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Total Assets

$400 (in millions)
300
“In 2007 we completed the
7 acquisition of 64 properties in
100 10 states for $84.5 million.”
. ‘
04 ‘05 06 07 08

“Even during these troubled economic times, to date

we continue to receive our rents from virtually all of our tenants
and our cash flow from operations has not been adversely affected

by the general economic conditions.”

Adjusted Funds From Operations &
Funds From Operations

$60 (in millions)

“In 2008, funds from operations

increased by $13.4 million to ZZ
$50.9 million and adjusted funds “
from operations increased by
$4.5 million to $48.3 million, »
as compared to 2007.” .
S 05 ‘06 ‘07 '08
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Years ended December 31,

(in thousands, exce;;t per share amounts) 2008 2007 (a) 2006
Revenues from rental properties $81,163 $78,462 $71,904
Earnings from continuing operations ' 39,162 28,110 (b) 41,228
Earnings from discontinued operations 2,648 5,784 797
Net earnings 41,810 33,894 42,725
Diluted earnings per common share 1.69 1.37 1.73
Funds from Operations (c) 50,898 37,509 49,027
Diluted FFO per common share (c) 2.05 1.51 1.98
Adjusted Funds from Operations (c) 48,305 43,844 45,317
Diluted AFFO per common share (c) 1.95 1.77 1.83
Dividends declared per common share 1.87 1.85 1.82

(a) Includes (from the date of the acquisition) the effect of the $84.5 million acquisition of convenience stores and gas station properties from FF-TSY Holding

Company II LLC (successor to Trustreet Properties, Inc.) which was substantially completed by the end of the first quarter of 2007.

(b) Includes the effect of a $10.5 million non-cash reserve for the full amount of the deferred rent receivable recorded as of December 31, 2007 related to

(c)

approximately 40% of the properties under leases with our primary tenant, Getty Petfoleum Marketing, Inc. (“Marketing”) (For additional information
regarding developments related to Marketing and the Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations—General—Developments Related to Marketing and the Marketing Leases” in our accompanying 2008 Annual Report on Form 10-K.)

In addition to measurements defined by accounting principles generally accepted in the United States of America (“GAAP”), our management also focuses
on funds from operations (“FFO”) and adjusted funds from operations (“AFFO”) to measure our performance. FFO is generally considered to be an
appropriate supplemental non-GAAP measure of the performance of real estate investment trusts (“REITs”). FFO is defined by the National Association
of Real Estate Investment Trusts as net earnings before depreciation and amortization of real estate assets, gains or losses on dispositions of real estate,
(including such non-FFO items reported in discontinued operations), extraordinary items, and cumulative effect of accounting change. Other REITs may
use definitions of FEO and/or AFFO that are different than ours and; accordingly, may not be comparable.

We believe that FFO is helpful to investors in measuring our performance because FFO excludes various items included in GAAP net earnings that do not
relate to, or are not indicative of, our fundamental operating performance such as gains or losses from property dispositions and depreciation and
amortization of real estate assets. In our case, however, GAAP net earnings and FFO include the significant impact of deferred rental revenue (straight-line
rental revenue) and the net amortization of above-market and below-market leases on our recognition of revenue from rental properties, as offset by the
impact of related collection reserves. Deferred rental revenue results primarily from fixed rental increases scheduled under certain leases with our tenants.
In accordance with GAAP, the aggregate minimum rent due over the current term of these leases is recognized on a straight-line basis rather than when
the payment is due. The present value of the difference between the fair market rent and the contractual rent for in-place leases at the time properties are
acquired is amortized into revenue from rental properties over the remaining lives of the in-place leases. GAAP net earnings and FFO may also include
income tax benefits recognized due to the elimination of, or reduction in, amounts accrued for uncertain tax positions related to being taxed as a C-corp.
rather than as a REIT prior to 2001. As a result, management pays particular attention to AFFO, a supplemental non-GAAP performance measure that we
define as FFO less straight-line rental revenue, net amortization of above-market and below-market leases and income tax benefit. In management’s view,
AFFO provides a more accurate depiction than FFO of the impact of the scheduled rent increases under these leases, rental revenue from acquired in-place
leases and our election to be treated as a REIT under the federal income tax laws beginning in 2001. Neither FFO nor AFFO represent cash generated from
operating activities calculated in accordance with GAAP and therefore should not be considered an alternative for GAAP net earnings or as a measure of
liquidity. (FFO and AFFO are reconciled to net earnings in “Item 6. Selected Financial Data” in our accompanying 2008 Annual Report on Form 10-K.)




COMPANY PROTFILE

Getty Realty Corp. (NYSE: GTY) was founded in 1955 and had its initial public
offering of common stock in 1971. We historically operated as an integrated wholesale
and retail marketer of motor fuels with a network of owned and leased gasoline
stations and petroleum distribution assets. In 1997, we spun-off our petroleum
marketing business to our shareholders as a separate NYSE listed company, Getty
Petroleum Marketing, Inc. (“Marketing”). In 2000, Marketing was acquired by a
subsidiary of OAO LUKaoil, one of the largest integrated Russian oil companies.
Currently, our asséts, revenues and income relate exclusively to properties that the

Company leases to others.

We are the largest publicly-traded real estate investment trust in the United States
specializing in ownership and leasing of motor fuel and convenience store properties
and petroleum distribution terminals. Our properties are located primarily in the
Northeast and the Mid-Atlantic regions in the United States. We also own or lease |
properties in Texas, North Carolina, Hawaii, California, Florida, Arkansas, Illinois,
Ohio and North Dakota. As of December 31, 2008, Getty owned eight hundred
seventy-eight of our one thousand sixty properties, including nine petroleum
distribution terminals, and leased the remaining one hundred eighty-two properties
from third-party landlords, generally under long-term leases. As of December 31,
2008, approximately 82% of our properties were leased on a long-term basis to
Marketing. Additionally, we own the Getty trademark and trade name in connection
with our real estate and the petroleum marketing business in the United States, which

~ we have licensed to Marketing on an exclusive basis in its marketing territory.



