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ONE LIBERTY PROPERTIES, INC.
60 CUTTER MILL ROAD
GREAT NECK, NEW YORK 11021
(516) 466-3100

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
JUNE 23, 2003

The Annual Meeting of Stockholders of One Liberty Properties, Inc. will be
held at One Liberty's offices located at Suite 303, 60 Cutter Mill Road, Great
Neck, NY on Monday, June 23, 2003 at 9:00 a.m. eastern time, for the following
purposes:

1. To elect three directors to hold office for a term expiring in
2006.

2. To approve the One Liberty Properties, Inc. 2003 Incentive Plan.

3. To ratify the appointment of Ernst & Young LLP as the Company's
independent auditor for 2003.

4. To transact any other business properly brought before the
meeting.

Holders of record at the close of business on April 24, 2003 will be
entitled to notice of the annual meeting and may vote at the meeting and any
adjournment thereof.

To assure that your vote will be counted, please complete, date and sign
the enclosed proxy card and return it in the enclosed prepaid envelope, whether
or not you plan to attend the meeting. Registered holders can also vote by
telephone by calling 1-800-PROXIES (776-9437) or via the Internet by accessing
www.voteproxy.com. Telephone and internet voting information is provided on the
proxy card. Your proxy may be revoked in the manner described in the
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accompanying proxy statement at any time before it has been voted at the
meeting.

By Order of the Board of Directors
Mark H. Lundy, Secretary

Dated: April 28, 2003
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ONE LIBERTY PROPERTIES, INC.
60 CUTTER MILL ROAD
GREAT NECK, NEW YORK 11021

GENERAL

Our board of directors is furnishing you with this proxy statement to
solicit proxies on its behalf to be voted at the 2003 Annual Meeting of
Stockholders of One Liberty Properties, Inc. The meeting will be held at our
offices, Suite 303, 60 Cutter Mill Road, Great Neck, NY on June 23, 2003 at 9:00
a.m., eastern time. The proxies may also be voted at any adjournments or
postponements of the meeting.

The mailing address of our principal executive offices is Suite 303, 60
Cutter Mill Road, Great Neck, NY 11021. We are first sending the proxy materials
to stockholders on or about April 28, 2003.

All properly executed proxy cards, and all properly completed proxies
submitted by telephone or by the Internet, that are delivered pursuant to this
solicitation will be voted at the meeting in accordance with the directions
given on the proxy, unless the proxy is revoked before the Meeting.

ABOUT THE MEETING AND VOTING
Q: WHAT IS THE PURPOSE OF THE ANNUAL MEETING?
A: At our Annual Meeting stockholders will vote on the following matters:

- the election of three directors (James J. Burns, Fredric H. Gould and
Arthur Hurand);

- the approval of the One Liberty Properties, Inc. 2003 Incentive Plan;

— the ratification of the appointment of the independent auditor (Ernst &
Young LLP) for 2003; and

— such other matters as may properly come before the meeting.
Q: WHO IS ENTITLED TO VOTE?

A: We are mailing this proxy statement on or about April 28, 2003 to our
stockholders of record on April 24, 2003. The record date was established by our
board of directors. Stockholders as of the close of business on the record date
of April 24, 2003 are entitled to vote their shares of Common Stock and $16.50
Cumulative Convertible Preferred Stock held on that date. Each outstanding share
of Common Stock is entitled to one vote and each outstanding share of Preferred
Stock is entitled to one-half vote. The Common Stock and Preferred Stock will
vote together as a single class. As of the record date there were outstanding
and entitled to vote at the meeting 5,682,127 shares of Common Stock and 648,058
shares of Preferred Stock.

