responsibiliteealt parties to the shared services agreemengxbeutive’s performance, years of
service, current annual base salary and the peafoceof the companies which participate in theeshaervices agreement. The
annual base salary is allocated to the entitieghvare parties to the shared services agreemehiding us, based on the estimated
time devoted to each of the entities.

Commissions

While we were engaged in the real estate lendisinkss, we provided the opportunity for some offalltime executive
officers involved in such activities to earn a coission on each loan originated. The commission prasided to incentivize our
executives engaged in loan origination activitidse commission, which in 2014 and 2013 was an ggdeeof 12-basis points of the
loans originated, was divided among some of ouktiime executive officers and employees engagdatiose activities. Fifty percent
of the commission was paid at the time the loan eveggnated and the balance at loan payoff. As men® longer engaged in real
estate lending, no commissions will be paid byruthe future.

Bonus

We provide the opportunity for our full-time exeiwet officers and other full-time employees to eamannual cash bonus. We
provide this opportunity both to reward our offis@nd employees for past performance and to metasd retain talented people.’
recognize that annual bonuses are almost universadl/ided by other companies with which we mighinpete for talent. Annual
cash bonuses for our executive officers (includimgthree named executive officers who devote anlistly all of their business tin
to our affairs) are determined on a case-by-casis bad are determined subjectively. In determimingual cash bonuses,
consideration is given to both an executive's penfince and to our overall performance in the applieyear. Once our
compensation committee has approved the annuakttorhe paid to each executive officer, the comatms committee presents its
recommendations to the board of trustees for agr®ased on our present structure and our smaibeu of full-time executive
officers, our compensation committee has not eistaddl formulas or performance goals to determiisl banuses for our executive
officers.

Long-Term Equity Awards

We provide the opportunity for our executive offie¢o receive long-term equity incentive awardsr Bog-term equity incentiv
compensation program is designed to recognize nsgpitities, reward performance, motivate futurefpenance, align the interests
of our executive officers with our shareholdersd aatain our executive officers. The compensatmmmittee reviews annually
management’s recommendations for long-term equigrds for all our officers, trustees and employaeds makes recommendations
to our board of trustees
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for the grant of equity awards. In determining litveg- term equity compensation component, the corsgiion committee considers
the factors it considers relevant, including ourf@enance and individual performance. Existing ovehé levels are not a factor in
award determinations.

We do not have a formal policy with respect to wleetequity compensation should be paid in the fofistock options or
restricted stock. For approximately the past niea&ry, we have awarded only restricted stock. Thepensation committee believes
restricted stock awards are more effective in agchgeour compensation objectives, as restrictedkshas a greater retention value. In
addition, because fewer shares are normally awartisdootentially less dilutive. Executive offiserealize value upon the vesting of
the restricted stock, with the value potentiallgramsing if our stock performance increases.

All the outstanding restricted stock awards provatefive-year “cliff’ vesting. The compensationromittee believes that
restricted stock awards with five-year “cliff” vasg provide a strong retention incentive for exaasd, and aligns the interests of our
executive officers with our shareholders. We view capital stock as a valuable asset that shoulthvaeded judiciously. For that
reason, it has been our policy that the aggregsteicted stock awards granted each year to ownutixe officers, employees, trustees
and consultants should not exceed approximatelpflétir issued and outstanding common shares.

We do not have a formal policy on timing equity gm@mnsation grants in connection with the releaseatkrial non-public
information. Generally, equity awards are grantedanuary of each year. In January 2015, we awdrdi2®50 shares of restricted
stock (including an aggregate of 22,750 sharesdadaio non-management trustees and an aggregafe/&0 shares to our named
executive officers). The aggregate restricted stadkorized for awards by us on such date represgmuroximately 1.1% of our
issued and outstanding shares.

Our compensation committee retained FPL Assoctatassist with implementing a new performance-bédseg-term incentive
program which takes into account our transformatiom a real estate lender to an owner, operatddaveloper of multi-family
properties. Although the new program has not yehld@alized, it is currently contemplated thawill contain a multi-year
performance period, that is likely to be in excefsthree years, with one or more interim measurerperiods during the performance
period. The performance measures may consist afaseelating to funds from operations, adjusteatfsifrom operations, total
shareholder return and the achievement of objectiekating to our multi-family property activitied/e contemplate that performance
based awards will be granted in 2015. The maximumbrer of shares with respect to which any partiipaay be granted
performance based awards in any calendar year00@8&hares.