Dear Fellow
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When I wrote to you last year, I said we were looking at capital markets in diéastay,csecurities markets in free
fall, major financial institutions taking reserves in billion dollar denominations, M&A departments of invest-
ment banks practically shut down and there was talk of recession in the air. Since that time, the federal govern-
ment has stepped in and has taken significant actions in an attempt to turn the economy around. Despite these
efforts, the financial markets and our economy remain restrained with great uncertainty about the depth and
length of the current recession, as well as the effectiveness of the federal government’s actions to stimulate the
credit markets and the economy.

Even during these troubled economic times, I am pleased to report to you that, although there can be no assur-
ance that Getty will not be adversely affected in ways experienced by certain other real estate investment trusts
and certain blue-chip companies, to date we continue to receive our rents from virtually all of our tenants,
including our major tenant, Getty Petroleum Marketing, Inc. (“Marketing”), and our cash flow from operations
has not been adversely affected by the general economic conditions. Therefore, at our Board of Directors meet-
ing on February 26th, the Board declared a regular quarterly dividend of 47 cents per share, payable all in cash
to shareholders on April 9, 2009.

The timing of Getty’s debt maturities and our commitment to conservatively use debt has put Getty in an envi-
able position by comparison to others during the current credit crisis. For example, we are not compelled to
refinance maturing debt in the near term. On the other hand, like virtually all other REITs, Getty’s access to
new capital has been adversely affected, which may limit our ability to acquire properties which are attractively
priced in this market. We are exploring various options for raising capital and remain hopeful that liquidity will
return to the credit markets before we are required to refinance our Credit Agreement in advance of its maturity
in March 2011.

Although Getty’s performance has benefited from lower interest rates during this financial crisis, we have not
completely escaped the financial market meltdown unscathed. In the fourth quarter of 2008, the exchange inter-
mediary we were using to conduct tax deferred property exchanges declared bankruptcy. This, in turn, required
us to take a $400,000 reserve against a possible loss of our funds being held by the bankrupt intermediary, even
though it is still possible that we will recover a substantial portion of the funds that were being held by the
exchange intermediary on our behalf.

As we have previously told you, Marketing is considering changes to its business model with respect to retail
petroleum distribution in the United States. Marketing has identified to us approximately 350 properties that it
considers non-core to its business and wants removed from the unitary Master Lease with us. Marketing has
also asked for rent reductions on the remaining properties under the Master Lease. Although removing multiple
properties from the Master Lease could have an impact on our revenues, we remain confident that we will be
able to relet such properties to others, or sell them for alternate uses and reinvest the proceeds in new

Getty Realty Corp. 1
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properties, in either case at acceptable yields in the aggregate, thereby mitigating any long-term adverse finan-
cial effect associated with taking these properties back.

We have held periodic discussions with Marketing since March 2008, and although we continue to remove indi-
vidual locations from the Master Lease as mutually beneficial opportunities arise, we have not yet reached any
agreement with Marketing on any principal terms that would be the basis for a definitive Master Lease modifi-
cation. Nevertheless, we are continuing our dialogue with Marketing about a possible modification of the Master
Lease, as we continue to believe that a deal benefiting both parties is possible. However, we cannot predict if, or
when, a modification of the Master Lease on terms acceptable to us and Marketing could be accomplished or
what the terms of any such modification agreement may be.

Our team remains steadfast in the face of the current economic crisis and the difficulties in the country’s finan-
cial systems. We are also committed to address the challenges arising from Marketing’s business plans as they
relate to our properties. Our Company’s management and staff are experts in the retail motor fuel distribution
business, including environmental remediation and rehabilitation. Getty owns properties “coast-to-coast”
across the continental United States and in Hawaii, although the majority of our properties continue to
be located in the Northeast and Mid-Atlantic Regions. Our team has an international reputation of excellence in
the petroleum industry which affords us a leadership position in ongoing acquisition and tenant selection oppor-
tunities. We are confident in our ability to take advantages of the events with Marketing over the long term.

Despite adverse market conditions generally, Getty maintained its performance track during 2008, summarized
as follows:

e For the year ended December 31, 2008, Getty paid regular cash dividends on its common shares in the aggre-
gate amount of $46.3 million.

* Net earnings increased by $7.9 million to $41.8 million for 2008, as compared to $33.9 million for 2007. The
increase in net earnings for 2008 are primarily due to the effect of the non-cash $10.5 million reserve recorded
in the fourth quarter of 2007 for the full amount of the deferred rent receivable attributable to approximately
40% of the properties leased under a unitary master lease to Marketing.

® Rental revenue for 2008 increased by $3.1 million to $81.2 million, as compared to $78.1 million for 2007. The
increase in rental revenues resulted primarily from the acquisitions we completed during 2007 and rent
escalations.

* Funds from operations, or FFO, increased by $13.4 million to $50.9 million for 2008, as compared to $37.5 mil-
lion for 2007. Adjusted funds from operations, or AFFO, increased by $4.5 million to $48.3 million for 2008, as
compared to $43.8 million for 2007. Certain items which are included in the changes in net earnings are
excluded from the changes in FFO and AFFO.

2 2008 Annual Report



“The timing of Getty’s debt maturities “Our team remains steadfast in the face of the

and our commitment to conservatively current economic crisis and the difficulties in the
use debt has put Getty in an enviable country’s financial systems. We are also committed
position by comparison to others during to address the challenges arising from Marketing’s

the current credit crisis.” business plans as they relate to our properties.”

* We are continuing to work diligently to maintain and enhance the quality of our tenant roster and to
triple-net lease our properties to experienced operators in the retail motor fuel/convenience store industry.

¢ Getty’s financial results for 2008 and 2007 include the effect of the $84.5 million acquisition of convenience
stores and gas station properties which was substantially completed at the end of the first quarter of 2007.
Accordingly, the financial results for 2007 only partially include the results of such acquisition.
Net earnings ancl earnings from continuing operations for 2008 reflect the full effect of rental revenue attrib-
utable to the properties acquired in 2007, which was partially offset by additional depreciation and amortiza-
tion and interest expenses related to the acquisition.