Q: HOW DO I VOTE?
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A: If your shares are held by a bank, broker or other nominee, please follow
the instructions provided to you by such nominee. If you wish to vote at the
Annual Meeting and your shares are held by a nominee, you must contact the
nominee to obtain evidence of your ownership of our common or preferred stock as
of the record date. If you hold your shares directly and complete, sign and date
the accompanying proxy card and return it in the prepaid envelope, your shares
will be voted confidentially and according to your instructions. If you do not
mark any selections but return the signed proxy card, your shares will be voted
by the proxies named on the proxy card in favor of the three nominees for
election as directors, in favor of the One Liberty Properties,

Inc. 2003 Incentive Plan, in favor of the proposal to ratify the appointment of
Ernst & Young LLP as the independent auditor for 2003, and as the proxy holders
may determine in their discretion with respect to other matters that properly
come before the meeting. The proxy of a stockholder who is a participant in our
Dividend Reinvestment Plan will also serve as an instruction to vote the shares
held for the account of the participant in the manner indicated on the proxy
card. Registered holders (those who hold shares directly rather than through a
bank or broker) can simplify their voting by calling 1-800-PROXIES (776-9437) or
by accessing the Internet website www.voteproxy.com. Telephone voting
information and internet voting information is provided on the proxy card. The
internet and telephone voting facilities for stockholders of record will close
at 12:01 a.m., eastern time on June 23, 2003. You should be aware that if you
vote over the internet you may incur costs, such as telephone and internet
access charges, for which you will be responsible. If you do vote by telephone
or via the internet, it is not necessary to return your proxy card. If you
attend the meeting, you may deliver your completed proxy or vote in person.

If you wish to name as a proxy someone other than the proxies named on the
proxy card, you may do so by crossing out the name of the designated proxies and
inserting the name of another person. In that case it will be necessary to sign
the proxy card and deliver it to the person so named and for the person so named
to be present at and vote at the meeting. Proxy cards so marked should not be
mailed to us or to American Stock Transfer and Trust Company.

Q: WHO WILL COUNT THE VOTE?

A: Representatives of American Stock Transfer and Trust Company will tabulate
the votes and act as inspector of elections.

Q: CAN I REVOKE MY PROXY BEFORE IT IS EXERCISED?

A: If you hold stock directly in your name, you may revoke a proxy with a later
dated, properly executed proxy (including an internet or telephone vote), or a
written revocation delivered to our Secretary at any time before the polls for
the meeting are closed. The proxy holders' powers may also be suspended if you
attend the meeting and notify our Secretary at the meeting that you would like
to change your vote or vote in person. If your stock is held in the name of a
broker, bank or other nominee, you must contact such nominee and comply with the
nominee's procedures if you want to revoke or change the instructions that you
previously provided to the nominee. Attendance at the meeting will not
automatically revoke a previously granted proxy.

Q: WHAT CONSTITUTES A QUORUM?

A: A quorum must be present at the meeting for business to be conducted. A
quorum is the presence in person or by proxy of stockholders holding a majority
of the voting power. Abstentions and withhold-authority votes will be included
for purposes of determining a quorum and for purposes of calculating the vote,
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but will have the same effect as a vote against a proposal. Broker non-votes
will be included for purposes of determining a quorum, and have the same effect
as a vote against the incentive plan proposal and against ratification of the
selection of the independent auditor, but will have no effect on the outcome of
the election of Directors. If you hold your shares through a bank, broker or
other nominee, your shares may be voted even if you do not attend the Annual
Meeting. Under the rules of the American Stock Exchange, nominees who do not
receive voting instructions from beneficial owners will be permitted to vote on
each of the proposals described in this proxy statement.

Q: HOW MANY VOTES DOES IT TAKE TO APPROVE THE ITEMS TO BE VOTED UPON?

A: Directors are elected by the affirmative vote of a plurality of the votes
cast at the meeting in person or by proxy. This means that assuming a quorum is
present at the meeting, the three director nominees will be elected if each
receives a majority of the votes cast for directors. The affirmative vote of a
majority of the outstanding shares having voting power, present in person or
represented by proxy at the meeting, is required to approve the One Liberty
Properties, Inc. 2003 Incentive Plan and to ratify the appointment of Ernst &
Young LLP as the independent auditor for 2003.

2

Q: WHO IS SOLICITING MY VOTE AND WHO PAYS THE COST?