Executive Benefits and Perquisites

We provide our executive officers and our employeitls a competitive benefits and perquisites progrior 2014, the executi
benefits and perquisites we provided to executffieass accounted for a small percentage of thepemmation provided by, or
allocated to, us for our executive officers. The@xive benefits and perquisites we provided ttageof our full-time executive
officers, in addition to the benefits and perqeisitve provided to all our full-time employees, dstesl of automobile allowances
(including payments for automobile maintenance r@apairs), the payment of certain educational expeasd the payment of
premiums for additional disability insurance andfmg-term care insurance. The cost of the exeeutenefits and perquisites
provided to our part-time executive officers, whimmefits are similar to those provided to our-filie executive officers, was
allocated among us and other entities pursuatetsihared services agreement.

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

None of our named executive officers has employroeseverance agreements with us. They are “dt @ritployees who serve
at the pleasure of our board of trustees.

We do not provide for any post-employment benéditsur named executive officers other than theintrto the vested portion of
the defined contribution plan in which they pagitie and accelerated vesting of our restrictecksto@rds.

Generally, in the event of death, disabiliyg(., the inability to engage in gainful activity dtgea life threatening or long lasting
mental or physical impairment), retirement (haviagched the age of 65 and worked for us for at teasconsecutive years) or a
change of control (as described below), such p&sbrares of restricted stock vest fully. Subjedte specific terms and conditions
of the applicable plan and award
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agreement, a change of control is generally degmedcur if (i) any person, with specified excepipbecomes the “beneficial
owner” of securities representing 20% or more ef¢hmbined voting power of our then outstandingisges, (ii) a business
combination or sale of all or substantially alloefr assets is completed or (iii) there is a chandlee composition of a majority of our
board of trustees, other than changes approveddoyribent trustees.

We provide for accelerated vesting upon a changermtrol (on a single trigger basis) because, ddipgron the structure of the
transaction, continuing such awards may unnecégsarnplicate a potentially beneficial transactiéimong other things, it may not
be possible to replace these awards with compaeatdeds of the acquiring compasystock and it would not be fair to our executi
to lose the benefit of these awards. In additiba,acceleration of vesting aligns the interesisxefcutives in a potential change in
control transaction with those of our shareholdeysmnotivating them to work towards the completadrihe transaction.

Chairman of the Board’s Compensation

We pay our chairman of the board an annual fe260%00, payable in quarterly installments. Ouiirchan does not receive a
additional direct compensation from us, other thay long-term equity awards granted to him by aar of trustees based upon our
compensation committee’s recommendation. Our clairmay also receive compensation from our advisdiita affiliates. For
additional information regarding payments to ouaioinan, see “Certain Relationships and Relatedsketions.”

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code of 188@&mended, imposes a limitation on the dedlittibf certain
compensation in excess of $1 million earned by ed¢he chief executive officer and the four otherst highly compensated officers
of publicly held companies. In 2014, all comperwapaid to our full-time executives is deductibleus. The compensation
committee generally intends to preserve the debiligtiof compensation payments and benefits toekient reasonably practicable
but has not adopted a formal policy that requitesuezh compensation to be fully deductible.

Analysis
Base Salary and Bonus

Full-Time Executive Officers

In accordance with the compensation setting prodgessribed above, base salary and cash bonus28ifémwere approved as
follows for the named executive officers compengalieectly by us:

Percentage
2014 2013 2014 2013 Increase (Decrease)
Base Base Bonus Bonus of Salary and
Salary ($) Salary ($) $)@) ($)(2) Bonus Combined
Jeffrey A. Gould 520,47: 488,67 50,00( 40,00( 7.9
President and Chief Executive Officer
Mitchell Gould 355,366(3) 390,89:3) 50,00  42,00( (6.4)
Executive Vice President
George Zweier 241,86¢ 228,84¢ 28,00( 28,00( 5.1

Vice President and Chief Financial Officer

(1) Represents the bonus applicable to 2014 which wiasip calendar 201!
(2) Represents the bonus applicable to 2013 which wiasip calendar 201+
(3) Includes commissions earned on loan originatior18£810 in 2014 and $65,970 in 20