Getty’s 2008 results are due to the efforts of our dedicated team of experienced professionals who are all fellow
shareholders and share your interests of continuing dividends and preserving the value of our equity.
Management is strongly aligned in ownership terms with you, the shareholders of this Company. Getty’s three
largest shareholders comprise a majority of Getty’s Board of Directors and they, together with the interests held
by their families and other executives of Getty, represent substantial ownership of Getty’s outstanding shares.

Getty is a unique company in a specialty business. Although we are a real estate company and thus viewed by
the stock market through the same lens as other real estate companies, Getty is in fact different because almost
ell of our properties are petroleum related. As you know, Getty’s properties are operated as gasoline stations,
convenience stores and petroleum bulk storage terminals. In addition, it is important to observe that the major-
ity of the properties under the Master Lease are sublet by Marketing to third party operators and distributors
who directly run their independent businesses at our properties.

I would also like to take the opportunity to congratulate Joshua Dicker who, in addition to his positions as
General Counsel and Secretary for Getty, was promoted to Vice-President at the Board of Directors Meeting
held on February 26, 2009. We are very pleased to have Josh as part of our senior management team. Josh is a
ceasoned professional with a broad range of legal experience and a capable general business advisor. He will
continue to manage our varied legal affairs. Before his tenure at Getty, Josh was a partner at the law firm Arent
Fox, LLP, resident in its New York City office. He reports directly to me as Chairman and CEO of Getty.

In conclusion, on behalf of the officers and the entire Getty team, we wish to thank the members of our Board
of Directors for their support and guidance, and you, our fellow shareholders, for your continued confidence.

Sincerely,

( 2
Leo Liebowitz

Chief Executive Officer
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Board of Directors

Milton Cooper
Chairman of the Board of Kimco Realty Corporation

Philip E. Coviello
Retired Partner of Latham & Watkins LLP

David Driscoll
Managing Director of Morgan Joseph & Co. Inc.

Leo Liebowitz

Chairman and Chief Executive Officer of Getty Realty Corp.

Howard Safenowitz
President, Safenowitz Family Corp.
Executive Officers

Leo Liebowitz
Chairman and Chief Executive Officer

Kevin C. Shea
Executive Vice President

Thomas J. Stirnweis
Vice President, Treasurer and Chief Financial Officer

Joshua Dicker
Vice President, General Counsel and Secretary

Corporate Headquarters
Getty Realty Corp.

125 Jericho Turnpike

Suite 103

Jericho, New York 11753
(516) 478-5400
www.gettyrealty.com

About Our Stock
Our Common Stock is listed on the New York Stock Exchange under the
symbol GTY.

About Our Shareholders
As of December 31, 2008, we had 24,766,166 outstanding shares of Common
Stock owned by approximately 11,000 shareholders.

Annual Meeting

All shareholders are cordially invited to attend our annual meeting on May
14, 2009 at 3:30 p.m. at 270 Park Avenue, 11th Floor, New York, New York.
Holders of common stock of record at the close of business on March 26,
2009, are entitled to vote at the meeting. A notice of meeting, proxy state-
ment and proxy were mailed to our shareholders with this report.

Investor Relations Information

Shareholders are informed about Company news through the issuance of
press releases. Shareholder inquiries, comments or suggestions concerning
Getty Realty Corp. are welcome. Investors, brokers, securities analysts and
others desiring financial information should contact Investor Relations at
(516) 478-5400 or by writing to:

Investor Relations
Getty Realty Corp.

125 Jericho Turnpike
Suite 103

Jericho, New York 11753

Our website address is www.gettyrealty.com. Our website contains a hyper-
link to the EDGAR database of the Securities and Exchange Commission
where you can access, without charge, the reports we file with the
Securities and Exchange Commission as soon as reasonably practicable
after such reports are filed.

Transfer Agent and Dividend Reinvestment Plan Information
Registrar and Transfer Company

10 Commerce Drive

Cranford, New Jersey 07016

(800) 368-5948

www.rtco.com
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Getty Reality Corp.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 14, 2009

To the Stockholders of
GETTY REALTY CORP.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Getty Realty Corp., a Maryland
corporation, will be held at 270 Park Avenue, 11th Floor, New York, New York, on May 14, 2009 at 3:30 p.m., for the
following purposes:

(1) To elect a Board of five directors to hold office for the ensuing year and until the election and qualification
of their respective successors.

(2) To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2009,

3) To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

Only stockholders of record at the close of business on March 26, 2009 are entitled to notice of and to vote at this
meeting or any adjournments or postponement thereof.

You are cordially invited to attend the meeting. Whether or not you expect to attend, please promptly vote, sign, date
and return the enclosed proxy card in the enclosed U.S. postage-paid envelope. This will ensure that your shares are voted in
accordance with your wishes and that a quorum will be present. Even though you have returned your proxy card, you may
withdraw your proxy at any time prior to its use, in accordance with the instructions provided at the end of the enclosed
proxy statement, and submit a new proxy card with a later date or vote in person at the meeting should you so desire.

By Order of the Board of Directors,
/s/ Joshua Dicker

Joshua Dicker
Vice President, General Counsel and Secretary

Jericho, New York
April 10, 2009

NOTE—IF YOU DO NOT PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED PREPAID ENVELOPE WHICH
REQUIRES NO ADDITIONAL POSTAGE.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON MAY 14, 2009: OUR PROXY STATEMENT AND ANNUAL
REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2008 ARE AVAILABLE AT
WWW.GETTYREALTY.COM.



GETTY REALTY CORP.
125 JERICHO TURNPIKE, SUITE 103, JERICHO, NEW YORK 11753

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is furnished in connection with the solicitation of proxies by and on behaif of the Board of
Directors of Getty Realty Corp. (hereinafter called the “Company” or “Getty”), to be voted at the Annual Meeting of
Stockholders to be held at 270 Park Avenue, 11th Floor, New York, New York, on May 14, 2009 at 3:30 p.m., and at any
adjournments or postponements thereof, for the purpose of electing a Board of Directors, ratifying the appointment of
independent auditors and transacting such other business as may properly come before the meeting or any adjournment or
postponement thereof.