A: Our board of directors is soliciting votes for the meeting and we will pay
the entire cost of the solicitation, including preparing and mailing this proxy
statement. We will reimburse banks, brokerage firms, custodians, nominees and
fiduciaries for their reasonable expenses in sending proxy materials to the
beneficial owners of shares of Common Stock and Preferred Stock. Proxies may
also be solicited personally, by mail, by telephone, by facsimile or by
telegraph, by our directors, officers or other employees, without remuneration
other than regular compensation.

Q: WHEN ARE STOCKHOLDER PROPOSALS DUE FOR THE YEAR 2004 ANNUAL MEETING?

A: If a stockholder wants a proposal to be included in our proxy statement for
the 2004 annual meeting of stockholders, the proposal, in writing and addressed
to our Secretary, must be received by us no later than December 30, 2003. Upon
timely receipt of any such proposal, we will determine whether or not to include
such proposal in the proxy statement in accordance with applicable regulations
governing the solicitation of proxies.

For any proposal that is not submitted for inclusion in next year's proxy
statement, but is instead intended to be presented directly at the 2004 annual
meeting, SEC rules permit us to exercise discretionary voting authority to the
extent conferred by proxy if we:

— receive notice of the proposal before March 14, 2004 and advise
stockholders in the 2004 proxy statement of the nature of the proposal
and how management intends to vote on such matter; or

— do not receive notice of the proposal before March 14, 2004.

Notices of intention to present proposals at our 2004 annual meeting should
be submitted in writing and addressed to our Secretary.

Q: WHAT OTHER INFORMATION ABOUT ONE LIBERTY IS AVAILABLE?

A: Stockholders can call (516) 466-3100 or write us at 60 Cutter Mill Road,
Suite 303, Great Neck, NY 11021, Attention: Secretary to request a copy of our



Edgar Filing: ONE LIBERTY PROPERTIES INC - Form DEF 14A

Annual Report on Form 10-K. This and other important information about us is
also available on our web site which is available at
www.onelibertyproperties.com. Our Annual Report to Stockholders accompanies this
Proxy Statement.

SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS AND OFFICERS

The following table shows the Common Stock and Preferred Stock ownership of
all persons known to own beneficially 5% or more of our voting power, all
directors and nominees for election as directors, each executive officer named
in the Summary Compensation Table and directors and executive officers as a
group as of the record date for the Meeting. There were 5,682,127 shares of
Common Stock and 648,058 shares of Preferred Stock outstanding on the record
date.

COMMON STOCK PREFERRED STOCK PERCENT C

NAME OWNED (1) OWNED (1) VOTING POW
Gould INVEStOrS L.P . (2) vttt ittt et ettt e teteeenennn 667,397 0 11.1%

Joseph A. AMaAtO. i i ittt ittt ettt et et 0 0 -
615 Route 32
Highland Mills, NY 10930-0503

JameES J. BUINS . ittt ittt ettt et ee et eeeeneeaeeenenan 2,000
535 Madison Avenue/26th Floor
New York, NY 10022

Charles Biederman. « v v ettt ie i eeeeeeeneeeeeeneenns 5,000 0 *
5 Sunset Drive
Englewood, CO 80110

Patrick J. Callan, Jrl e ueieeeeeeeeeeeeoeeeneenns 1,000 0 *
3333 New Hyde Park Road
Suite 310
New Hyde Park, NY 11040-0020