In setting Jeffrey A. Gould base salary for 2014, the compensation commdtaeinto account our profitability in 2013 and t
his base salary for 2014 represented a 6.5% irefeas his 2013 base salary. In determining hisA2@dnus, the compensation
committee considered Mr. Gould’s efforts with res@e our multi-family property activities (partileuly, our acquisition of 13
properties with an aggregate of 3,824 units foaggregate purchase price of approximately $205an)lland the activities of the
Newark Joint Venture (i
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particular, its construction of two buildings aetlfieachers Village site and the successful $30IBmdebt and New Markets Tax
Credit financing transaction)). The increases ii®base salary for Messrs. Mitchell Gould (exclgdine impact of the $52,160
decrease in commissions he earned on loan origirgtand George Zweier are attributable to ourifaduifity in 2013 and their
individual performances. Mitchell Gould’s 2014 benwas based on his performance and his effortsredthect to our multi-family
property activities. George Zweier’s 2014 bonus tased on his individual performance and his irsedaesponsibilities with
respect to financial and accounting matters ragatnour multi-family property acquisitions and tRewark Joint Venture.

The base salary and bonus of Jeffrey A. Gould Peasident and Chief Executive Officer, in 2014 waqgal to 1.4x Mitchell
Gould’s base salary and bonus and 2.1x George Zediase salary and bonus. We have not adopteticy path regard to the
relationship of compensation among named execoffieers or other employees. The compensation cdteenivas aware of the
differential in compensation among these execugifieers and concluded that the differential waprapriate because, among other
things, both Mitchell Gould and George Zweier heagponsibilities primarily related to a specifidiaity, whereas Jeffrey A. Gould’
responsibilities cover all our business activitieduding, among other things, sourcing, negot@gand finalizing property
acquisitions, negotiating joint venture agreememtsperty sales, capital raising and investor i@het

PartTime Executive Officers

Mark H. Lundy serves as our Senior Vice Presiddig.responsibilities include legal matters relatiognulti-family property
transactions, joint ventures (and in particular, Mewark Joint Venture), litigation and agreememitered into by us. In addition, he
reviews, as necessary, our filings under the Seesiftxchange Act of 1934, as amended, and ouidiskclosures. David W. Kalish
serves as our senior vice president, finance. lHetearall responsibility for implementation and@eement of our internal controls,
performs oversight and guidance in connection withannual audit and our quarterly reports, perfoaversight and guidance rela
to tax matters, is involved in banking relationshiphairs our disclosure controls and procedureswitiee and participates in the
preparation and review of our disclosures undeStheurities Exchange Act of 1934, as amended, eexs peleases. The
compensation committee determined that based ovallie of such person’s services on our behalfcdmpensation of Messrs.
Lundy and Kalish, which is allocated to us, wasogmble.

Long-Term Equity Awards

We believe that our long-term equity compensatimygpam, using restricted stock awards with fiveryaddf vesting provides
motivation for our executives and employees aralbeneficial retention tool. We are mindful of fi@ential dilution and
compensation cost associated with awarding shdmeswicted stock. Our policy remains to limitutibn and compensation costs. In
January 2015 and 2014 we issued 142,950 and 14f%0{ted share awards, respectively, represgagproximately 1.1% and
0.99% of our outstanding shares, respectivelyhénpast five fiscal years, we have awarded an geeyf139,275 shares each year,
representing an average of 0.99 % per annum obwistanding shares.

Advisor Fees

We and our advisor, REIT Management Corp., aregzard an amended and restated advisory agreeaseamended, pursuant
to which our advisor performs the services desdrilieder “Executive Compensation—Compensation D&Eonsand Analysis—
General”and for which we paid the advisor the fees desdriiow. Our advisor in turn compensates certaimunfexecutive officer:
See “Certain Relationships and Related Transactiénedric H. Gould, the former Chairman of our Baas the sole shareholder of
our advisor.