Voting Rights, Outstanding Shares and Quorum

At the close of business on March 26, 2009, the record date for stockholders entitled to vote at the meeting, there
were 24,766,216 shares of Getty common stock outstanding. Each outstanding share of common share is entitled to one vote.
The common shares vote as a single class. In order to constitute a quorum at the meeting, there must be present, or voting by
proxy, holders of a majority of the outstanding common stock.

Broker Non-Votes and Abstentions

A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a fiduciary capacity
(generally referred to as being held in “street name”) but declines to vote on a particular matter because the broker has not
received voting instructions from the beneficial owner. Under the rules that govern brokers who are voting with respect to
shares held in street name, brokers have the discretion to vote such shares on routine matters, but not on non-routine matters.
Routine matters include the election of directors, increases in authorized common stock for general corporate purposes and
ratification of auditors. With respect to the proposals regarding the election of directors and ratification of auditors,
abstentions and broker non-votes will not be treated as votes cast and, therefore, will not affect the outcome of any such
matter, although they will be considered present for the purpose of determining the presence of a quorum.

Solicitation of Proxies

We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail through our employees, we will
request banks, brokers and other custodians, nominees and fiduciaries to solicit customers for whom they hold our stock and
will reimburse them for their reasonable, out-of-pocket costs. We may use the services of our officers, directors and others to
solicit proxies, personally or by telephone, without additional compensation.

Voting of Proxies

All valid proxies received before the meeting will be exercised. All shares represented by a proxy will be voted, and where a
proxy specifies a stockholder’s choice with respect to any matter to be acted upon, the shares will be voted in accordance
with that specification. If no choice is indicated on the proxy, the shares will be voted in favor of the proposal.

This Proxy Statement and form of proxy card is being sent to stockholders on or about April 10, 2009.



ELECTION OF DIRECTORS

Five directors are to be elected at the meeting for a term of one year or until their respective successors are elected
and qualified. If a quorum is achieved at the meeting, a director will be elected for a term of one year if the number of votes
cast “FOR?” that director exceeds the number of votes cast “AGAINST” that director. Each share may be voted for as many
individuals as there are directors to be elected.

You may use the enclosed proxy card to cast your votes for the election of the nominees named in the table below.
In the event that any of the nominees should become unable or unwilling to serve as a director, we intend to vote your proxy
for the election of the person, if any, who is designated by the Board of Directors. The persons nominated for election as

directors are as follows:

Name—Age

Served as Director Since

Offices Held in Getty and/or
Principal Occupation for Past Five Years

Milton Cooper - 80
May 1971

Philip E. Coviello - 66
June 1996

David B. Driscoll - 54
May 2007

Leo Liebowitz - 81
May 1971

Howard Safenowitz - 50
December 1998

Chairman of the Board of Kimco Realty Corporation, a real estate investment
trust, since November 1991; Director of Blue Ridge Real Estate/Big Boulder
Corporation, a real estate management and land development firm, since 1983.
Neither company is affiliated with Getty.

Partner of Latham & Watkins LLP, an international law firm, for eighteen years,
until his retirement from the firm as of December 31, 2003.

Managing Director, Morgan Joseph & Co., Inc. since July 2001. Co-head of ING
Barings Americas Equity Capital Markets from 1999 to 2001. Served as
coordinator of all of ING Barings Global property activities from 1997 to 1999.
From 1996 to 1997 served as the Furman Selz senior officer responsible for
property, lodging and leisure activities.

Chief Executive Officer of Getty since 1985. Served as President of Getty from
May 1971 until May 2004. Served as Chairman, Chief Executive Officer and a
director of Getty Petroleum Marketing Inc. (“Marketing”) from October 1996
until December 2000. Serves as a director of the Regional Banking Advisory
Board of J. P. Morgan Chase & Co.

President, Safenowitz Family Corp. since June 1997. Served as the Senior Vice
President, Business Affairs of Buena Vista Motion Pictures from March 2001 until
April 2003, and prior thereto as Vice President, Business Affairs of Walt Disney
Pictures and Television from January 1996 until March 2001. Neither company is
affiliated with Getty. Served as a director of Marketing from December 1998 until
December 11, 2000.



BENEFICIAL OWNERSHIP OF CAPITAL STOCK

The following table sets forth the beneficial ownership of Getty common stock as of March 26, 2009, of (i) each
person who is a beneficial owner of more than 5% of the outstanding shares of Getty common stock, (it) each director, (iii)
the Named Executive Officers (as defined below), and (iv) all directors and executive officers as a group. The number of
shares column includes shares as to which voting power and/or investment power may be acquired within 60 days of March
26, 2009 (such as upon exercise of outstanding stock options) because such shares are deemed to be beneficially owned under
the rules of the Securities and Exchange Commission (the “SEC”).

Shares of Common Approximate
Stock Percent of
Name and Address of Beneficial Owner'" Beneficially Owned Class?
Ingalls & Snyder LLC 1,515,389 6.10
61 Broadway
New York, NY 10006
Barclays Global Investors, N.A. and related entities 1,428,511 5.77
400 Howard Street
San Francisco, CA 94105
The Vanguard Group, Inc. 1,474,646 5.95
100 Vanguard Blvd.
Malvern, PA 19355
Milton Cooper, Director 1,331,968 5.40
c¢/o Kimco Realty Corporation
3333 New Hyde Park Road
New York, NY 11042
Philip E. Coviello, Director 70,120 *
Leo Liebowitz, Director and Chief Executive Officer 3,040,053® 12.30
Howard Safenowitz, Director 2,990,724 12.10
Includes shares attributable to:
Safenowitz Family Corp.
2,442,197"% shares (9.9%)
Includes shares attributable to:
Safenowitz Partners, LP
1,837,894 shares (7.4%)
David B. Driscoll, Director 2,500"" *
Kevin C. Shea, Executive Vice President 14,0952 *
Thomas J. Stirnweis, Vice President, Treasurer and Chief Financial Officer 7,403 *
Joshua Dicker, Vice President, General Counsel and Secretary 10 *
Directors and executive officers as a group (8 persons)"” 7,270,204 30.0%

* Total shares beneficially owned constitute less than one percent of the outstanding shares.