Jeffrey Fishman (2) ...ttt ittt eeneannns 18,887 0 *
Fredric H. GoUld(2) (3) c vt itteee et eeeeteeeeennnans 1,132,736(4) 7,872 (4) 18.9%
Jeffrey A. GoULd(2) « v ittt ettt ettt ettt eeeaneeaeens 138,552 (5) 4,002 (5) 2.3%
Matthew J. GOULA(2) (3) vt vvmmeeeeteeeeeeennneeeeens 845,126 (6) 8,900 (6) 14.1%
Mark H. LUNAY (2) c v vttt ittt ettt e ae et eaaeaenns 20,088 200 *
Arthur HUrand. .. ..o e ittt it teteeeeneeeeeeeeenenan 45,736 0 *
4100 Pier North Blvd
Suite C
Flint, MI 48504
MArShall ROSE .t ittt it ittt et ettt e e e ettt eeeeaeaeas 158,769 (7) 0 2.06%
667 Madison Avenue
New York, NY 10021
Third Avenue Management LLC.......uuiieeeeeennnnenns 368,025 0 6.1%
767 Third Avenue
New York, NY 10017 (8)
PUtnam, LLC . it ittt it ettt ettt ettt sttt eeeneeaaeenns 387,217 0 6.4%
d/b/a Putnam Investments
One Post Office Square
Boston, Massachusetts 02109 (9)
Directors and officers as a groUpP.....ce e enen. 1,902,264 35,324 32.0%

(19 individuals) (10) (11)
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Less than 1%

Securities are listed as beneficially owned by a person who directly or
indirectly holds or shares the power to vote or to dispose of the
securities, whether or not the person has an economic interest in the
securities. In addition, a person is deemed a beneficial owner if he has
the right to acquire beneficial ownership of shares within 60 days, whether
upon the exercise of a stock option or otherwise.

Address is 60 Cutter Mill Road, Great Neck, NY 11021.

Fredric H. Gould is sole shareholder, sole director and chairman of the
board of the corporate managing general partner of Gould Investors L.P. and
sole member of a limited liability company which is the other general
partner of Gould Investors L.P. Matthew J. Gould is president of the
corporate managing general partner of Gould Investors L.P.

Includes 252,046 shares of Common Stock owned directly, 667,397 shares of
Common Stock owned by Gould Investors L.P. and 213,293 shares of Common
Stock owned by entities and trusts over which Mr. Gould has sole or shared
voting and dispositive power. Includes 7,500 shares of Preferred Stock
owned by trusts over which Mr. Gould has shared voting and dispositive
power. Does not include 47,566 shares of Common Stock and 2,800 shares of
Preferred Stock owned by Mr. Gould's spouse, as to which shares Mr. Gould
disclaims any beneficial interest.

Includes 131,833 shares of Common Stock and 3,137 shares of Preferred Stock
owned directly and 6,719 shares of Common Stock and 865 shares of Preferred
Stock owned as custodian for minor children (as to which shares Mr. Gould
disclaims any beneficial interest). Does not include 2,228 shares of Common
Stock owned by Mr. Gould's spouse, as to which shares Mr. Gould disclaims
any beneficial interest.

Includes 156,696 shares of Common Stock owned directly, 21,033 shares of
Common Stock owned as custodian for minor children (as to which shares Mr.
Gould disclaims any beneficial interest) and 667,397 shares of Common Stock
owned by Gould Investors L.P. With respect to the Preferred Stock, 6,700
shares are owned directly and 2,200 shares are owned as custodian for minor
children (as to which shares Mr. Gould disclaims any beneficial interest).
Does not include 3,552 shares of Common Stock owned by Mr. Gould's spouse,
as to which shares Mr. Gould disclaims any beneficial interest.

Includes 23,148 shares of Common Stock owned directly and 135,621 shares of
Common Stock owned by entities and trusts over which Mr. Rose has sole or
shared voting and dispositive power.

Third Avenue Management LLC, an investment adviser registered under the
Investment Advisers Act of 1940, has reported beneficial ownership of
368,025 shares of Common Stock, with respect to which it has sole power to
vote 367,425 shares and sole power to dispose of 368,025 shares. The above
information has been obtained from a Schedule 13 G/A filed with the
Securities and Exchange Commission.

Putnam, LLC d/b/a Putnam Investments, an investment adviser registered
under the Investment Advisers Act of 1940, on behalf of itself, Marsh &
McLennan Companies, Inc., Putnam Investment Management, LLC and the Putnam
Advisory Company, LLC has reported beneficial ownership of 387,217 shares
of Common Stock by Putnam, LLC d/b/a Putnam Investments and 387,217 shares
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by the Putnam Advisory Company, LLC, with respect to which they have shared
power to vote 231,739 shares and shared power to dispose of 387,217 shares.
The above information has been obtained from a Schedule 13G filed with the

Securities and Exchange Commission.