Pursuant to this agreement, we pay our advisoiolleving annual fees, which are paid on a quaytbdsis:
*  0.45% of the average book value of all real egiatperties, excluding depreciatic*BVRE”);
*  0.25% of the average amount of the fair marketevalumarketable securitie

* 0.15% of the average amount of cash and cash denis;
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* 1.0% of the average principal amount of earningi$p@anc
*  0.35% of the average amount of the fair marketevalunor-earning loans

The agreement contemplates that in certain casemay own real estate assets or hold loans witthanperson or entity (a “co-
venturer”)pursuant to a joint venture, participation or otftegm of joint ownership arrangement. With respeateal estate assets h
by us and a co- venturer, the agreement providethéopayment of the following fees:

« forreal estate assets that we manage: (0.45% perycentage interest in the venture x BVRE) #%0x investor’'s
percentage interest in the venture x BVRE);

» for real estate assets we do not manage: (0.4586 pavcentage interest in the venture x BVF
With respect to loans held by us and a co-venttieragreement provides for the payment of thevatig fees:

» for earning loans held by a venture we manag8%Ix our percentage interest in the venture >atteegage amount of the
loan) + (0.4% x our -venture’s percentage interest in the venture x the avexagrint of such loan); ar

» for non-earning loans held by a venture we manéha5 x the average amount of such loan x ouwrgueage interest in the
venture) + (0.35% x our -venture’s percentage interest in the venture x the avexameint of such loan

« for earning loans held by ventures we do not ganél.0 x our percentage interest in the ventuteexaverage amount of
such loans); an

« for non-earning loans held by ventures we dommahage: (0.35% x our percentage interest in thiuvex the average
amount of such loans

The agreement further provides: (i) that the minimand maximum fees payable in a fiscal year toagiwisor is $750,000 and
million, respectively, subject to adjustment foydiscal year of less than twelve months; andréijews automatically on JulySiof
each year, provided that either party may termitts#eagreement for any reason whatsoever effeas\wa the last day of any quarter
if notice is given at least 75 days prior to the efisuch quarter.

Since the fee paid by us to the advisor under dvésary agreement is based on an agreement whistapgroved by our board
of trustees, the compensation committee does miwethe fee nor the determinations made by FrddriGould as to the payment of
compensation by the advisor to any of our seniecative officers.

Three of our named executive officers (Jeffrey Aul@, David W. Kalish and Mark H. Lundy) receivengpensation from our
advisor. The compensation committee is advisedid payments. The compensation committee has detdrthat if the
compensation paid by us to our executive officergasonable, then the amounts paid to them bgdwieor should not be considered
as a factor in the determination of compensatitatirg to such executive’s performance for us ag las these persons are
satisfactorily performing their duties on our béh@ihe compensation committee has determined thaéesons who receive
compensation from us and also from our advisosfatiorily performed their duties on our behalf.

Stock Ownership Poalicy

In view of the fact that our executive officers @ngstees beneficially own in the aggregate 40.6%uo common shares, we do
not have nor do we believe there is a need to aalppticy regarding ownership of our shares by etiee officers and trustees since
their extensive ownership interest aligns theieiest with the interests of our shareholders.

Perquisites

The perquisites we provide to our executive officgrhich are in addition to the benefits we prowialall our employees, accol
for a small percentage of the compensation paidsiy or allocated to us for our executive officéke believe that such perquisites
are competitive and appropriate.
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Post-Employment Benefits Program
The following table sets forth the value (basedhanclosing price of our stock on September 304268f1$7.50 per share) and the

number of shares subject to restricted stock awzeltsby our named executive officers that woulstwgon death, disability or a
change in control as of September 30, 2014:

Number of Shares of Unvested Value of Outstanding Shares of
Restricted Stock Held as of Unvested Restricted Stock at

Name September 30, 2014 September 30, 2014 ($)

Jeffrey A. Gould 55,22¢ 414,18¢
George Zweier 25,40( 190,50(
Mitchell Gould 47,75(C 358,12¢
David W. Kalish 47,00( 352,50(
Mark H. Lundy 55,22¢ 414,18¢

Summary Compensation Table

The following summary compensation table discldbescompensation paid and accrued for servicesereddn all capacities to

us during the years indicated for our named exeewtfficers:

Stock All Other

Salary Bonus Awards Compensation Total

Name and Principal Position Year ($)(1)(2) ($)(1)(3) ($)(4) ($)(5) ($)
Jeffrey A. Gould 2014 520,47 50,00C 104,13( 608,40:(6) 1,283,00!
President and Chief Executive Officer 2013 488,677  40,00( 86,46¢ 459,13t 1,074,28(
2012 471,71¢  35,00C 58,40( 219,28( 784,39¢
George Zweier, 2014 241,86¢  28,00( 46,28( 44,76¢(7) 360,91
Vice President and Chief Financial 20123 228,84¢ 28,00 37,80( 43,34F 337,99
Officer 2012 212,76 27,50 28,80( 41,26¢ 310,331
Mitchell Gould 2014  355,36¢ 50,00(C 76,54( 45,46¢(8) 527,37:
Executive Vice President 2013 390,89 42,00 63,78¢ 49,07¢ 545,76(
2012 362,62¢ 40,00C 58,40( 46,502 507,531
David W. Kalish, 2014  155,96¢ — 68,17 260,72%(9) 484,86
Senior Vice President, Finance 2012 170,65 — 66,46~ 229,96¢ 466,69
2012 160,09¢ — 58,40( 117,49¢ 335,99(
Mark H. Lundy, 2014 56,912 — 104,13( 341,45((10) 502,49:
Senior Vice President 2012 122,507 — 86,46¢ 300,86¢ 509,841
2012  196,38¢ — 58,40( 170,73¢ 425,52

@

&)

3

4

The salary and bonus for each of Jeffrey A.1@0Beorge Zweier and Mitchell Gould is paid ditedty us. The salary of
Mitchell Gould includes commissions of $13,810, $6® and $66,475 in 2014, 2013 and 2012, respégtivased on loan
originations. Messrs. Kalish and Lundy do not reeeialary or bonus directly from us. They receiw@anual salary and bonus
from Gould Investors L.P. and related companiesthail respective salaries and bonuses, if anyalloeated to us pursuant to
the shared services agreement. The salaries dcftKatid Lundy that are allocated to us are set fortihe above Summary
Compensation Table. See “Certain RelationshipsReldted Transactions” for a discussion of additi@empensation paid to
Jeffrey A. Gould, David W. Kalish and Mark H. Luntly entities owned by Fredric H. Gould, a trusted #ne former chairman
of our board

The annual base salaries in calendar 2015afcin ef Jeffrey A. Gould, George Zweier and Mitcl@tluld are $550,000,
$255,650 and $357,000, respectivt

The table sets forth the year in which the lsowas earned, not the year it was paid. The ban@014, 2013 and 2012 reflects
our performance and the performance of our namedwgive officers for such years and was paid in52@0D14 and 2013,
respectively

Represents the aggregate grant date fair valoguted in accordance with FASB ASC 718. Exclutedollowing restricted
share awards granted in January 2015: 14,625 stueeash of Messrs. J. Gould and Lundy, 8,000 shar&r. Kalish, 6,500
shares to Mr. Zweier and 12,000 shares to Mr. MildBould.
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®)

(6)

@)
®)
©)

We maintain a tax qualified defined contribatiglan for all of our officers and employees, antitees which are parties with us
to a shared services agreement (including Gouldstors) maintain substantially similar defined cittion plans for their
officers and employees. We make an annual conioibtid the plan for each officer and employee whaesse salary is paid
directly by us (and entities which are partiesht® shared services agreement make annual conrilsu its plan for each of its
officers and employees) equal to 15% of such péssammual earnings, not to exceed $39,000 for anggm in calendar 2014.
The estimated amount payable as of September 3@, ®0Messrs. J. Gould, Zweier and M. Gould purstathis plan upon the
termination of their employment was $1,721,400,5960 and $711,300, respectively. The method offrfgayy upon termination
of employment is determined solely by the partinipaho may elect a lump sum payment, the purchbaa annuity or a
rollover into an individual retirement accou

Includes $485,386 paid to him by REIT Managetneur contribution of $38,813 paid for his bendéditour defined contribution
plan and perquisites totaling $84,204, of which,$03 represents an automobile allowance, $7,39@septs a premium paid |
additional disability insurance, $6,676 represarpsemium paid for long-term care insurance and&&2represents an
education benefi

Includes our contribution of $38,813 paid for hinbfit to our defined contribution plan and a $56,86tomobile allowanct
Includes our contribution of $38,813 paid for hinbfit to our defined contribution plan and a $6,&5tomobile allowanct

Includes $246,936 paid to him by REIT Managetneur contribution of $7,679 paid for his benédithe Gould Investors L.P.
defined contribution plan, and perquisites of $6,Ilhe amounts reflected as contributions to tHimee contribution plan and
perquisites were allocated to us pursuant to theeshservices agreeme