(1) Unless otherwise indicated, the address of each of the named individual is ¢/o Getty Realty Corp., 125 Jericho
Turnpike, Suite 103, Jericho, NY 11735.

(2) The percentage is determined for each stockholder listed by dividing (A) the number of shares shown for such
stockholder, by (B) the aggregate number of shares outstanding as of March 26, 2009 plus shares that may be acquired by
such stockholder within 60 days of that date.

(3) The information is derived from a Schedule 13G filed by Ingalls & Snyder LLC January 28, 2009. According to
the Schedule 13G, Ingalls & Snyder LLC has shared dispositive power over 1,515,389 shares, which includes include shares
held in accounts, managed under investment advisory contracts.

(4) The information is derived from a Schedule 13G filed by Barclays Global Investors, N.A. and certain affiliated
entities on February 5, 2009. According to the Schedule 13G, Barclays Global Investors, N.A. and certain affiliated entities
have sole voting and dispositive power over 1,428,511 shares. According to the Schedule 13G, the shares reported are held in
trust accounts for the economic benefit of the beneficiaries of those accounts.

(5) The information is derived from a Schedule 13G filed by The Vanguard Group, Inc. on February 13, 2009.
According to the Schedule 13G, The Vanguard Group, Inc. has dispositive power over 1,474,616 shares and voting power
over 24,521 of those shares.

(6) Includes 10,311 shares held in a partnership of which Mr. Cooper is a partner, 68,037 shares held by his wife as
to which he disclaims beneficial ownership, 2,421 shares held in a qualified pension plan for the benefit of Mr. Cooper,
214,607 shares held by a charitable foundation of which Mr. Cooper is the president, 23,849 shares held in the Getty Realty
Corp. Retirement and Profit Sharing Plan, 4,887 shares held by a retirement fund of which Mr. Cooper is a beneficiary, and
134,052 of the shares held by CLS General Partnership Corp., of which Mr. Cooper is a stockholder.

(7) Includes 25,656 shares held by a charitable remainder trust of which Mr. Coviello is the trustee, 6,500 shares
held in a 401(k) plan for the benefit of Mr. Coviello, stock options covering 7,000 shares that are presently exercisable and
931 shares in a testamentary trust formed under Mr. Coviello’s father’s will for the benefit of Mr. Coviello and his children,
of which he is a co-trustee.

(8) Includes 218,437 shares held by Mr. Liebowitz’ wife as to which he disclaims beneficial ownership, 55,724
shares held by a charitable foundation of which Mr. Liebowitz is a co-trustee, 20,000 shares held by Liebowitz Family LLC,
of which Mr. Liebowitz is the manager, as to which he disclaims beneficial ownership, 54,187 shares held in the Getty Realty
Corp. Retirement and Profit Sharing Plan, 394,249 shares held by Liebowitz Realty, LLC, of which Mr. Liecbowitz is co-
grantor and manager, and 310,957 of the shares held by CLS General Partnership Corp., of which Mr. Liebowitz is a
stockholder.

(9) Includes 2,442,197 shares attributable to Safenowitz Family Corp., which, in turn, includes 1,837,894 shares
held by Safenowitz Partners, LP, 515,000 shares held by Safenowitz Family Partnership, LP and 89,303 shares held by
Safenowitz Investment Partners (see footnote 10). Also includes 33,230 shares held as custodian for three children, 11,523
shares held by his wife (as to which he disclaims beneficial ownership) and 320,540 shares beneficially owned by The
Marilyn Safenowitz Irrevocable Trust v/a/d 4/13/00, of which Mr. Safenowitz is trustee. Also, includes stock options
covering 5,250 shares that are presently exercisable.

(10) Includes 1,837,894 shares held by Safenowitz Partners, LP, 515,000 shares held by Safenowitz Family
Partnership, LP, and 89,303 shares held by Safenowitz Investment Partners. Safenowitz Family Corp. is the general partner
of each of Safenowitz Partners, LP, Safenowitz Family Partnership, LP and Safenowitz Investment Partners. Mr. Safenowitz
is the president of Safenowitz Family Corp.

(11) Consists of stock options covering 2,500 shares, of which 1,250 are currently exercisable and 1,250 will be
exercisable within 60 days of March 26, 2009.

(12) Includes 226 shares held in the Getty Realty Corp. Retirement and Profit Sharing Plan.

(13) Mr. Liebowitz has pledged approximately 1,847,500 shares as security. None of the shares beneficially owned
by any of the other directors, director nominees or executive officers of the Company are pledged as security.



DIRECTORS’ MEETINGS, COMMITTEES AND EXECUTIVE OFFICERS
Directors’ Meetings
For 2008, the Board ot Directors consisted of Messrs. Cooper, Coviello, Driscoll, Liebowitz and Safenowitz.

During the year ended December 31, 2008, the Board of Directors held six meetings (including four regular
meetings and two special meetings). Each of the directors attended all of the meetings of the Board of Directors, and of the
Committees of the Board on which the director served. Each of the directors also attended the Annual Meeting of
Stockholders in May 2008, Each of the nominees plans to attend this year's Annual Meeting of Stockholders to be held on
May 14, 2009.

Independence of Directors

The Board of Directors has determined that Messrs. Cooper, Coviello, Driscoll and Safenowitz are ““independent” as
defined in the listing standards of the New York Stock Exchange (the “NYSE”). In making these determinations, the Board
of Directors considered all relevant facts and circumstances, including the “independence” standards set forth in Section
303A.02 of the rules of the New York Stock Exchange. In doing so, the Board of Directors affirmatively determined that
none of the directors or any of their family members, other than Mr. Leo Liebowitz (who is the Chief Executive Officer of
Getty), has had any relationship with Getty (either directly or as a partner, shareholder or officer of an organization that has a
relationship with the Company), other than as a shareholder and director of Getty, within the last three years. Accordingly,
the Board of Directors has affirmatively determined that cach of the directors, other than Mr. Liebowitz, is “independent™.