(10) This total is qualified by notes (2) through (7).

(11) Includes an aggregate of 60,910 shares of Common Stock, which underlie
options.

EQUITY COMPENSATION PLAN INEFORMATION

The following table provides information as of December 31, 2002 with
respect to shares of Common Stock that may be issued under the One Liberty
Properties, Inc. 1989 Stock Option Plan and 1996 Stock Option Plan.

The table does not include information about the proposed One Liberty
Properties, Inc. 2003 Incentive Plan being submitted for stockholder approval at
the Annual Meeting.

WEIGHTED-
AVERAGE EXERCISE
NUMBER OF SECURITIES PRICE OF
TO BE ISSUED UPON OUTSTANDING
EXERCISE OF OPTIONS,
OUTSTANDING OPTIONS, WARRANTS AND
WARRANTS AND RIGHTS RIGHTS
(A) (B)
Equity compensation plans approved by
security holders....... ..ot nennnns. 142,302 $12.56
Equity compensation plans not approved by
security holders.........oiiiiiiiinennnns. 0 0
o o 142,302 $12.56

(1) No options are available for grant under the 1989 Stock Option Plan. If the
2003 Incentive Plan is approved by stockholders no further options will be
granted under the 1996 Stock Option Plan.

ELECTION OF DIRECTORS
(PROPOSAL 1)

Pursuant to our by-laws, the number of directors was fixed at nine by our
board of directors. The board is divided into three classes. Each class is
elected to serve a three year term and classes are elected on a staggered basis.

NUMBE
SECUR
REMATI
AVAILAB
FUTURE I
UNDER
COMPEN
PLANS (EX
SECUR
REFLEC
COLUM
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The terms of James J. Burns, Fredric H. Gould and Arthur Hurand expire at the
2003 Annual Meeting. Each has been nominated by the board of directors to stand
for reelection at the meeting to hold office until our 2006 Annual Meeting and

until his successor is elected and qualifies. Six other individuals serve as
directors but are not standing for election because their terms extend past the
date of the Annual Meeting. Proxies will not be voted for a greater number of
persons than the number of nominees named in the proxy statement.

It is not contemplated that any of the nominees will be unable to stand for
election. Should any nominee become unavailable for election, all proxies

(except proxies marked to the contrary)

will be voted for the election of a

substitute nominee nominated by the board of directors.

If any director is unable to serve his full term, the board, by majority
vote of the directors then in office, may designate a substitute. The director
chosen by the board shall hold office for a term expiring at the annual meeting
of stockholders at which the term of the class to which the director has been

elected expires.

The affirmative vote of a plurality of the voting power of stockholders
present in person or represented by proxy at the meeting is required for the

election of each nominee for director.

The following table sets forth certain information regarding the nominees

for director:

NOMINEES FOR ELECTION TO SERVE UNTIL THE 2006 ANNUAL MEETING

NAME AND AGE

James J. Burns
63 Years

Fredric H. Gould*
67 Years

Arthur Hurand
86 Years

PRINCIPAL OCCUPATION FOR THE PAST FIVE YEARS
AND OTHER DIRECTORSHIPS OR SIGNIFICANT AFFILIATIONS

Director since June 2000; Senior Vice President and
Chief Financial Officer of Wellsford Real Properties,
Inc., a real estate merchant banking company, from
October 1999 to the present; Partner of Ernst & Young
LLP, certified public accountants, from June 1995 to
September 1999; Director of Cedar Income Fund Ltd., a
publicly traded real estate investment trust engaged
the ownership, management and leasing of retail
properties.

Chairman of the Board of our Company since June 1989
Chief Executive Officer from December 1999 to Decembe
2001; Chairman of Georgetown Partners, Inc., the
managing general partner of Gould Investors L.P., a
limited partnership primarily engaged in real estate
ownership; Chairman of the Board of BRT Realty Trust,
real estate investment trust engaged in mortgage
lending, and President of REIT Management Corp., advi
to BRT Realty Trust; Director of EastGroup Properties
Inc., a real estate investment trust engaged in the
acquisition, ownership and development of industrial
properties.