(10) Includes $328,426 paid to him by REIT Managetneontributions of $539 paid for his benefit e tGould Investors L.P.

defined contribution plan, and perquisites of $88,4€f which $951, $760, $8,862 and $1,912 reptsssnounts incurred by
Gould Investors for additional disability insuranteng-term care insurance, an education beneditaamautomobile allowance,
respectively. The amounts reflected as contribgtiorthe defined contribution plan and as pergssitre allocated to us pursu
to the shared services agreem

Grants of Plan-Based Awards

The following table discloses the grants of plasdzhawards during 2014 to our named executiveesffic

All Other Stock Awards: Grant Date

Number of Shares of Stock Fair Value of
Name Grant Date or Units (#)(1) Stock Awards ($)
Jeffrey A. Gould 1/6/14 14,62¢ 104,13(
George Zweier 1/6/14 6,50C 46,28(
Mitchell Gould 1/6/14 10,75C 76,54(
David W. Kalish 1/6/14 9,57¢ 68,17
Mark H. Lundy 1/6/14 14,62¢ 104,13(

(1) Represents the grant in 2014 of restricted shahéshvgenerally vest in 201
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Outstanding Equity Awards at Fiscal Year-End

The following table discloses the outstanding ggawards at September 30, 2014 for our named execofficers:

Stock Awards
Market
Value of
Number of Shares or
Shares or Units of
Units of Stock
Stock that That
Have Not Have Not
Vested Vested
Name #) %)
Jeffrey A. Gould(1)(3) 55,22¢ 414,18¢
George Zweier(2) 25,40( 190,50(
Mitchell Gould(1)(4) 47,75( 358,12¢
David W. Kalish(1)(4) 47,00( 352,50(
Mark H. Lundy(1)(3) 55,22F 414,18¢

(1) OnJanuary 29, 2010, January 15, 2011 and dat6a2012, we awarded this individual 8,000, 9,a5d 9,125
restricted shares, respectively. Each share géyneedts five years after the grant de

(2) On January 29, 2010, January 15, 2011, Jarigr2012, January 10, 2013 and January 6, 201&waeded this
individual 4,200, 4,200, 4,500 and 6,500 restrictedres, respectively. Each share generally viestyéars after the
grant date

(3) OnJanuary 10, 2013 and January 6, 2014, wedaddhis individual 13,725 and 14,625 shares sificted stock,
respectively

(4) On January 10, 2013, we awarded Mitchell Gauld David Kalish, 10,125 and 10,550 shares ofiotstr stock,
respectively, and on January 6, 2014, we awardéchigli Gould and David Kalish, 10,750 and 9,575 sh@f
restricted stock, respective

Option Exercises and Stock Vested

The following table discloses stock vested durif@£for our named executive officers:

Stock Awards
Value
Number of Realized
Shares Acquired on
on Vesting Vesting
Name * $)
Jeffrey A. Gould 8,00C 59,20(
George Zweier 4,20C 31,08(
Mitchell Gould 8,00C 59,20(
David W. Kalish 8,00C 59,20(
Mark H. Lundy 8,00C 59,20(

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed the foregoing Cosagien Discussion and Analysis with managemente8as our review
and discussions with management, we recommendbe ®oard of Trustees that the Compensation Dismussd Analysis be
included in this proxy statement.

The Compensation Committee

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

Introduction

Fredric H. Gould, a trustee and former chairmaawfboard of trustees, is vice chairman of the thaddirectors of One Liberty
Properties, Inc. a real estate investment trustdisn the New York Stock Exchange that is engagéae ownership of a diversified
portfolio of income-producing real properties thag net leased to tenants, generally under lomgeases. He is also a director and
sole stockholder of the managing general partn&afid Investors, and through December 31, 2014,aumember of a limited
liability company which is the other general partoeGould Investors. Gould Investors, a limitedtparship that owns and operates a
diversified portfolio of real estate and invest®ther companies active in the real estate andiémandustries, owns approximately
20.4% of our outstanding common shares. In additiém Gould is an officer and sole shareholder &I RManagement, our advisor.