It has been and will continue to be the practice of the Board of Directors to meet at least quarterly each year and
have Mr. Liebowitz, as Chairman, chair such meetings. Additionally, it has been the practice of the non-management
directors to meet in executive session, without Mr. Liebowitz or any of the other members of management attending, at least

quarterly each year, and to have Mr. Driscoll chair such sessions.
Committees

The Board of Directors has an Audit Committee, a Nominating/Corporate Governance Committee and a
Compensation Committee, the membership and functions of which are described below.

Audit Committee

The Audit Committee met 10 times in 2008. The Audit Committee consisted of Messrs. Coviello (Chairman),
Driscoll and Safenowitz. The Audit Committec selects the firm of independent public accountants that audits the
consolidated financial statements of Getty and its subsidiaries, discusses the scope and the results of the audit with the
accountants and discusses Getty's financial accounting and reporting principles as well as the adoption of new accounting
pronouncements. The Audit Committee also examines and discusses the adequacy of Getty’s financial controls with the
accountants and with management. In addition to regular meetings, at least one Audit Committcc member meets
telephonically with management and Getty’s independent auditors to review the Company’s annual and quarterly reports and
other reports, as appropriate, prior to their filing with the SEC. The entire Audit Committee met with management and
Getty’s independent auditors to review the Company’s audited financial statements for the fiscal ycar ended December 31,
2008. and recommended to the Board of Directors that the financial statements be included in the Company’s Annual Report
on Form 10-K for such fiscal year. Additionally, the Audit Committee reviews, and discusses with management.
management’s specific disclosures contained in “Management’s Discussion and Analysis of Financial Condition and Results
of Operations”. Please also see the Audit Committee Report included in this Proxy Statement.

The Board of Directors has determined that each member of the Audit Committee is “independent” and that each is
“financially literate” as such term is defined in the listing standards of the NYSE. In addition, the Board has determined that
cach member of the Audit Committee meets the independence tests set forth in Section 301 of the Sarbanes-Oxley Act of
2002 and regulations promulgated thereunder by the SEC. The Board has also determined that Mr. Coviello and Mr. Driscoll
cach qualifies as an “audit committee financial expert” under the relevant rules of the SEC, and each has the requisite
accounting/financial management expertise required by the listing standards of the NYSE.

The Charter of the Audit Committee provides that members of the Audit Committee may not be members of the
audit committee of three or more other public companies unless such other memberships have been disclosed to the Board
and the Board has determined that such simultancous service does not impair the ability of such member to serve effectively
on the Audit Committee.



Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committee met twice in 2008. The Nominating/Corporate Governance
Committee consisted of Messrs. Safenowitz (Chairman), Cooper, and Coviello. The Nominating/Corporate Governance
Committee recommends nominees for election to the Board and reviews the role, composition and structure of the Board and
its committees. The Nominating/Corporate Governance Committee also recommends candidates to the Board for election as
officers.

The Board of Directors has determined that each member of the Nominating/Corporate Governance Committee is
“independent” as such term is defined in the listing standards of the NYSE. The Nominating/Corporate Governance
Committee Charter includes policies with regard to stockholder recommendations of nominees to the Board of Directors.

Stockholders wishing to recommend candidates for election to the Board must supply information in writing
regarding the candidate to Mr. Joshua Dicker, Vice President, General Counsel and Secretary of the Company, at Getty’s
executive offices. This information should include the candidate’s name, biographical data and an analysis of the candidate
based on the director candidate criteria described below. The recommendation must also include all information relating to
the proposed director nominee that would be required to be disclosed in a solicitation of proxies for election of directors in an
election contest under applicable securities law. Stockholders wishing to nominate a candidate must comply with the advance
notice requirements in our By-Laws. Please refer to our By-Laws for more specific information. Additional information
regarding proposed nominees may be requested by the Nominating/Corporate Governance Committee.

Each nominee must possess fundamental qualities of intelligence, honesty, good judgment, and high standards of
ethics, integrity, fairness and responsibility. The Nominating/Corporate Governance Committee also will consider the
following criteria, among others the Committee deems appropriate, including the specific needs of the Board at the time:

. experience in corporate management, such as serving as an officer or former officer of a publicly held
company, and a general understanding of marketing, finance and other elements relevant to the success of a
publicly-traded company in today’s business environment;

. the director’s past attendance at meetings and participation in and contributions to the activities of the
Board (if applicable);

. experience in our industry and with relevant social policy concerns;

. understanding of our business on a technical level;

. educational and professional background and/or academic experience in an area of our operations;

. experience as a board member of another publicly held company;

. practical and mature business judgment, including ability to make independent analytical inquiries;

. “independence,” as defined by the New York Stock Exchange listing standards;

. financial literacy;

. standing in the community; and

. ability to foster a diversity of backgrounds and views and to complement the Board’s existing strengths.

On the basis of the information gathered in this process, the Nominating/Corporate Governance Committee will
determine which nominees to recommend to the Board. Recommendations received prior to any Nominating/Corporate
Governance Committee meeting where director nominees are to be considered will be considered at that meeting. The
Nominating/Corporate Governance Committee uses the same process for evaluating all nominees, regardless of the source of
the recommendation. This process includes, among other things, personal interviews, discussions with professional
references, background checks, credit checks and resume verification.

The Nominating/Corporate Governance Committee never has received any recommendation for a director nominee
from any stockholder or group of stockholders owning more than 5% of the common stock of Getty for more than one fiscal
year.



Compensation Committee

The Compensation Committee met twice in 2008. The Compensation Committee consisted of Messrs. Cooper
(Chairman), Coviello and Safenowitz. The Compensation Committee is responsible for developing and, with the approval of
the Board, implementing the compensation plans, policies and programs of the Company, and producing an annual report on
executive compensation for inclusion in the Company’s proxy materials in accordance with applicable rules and regulations.
It is the Compensation Committee’s responsibility to cnsure that compensation programs are designed to encourage high
performance and promote accountability and assure that employee interests are aligned with the interests of the Company’s
stockholders.