Director since June 1989; Private investor; Trustee o
BRT Realty Trust.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF JAMES J. BURNS,

10
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FREDRIC H. GOULD AND ARTHUR HURAND AS DIRECTORS TO SERVE UNTIL THE 2006 ANNUAL
MEETING. THE PERSONS NAMED IN THE PROXY CARD INTEND TO VOTE SUCH PROXY FOR THE
ELECTION OF JAMES J. BURNS, FREDRIC H. GOULD AND ARTHUR HURAND, UNLESS YOU
INDICATE THAT YOUR VOTE SHOULD BE WITHHELD.

The following table sets forth information regarding directors whose terms
will continue after the date of the Annual Meeting:

DIRECTORS TO CONTINUE IN OFFICE UNTIL THE 2005 ANNUAL MEETING

Charles Biederman

69 Years Director since June 1989; Real estate
developer; Principal -- Sunstone Hotel
Investors LLC from November 1999 to present;
Executive Vice President of Sunstone Hotel
Investors Inc. from September 1994 to November
1999 and Vice Chairman from January 1998 to
November 1999.

Patrick J. Callan, Jr.

41 Years Vice President of Real Estate for Kimco Realty
Corporation, a real estate investment trust
which owns and operates neighborhood and
community shopping centers, since May, 1998;
Director of Real Estate for Kimco Realty
Corporation from November 1990 to May 1998.

Marshall Rose

66 Years Director since June 1989; Real estate
developer; Chairman of The Georgetown Group,
Inc., a real estate consultant and investor;
Director of Estee Lauder, Inc.; Chairman
Emeritus of the New York Public Library.

DIRECTORS TO CONTINUE IN OFFICE UNTIL THE 2004 ANNUAL MEETING

Joseph A. Amato

68 Years Director since June 1989; Real estate
developer; President and sole shareholder of
the Kent Companies Inc., an owner, manager and

developer of income producing real estate.

Jeffrey A. Gould*

37 Years Director since December 1999; Senior Vice
President of our Company since December 1999;
President and Chief Executive Officer of BRT
Realty Trust since January 1, 2002 and
President and Chief Operating Officer from
March 1996 to December 31, 2001; Trustee of BRT
Realty Trust; Senior Vice President of
Georgetown Partners, Inc. since March, 1996.

Matthew J. Gould*

43 Years Director since December 1999; President and
Chief Executive Officer of our Company from
June, 1989 to December, 1999 and a Senior Vice
President of our Company since December, 1999;
President of Georgetown Partners, Inc.; Trustee
and Senior Vice President of BRT Realty Trust.

11



Edgar Filing: ONE LIBERTY PROPERTIES INC - Form DEF 14A

* Fredric H. Gould is the father of Jeffrey A. Gould and Matthew J. Gould.
DIRECTORS' MEETINGS; COMPENSATION OF DIRECTORS; COMMITTEES OF THE BOARD

Our board of directors holds quarterly meetings. When appropriate,
directors take action by unanimous consent. In 2002 the board of directors held
four meetings and transacted business on two occasions by unanimous consent.
Each director attended all of the meetings of the board of directors during 2002
except that Joseph A. Amato was not in attendance at one meeting.

Messrs. James J. Burns, Charles Biederman and Joseph A. Amato constitute
the Audit Committee and the Compensation Committee. The Audit Committee reviews
the scope and results of the annual audit, the quarterly financial statements,
the adequacy of internal accounting and financial controls, our real estate
investment trust status, the professional services furnished by the independent
auditor, the independence of the independent auditor, and selects the
independent auditor. The Audit Committee met four times in 2002 and has selected
Ernst & Young LLP as our independent auditor for the year ending December 31,
2003. In 2002 each member of the Audit Committee attended all of the committee's
meetings.