Israel Rosenzweig, Chairman of our Board of Trusteea Senior Vice President of One Liberty Propeand a Senior Vice
President of the managing general partner of Gimvdstors. Jeffrey A. Gould, a Trustee and our iBless and Chief Executive
Officer, is a Senior Vice President and a Directio®ne Liberty Properties, a Senior Vice Presidart Director of the managing
general partner of Gould Investors and, commengamgiary 1, 2015, a member of a limited liabilitymgany which is the other
general partner of Gould Investors. Matthew J. @palTrustee and Senior Vice President, is ther@lzai of the Board of Directors
of One Liberty Properties, Chairman of the Boardhef managing general partner of Gould Investods @a@mmencing January 1,
2015, serves as trustee of a trust that is a meaflzlimited liability company which is the othgeneral partner of Gould Investors.
He is also an executive officer of REIT Managenard of Majestic Property Management Corp. In addjtDavid W. Kalish, Isaac
Kalish, Simeon Brinberg and Mark H. Lundy, eaclwbibm is an executive officer of our company, arecetive officers of One
Liberty Properties and of the corporate managinmegd partner of Gould Investors. Messrs. D. Katisld Lundy are also officers of
Majestic Property Management.

Related Party Transactions

We and certain related entities, including Gouldelstors, One Liberty Properties, Inc., Majesticgerty Management and REIT
Management, occupy common office space and shawgrceervices and personnel in common. In 2014rewebursed Gould
Investors L.P. $474,000 for common general and adtnative expenses, including telecommunicatiomises, computer services,
bookkeeping, secretarial and other clerical sesvar®d legal and accounting services. This sumded@mounts allocated to us for
services performed by certain executive officer®ale engaged by us on a part-time basis, inclutieg@mounts allocated for the
salary and benefits of David W. Kalish and Markldndy as set forth in the “Summary Compensationl@adénd $93,326, and
$67,312 allocated for the salary of Simeon Brinbargl Isaac Kalish, respectively. The allocatiogefieral and administrative
expenses is computed in accordance with a shareidesagreement, and is based on the estimatedd@voted by executive,
administrative and clerical personnel to the affaiff each participating entity to the shared ses/@greement. The amount of general
and administrative expenses allocated to us reptespproximately 24% of the total expenses alkxt& all entities which are
parties to the shared services agreement. In additie also lease from a subsidiary of Gould Inwss#é4,300 square feet of office
space at an annual rental of $149,000 (includiayestate tax increases) which is a competitivefaercomparable office space in the
area in which the building is located.

In 2014, pursuant to the Advisory Agreement betweeand REIT Management, a company wholly-owne&regric H. Gould,
we paid REIT Management fees of $2,016,000. Seec¢#tive Compensation— Compensation Disclosure araly&is—Advisor
Fees.” The total compensation received in 2014 fRENT Management by Messrs. Fredric H. Gould andtiav J. Gould, each an
executive officer of REIT Management, is $174,468 &466,742, respectively. The compensation redaiv@014 by Jeffrey A.
Gould, David W. Kalish and Mark H. Lundy from REManagement is set forth in the Summary Compensadiadre and the notes
thereto. Simeon Brinberg, Israel Rosenzweig anacl$alish received compensation from REIT Managenmef014 of $19,934,
$38,128 and $39,152, respectively.

Majestic Property Management, which is wholly-owgd-redric H. Gould, provides real property mamaget services and
construction supervisory fees, real estate brolkenagrtgage brokerage and construction supervesovices for affiliated entities, as
well as companies that are non-affiliated entities.
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2014, we paid Majestic Property Management feesditgt $28,000, representing, in the aggregate,thess 0.5% of the 2014 reven
of Majestic Property. Each of Fredric H. Gould fdsf A. Gould, Matthew J. Gould, David W. Kalishingon Brinberg, Mark H.
Lundy, Israel Rosenzweig and Isaac Kalish, receb@mdpensation from Majestic Property, which compéins is not included in the
Summary Compensation Table. The fees paid by REt® Management and Majestic Property Managemethtla expenses
reimbursed to Gould Investors under the sharedcgnagreement were reviewed by our audit commiftee fees paid to REIT
Management were paid pursuant to the advisory aggee The expenses reimbursed to Gould Investerseambursed pursuant to
shared services agreement. The fees to MajestgeRyoManagement are based on fees which would ibeee charged by
unaffiliated persons for comparable services. Smi&onberg, Fredric H. Gould, Jeffrey A. Gould, Mew J. Gould, David W.
Kalish, Mark H. Lundy, Israel Rosenzweig and IsKatish also receive compensation from other emstitwdolly-owned by Fredric H.
Gould and parties to the shared services agreemame, of which provided services to us or receis@upensation from us in 2014.