The Compensation Committee administers the Supplemental Retirement Plan for Executives of Getty Realty Corp.
and Participating Subsidiaries (“the Supplemental Retirement Plan™) and the Getty Realty Corp. 2004 Omnibus Incentive
Compensation Plan (the “2004 Plan”) (which is the equity compensation plan approved by the stockholders at the Annual
Meeting of Stockholders in May 2004), and reviews, and recommends to the Board. for Board approval, the compensation of
the directors and each of the officers of Getty.

The Compensation Committee’s Charter provides that the Committee may delegate any or all of its responsibilities,
except that the Committee may not delegate its responsibilities with respect to:

. its annual review and approval of compensation for officers, directors and certain highly compensated
employees;
. its recommendation to the Chairman of the Board of any changes in non-management director

compensation;

. its management and annual review of, and responsibilities with respect to, all bonus, incentive
compensation, stock option and other equity-based compensation, employee pension and welfare benefit
plans;

. any other matters that involve executive compensation; or

. any matters where the Committee has determined that such compensation is intended to comply with

Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code™) by virtue of being
approved by a committee of “outside directors™ or is intended to be exempt from Section 16(b) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) pursuant to Rule 16b-3 by virtue of
being approved by a committee of “non-employee directors.”

The Chief Executive Officer, along with the Compensation Committee, reviews compensation for executive officers
other than the Chief Executive Officer. No executive officer other than the Chief Executive Officer plays a role in
determining or recommending the amount or form of executive and director compensation. The Compensation Committee
does not currently engage any consultant related to executive or director compensation.

The Board of Directors has determined that each member of the Compensation Committee is “independent™ as such
term is defined in the listing standards of the NYSE.

Website Access to Charters

The Charters for each of the committees of the Board of Directors, the Corporate Governance Guidelines, and our
Business Conduct Guidelines (which serves as our “code of ethics™ under the Sarbanes-Oxley Act of 2002 and our “codc of
business conduct and ethics” under the NYSE rules and covers officers, employees and directors), may be accessed through
the Getty website at www.gettyrealty.com by clicking on “Corporate Governance.” Additionally. copies may be requested in
writing by submitting the request to Mr. Joshua Dicker, Vice President, General Counsel and Secretary. at the address for
Getty’s executive offices provided in this Proxy Statement. The Code of Conduct applies to all employees, officers and
directors of the Company and any waivers of the Code of Conduct for directors or executive officers, if any, will be disclosed
in the Company’s Annual Proxy Statement. There were no such waivers in 2008.



Contacting the Board of Directors

Stockholders and other interested parties who wish to communicate with the Board of Directors may do so by
sending written communications to the Board of Directors at the following address: Board of Directors, Getty Realty Corp.,
125 Jericho Turnpike, Suite 103, Jericho, New York 11753. Stockholders and other interested parties who wish to direct
communications to only the independent (non-management) directors of Getty (or Mr. Driscoll only) may do so by sending
written communications to the following address: Independent Directors (or Mr. Driscoll only), ¢/o Getty Realty Corp., 125
Jericho Tumpike, Suite 103, Jericho, New York 11753. Concerns relating to accounting, internal controls or auditing matters
are handled in accordance with procedures established by the Audit Committee with respect to such matters.

Executive Officers

In addition to Mr. Liebowitz, the Company’s executive officers are Mr. Kevin C. Shea, age 49, Executive Vice
President of Getty since May 2004 (Vice President since 2001), Mr. Thomas J. Stirnweis, age 50, Vice President, Treasurer
and Chief Financial Officer of Getty since 2003 (Corporate Controller and Treasurer since 2001) and Mr. Joshua Dicker, age
48, Vice President, General Counsel and Secretary of Getty (Vice President since February 2009, General Counsel and
Secretary since February 2008).

There are no family relationships between any of the Company’s directors or executive officers.

Mr. Shea has been with Getty since 1984. Prior to 2001, he was Director of National Real Estate Development for
the Company.

Mr. Stirnweis joined Getty in January 2001 as Corporate Controller and Treasurer. Prior to joining Getty, he was
Manager of Financial Reporting and Analysis of Marketing, where he provided services to Getty under a services agreement
following the spin-off of Marketing in March 1997. Prior thereto, he held the same position at the Company from November
1988.

Mr. Dicker joined Getty in February 2008. Prior to joining Getty, he was a partner in the law firm Arent Fox LLP,
resident in its New York City office, specializing in corporate and transactional matters.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This Discussion and Analysis describes Getty’s policies with respect to the compensation of the Chief Executive
Officer and the other executive officers. The Compensation Committee is responsible for setting the policies which govern
base salary and other compensation and employee benefits including Getty’s retirement and profit sharing plan, supplemental
retirement plan for executives, stock option plan (which expired in 2009), and incentive compensation plan, and for
determining the amounts payable under these plans, subject to review by the Board of Directors with respect to certain
determinations as described in the next paragraph.

Compensation of Getty’s executive officers (with the exception of the Chief Executive Officer) is reviewed by the
Chief Executive Officer with the Compensation Committee and is discussed, reviewed and approved by the full Board of
Directors. The compensation of the Chief Executive Officer is discussed, reviewed and approved by the Compensation
Committee.

Overview

Getty’s compensation program for executive officers is designed to effectively manage and limit annual increases in
the Company’s aggregate compensation expense while providing executive officers (other than the Chief Executive Officer)
with a total compensation package that is adequate to retain them, encourage high performance, and promote accountability.
Getty’s compensation policies are also designed to promote increased stockholder value by aligning the financial interests of
Getty’s executive officers with those of its stockholders. The Compensation Committee believes that its current policies,
plans and programs are adequate for these purposes.