The Compensation Committee is responsible for setting and administering the
policies which govern compensation for executive officers and for administering
all aspects of the Stock Option Plans. The Compensation Committee held one
meeting in 2002. Each member of the Compensation Committee attended the
committee's meeting.

In 2002 we did not have a nominating committee or any committee performing
similar functions. A nominating committee will be formed in 2003.

Each independent non-employee director was paid an annual retainer of
$15,000 for services as a director in 2002. Each committee member received an
annual retainer of $4,000 for services as a committee member in 2002 and the
chairman of a committee received an additional annual retainer of $1,000. The
Chairman of the Board, who is not an independent director, receives an annual
fee of $50,000.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

None of the members of our Compensation Committee is a current or former
officer or employee of One Liberty. In addition, during the fiscal year ended
December 31, 2002, none of our executive officers (i) served as a member of the
compensation committee of another entity, one of whose executive officers served
on our compensation committee, (ii) served as a director of another entity, one
of whose executive officers served on our compensation committee or (iii) was a
member of the compensation committee of another entity, one of whose executive
officers serves as one of our directors.

ONE LIBERTY PROPERTIES, INC.
2003 INCENTIVE PLAN
(PROPOSAL 2)
GENERAL

The Board of Directors has approved the adoption of the One Liberty

12
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Properties, Inc. 2003 Incentive Plan which, subject to stockholder approval,
authorizes the grant of the following equity-based incentives ("Awards"):
options intended to qualify as incentive stock options within the meaning of
Section 422 of the Internal Revenue Code of 1986, as amended; non-statutory
stock options; and restricted shares. We currently have in place the 1989 Stock
Option Plan and the 1996 Stock Option Plan pursuant to which, as of April 24,
2003, options to purchase 104,489 shares of Common Stock are outstanding and
85,000 shares of Common Stock are available for future option grants. Pursuant
to the terms of the 1989 Stock Option Plan no further options can be granted. If
the 2003 Incentive Plan is approved by stockholders, no further options will be
granted under the 1996 Stock Option Plan. The maximum number of shares of Common
Stock that may be subject to Awards granted under the 2003 Incentive Plan is
275,000 shares of Common Stock. As of April 23, 2003 the closing price of the
shares of Common Stock on the American Stock Exchange was $17 per share.

The purpose of the 2003 Incentive Plan is to advance the interests and
promote the success of One Liberty by providing an opportunity to selected
employees, officers, directors and consultants to share in the growth and
prosperity of the Company by providing them with an opportunity to increase
their ownership of shares of Common Stock through Awards granted under the Plan.
The Board of Directors believes that providing such opportunities assists in the
attraction, retention and motivation of qualified employees, officers, directors
and consultants and provides such persons with additional incentive to devote
their best efforts to pursue the financial success of our Company. Accordingly,
the Board of Directors believes that the adoption of the 2003 Incentive Plan is
in the best interests of One Liberty Properties, Inc.

The complete text of the 2003 Incentive Plan is set forth as Exhibit A to
this Proxy Statement.

ELIGIBILITY

The 2003 Incentive Plan authorizes the discretionary grant of options
intended to qualify as incentive stock options to all employees and the
discretionary grant of other types of Awards to all employees, officers,
directors and consultants. There are presently 11 executive officers, six
non-employee directors and 3 employees or persons who provide services to us who
will be eligible to receive Awards under the 2003 Incentive Plan. The maximum
number of shares of Common Stock with respect to which options may be granted to
any individual under the 2003 Incentive Plan during any calendar year is 20,000
and the maximum number of shares of Common Stock with respect to which all other
Awards may be granted to any individual under the Plan during any calendar year
is 15,000.

The 2003 Incentive Plan will remain in effect, subject to the Board of
Directors right to terminate it earlier under certain circumstances, until all
shares of Common Stock subject to the 2003 Incentive Plan have been purchased or
acquired pursuant to the provisions of the 2003 Incentive Plan. However, no
Awards may be made after ten years from the effective date of the 2003 Incentive
Plan (the date on wh