Policies and Procedures

Our code of business conduct and ethics providésiriConflicts of InterestSection that our board of trustees is aware ohat
transactions between us and affiliated entitiedugling the sharing of services pursuant to theaseof a shared services agreement
and the provision of services by affiliated enfitte us. The provision states that the board hizsrdaned that the services provided
affiliated entities to us are beneficial and thatmay enter into a contract or transaction witlaffiiated entity provided that any su
transaction is approved by the audit committee Wwicsatisfied that the fees, charges and othenpats made to the affiliated
entities are at no greater cost or expense toamswlould be incurred if we were to obtain substdiytthe same services from
unrelated and unaffiliated entities. The term ‘l&ffed entities’is defined in the code of business conduct and®ths all parties to tl
shared services agreement and other entities ichwhir officers and trustees have an interest.

Our audit committee is advised of related partygeetions which occurred in the prior quarter ahaguarterly meeting, reviews
the transactions and, except to the extent suokdddion is effectuated pursuant to an agreementqusly approved by such
committee, either approves/ratifies or disappraliesransactions. If a transaction relates to a begrof our audit committee, such
member does not participate in the audit commiteeliberations. Our audit committee reports olateel party transactions to our
board of trustees on at least an annual basis.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04123 amended, requires our executive officerstaas and persons who
beneficially own more than 10% of our common shéoee Initial Reports of Ownership and Reporfsitnanges in Ownership with
the SEC. Executive officers, trustees and grehtar 10% beneficial owners are required by the rafekregulations promulgated
pursuant to the Securities Exchange Act of 1934nasnded, to furnish us with copies of all Secfi6é(a) forms they file.

Based, among other things, on our review of copidhese reports filed with the SEC, we believé tiane of our trustees,
executive officers and greater than 10% benefmialers have failed to file on a timely basis repoetjuired by Section 16(a) during
2014.

OTHER MATTERS

As of the date of this proxy statement, we do maivk of any matter other than those stated in tfogypstatement which are to
be presented at the annual meeting of shareholflersy other matter should properly come befoeerieeting, the persons named in
the proxy card will vote the common shares represkhy it in accordance with their best judgmenscBetionary authority to vote ¢
other matters is included in the proxy.

By order of the Board of Trustees

o A

S. Asher GaffneySecretary
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BRT REALTY TRUST
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
March 9, 2015
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 Realty Trust held of record by the undersigned on January 15, 2015 at the Annual
Meeting of Shareholders to be held on March 9, 2015 at 9:00 AM New York City time or
any adjournments or postponements thereof.

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

BRT REALTY TRUST

March 9, 2015

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smartphone. Have your
proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions. Have your proxy
card available when you call.

Vote online/phone until 11:59 PM New York City time the day before
the meeting.

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

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

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter
and paper waste. Enroll today via www.amstock.com to enjoy online
access.

E:E
o T
B

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

*Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone, in person or the Internet*

I 00033330000000000000 @2

030915

The Board of Trustees recommends a vote "FOR" all nominees and "FOR" proposal 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
c#angeshtodthe registered name(s) on the account may not be submitted via
this method.

[]

1. Election of Trustees FOR AGAINST ABSTAIN

Alan Ginsburg |:| D I:'
Jeffrey A. Gould D I:' I:'
Jonathan H. Simon |:| |:| |:|

2. Ratify the appointment of BDO USA, LLP as independent D D D
registered public accounting firm for the fiscal year ending
September 30, 2015.

3. In their discretion, the proxies are authorized to vote upon such other business
as may properly come before the meeting.

This Proxy, when properly executed, will be voted in the manner directed by
you. If no direction is made, this Proxy will be voted FOR all nominees and FOR
proposal 2. You are encouraged to specify your choices by marking the
appropriate boxes, but you need not mark any boxes If you wish to vote In
accordance with the Board of Trustees' recommendations. The Proxies
cannot vote your shares of beneficial interest unless you sign, date and
return this card.

Signature of Shareholder ‘ Date: ‘

‘Signaturs of Shareholder ‘Date: ‘ ‘

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full
title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person. -