Getty’s Chief Executive Officer, Mr. Leo Liebowitz, is the Company’s largest stockholder. Accordingly, the
Company believes that he is committed to promoting the enhancement of cash flows and earnings and, consequently,
increased stockholder values, and that his financial interests are aligned with those of the Company’s stockholders without
regard to his compensation. In setting the Chief Executive Officer’s compensation, the Compensation Committee is guided
by what it believes is reasonable for his position in view of his contributions to the Company’s performance without regard to
retention.



Getty relies on a combination of annual compensation and employee benefits and long-term compensation in the
form of stock-based grants to retain its other executive officers. Stock-based grants are viewed by the Compensation
Committee as the means of aligning the financial interests of Getty’s executive officers with those of its stockholders. Getty’s
compensation program for executive officers does not as a general matter include annual incentive awards.

The Compensation Committee reviews, from time to time, the annual compensation survey conducted by the
National Association of Real Estate Investment Trusts (“NAREIT”), but does not engage in benchmarking. Generally, the
Compensation Committee focuses on regional “cost of living” increases in determining annual increases in base salaries.
Cash compensation and the number of restricted stock units (including dividend equivalents paid with regard to such
restricted stock units) granted annually are in amounts which the Compensation Committee considers to be sufficient to
retain its executive officers and to align their interests with those of Getty’s stockholders.

Section 162(m) of the Internal Revenue Code denies publicly-held corporations the federal income tax deduction for
compensation in excess of $1.0 million paid to its chief executive officer and four other most highly compensated officers
during a fiscal year unless the compensation is “performance-based”. At this time the compensation paid to our Chief
Executive Officer and other officers do not approach the limits imposed by the Section 162(m) limitations on deductibility. In
the event that the compensation of any officer approaches the Section 162(m) limitations in the future, the Compensation
Committee will consider such limitations in determining such officer’s total compensation.

The primary elements of compensation for executive officers are the following:

. Base salary;

. Equity incentive compensation (i.e. restricted stock units (“RSUs”) with dividend equivalents);
. Retirement and other plans; and

. Perquisites and other benefits.

Base Salary

Annual increases in base salaries of Getty’s executive officers typically have been determined by multiplying base
salaries of Getty’s executive officers for the prior year by a percentage representing a cost of living increase. The
Compensation Committee generally does not evaluate base salaries each year other than to consider cost of living increases.
Historically, the annual percentage increase in base salaries of Getty’s executive officers has been three (3%) percent, except
in 2008 and 2009 as described below. In view of the fact that the relevant cost of living index in 2008 did not appreciably
increase compared to the prior year, the Compensation Committee determined in February 2009 that a cost of living increase
adjustment was not necessary for executive officers.

Following the resignation in 2007 of Getty’s prior General Counsel, the Compensation Committee undertook to
review the base salaries of Mr. Thomas Stimweis, the Company’s Vice President, Treasurer and Chief Financial Officer, and
Mr. Kevin Shea, the Company’s Executive Vice President, both from a market standpoint and in connection with the
evaluation of compensation terms being considered for a new General Counsel.

Following this review, in February 2008, Mr. Stirnweis’ base salary was increased to $250,000, and Mr. Shea’s base
salary was increased to $265,000. At the same time, Getty appointed Mr. Joshua Dicker as General Counsel and Secretary at
a base salary of $235,000. Mr. Dicker’s salary was arrived at in negotiations between Getty and Mr. Dicker. In preparation
for these negotiations, the Compensation Committee considered the 2007 NAREIT Compensation Survey and the base
salaries of Getty’s other executive officers.

In February 2009 the Compensation Committee decided, based on the recommendation of the Chief Executive
Officer and Mr. Dicker’s performance in his first year with the Company, to promote Mr. Dicker to Vice President in
addition to retaining his titles as General Counsel Secretary, and to increase his base salary to $250,000.

Equity Incentive Compensation
2004 Incentive Compensation Plan

At the 2004 Annual Meeting of Stockholders, the stockholders approved the 2004 Plan for officers and other valued
employees of the Company and its subsidiaries and members of the Board. The 2004 Plan provides for the grant of restricted
stock, restricted stock units, cash, stock or other performance awards, dividend equivalents, deferred stock awards, stock
payments and other stock awards to eligible individuals. The 2004 Plan does not provide for the grant of stock options. The
2004 Plan also permits a grant to each employee of 10 shares of common stock on or about December 31 of each year
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(which, in the case of 2008, was granted to each full-time employee), as well as a grant to each employee, on each fifth
anniversary of his or her employment, of 10 shares of common stock for each five years of employment.

The 2004 Plan is administered by the Compensation Committee which has the power to determine eligibility, the
types and sizes of awards, the price and timing of awards, terms of vesting, the acceleration or waiver of any vesting
restriction and the timing and manner of settling vested awards. In 2008, the Board of Directors approved certain technical
amendments to the 2004 Plan to comply with the provisions of Section 409A of the Internal Revenue Code. As amended, the
2004 Plan provides that the Compensation Committee may not exercise its discretion to accelerate the payment or settlement
of any awards where such payment or settlement constitutes “deferred compensation” within the meaning of Section 409A
unless and to the extent such accelerated payment or settlement is permissible under Section 409A.

An aggregate of 1,000,000 shares of common stock are available for grant pursuant to the 2004 Plan, subject to
adjustments for stock dividends and stock splits. The aggregate maximum number of shares of common stock that may be
subject to awards granted under the 2004 Plan to all participants during any calendar year is 80,000.

The Compensation Committee may terminate, amend, or modify the 2004 Plan at any time; provided, however, that
stockholder approval must be obtained for any amendment to the extent such approval is required in order to comply with
any applicable law, regulation or stock exchange rule, or to increase the maximum number of shares which may be issued, in
any year or in aggregate, under the 2004 Plan.

In no event may an award be granted pursuant to the 2004 Plan on or after the tenth anniversary of the last date on
which Getty’s stockholders approved the 2004 Plan.

Generally, to better align the interests of the Company’s directors, officers and employees with the interests of the
Company’s stockholders, the Compensation Committee grants equity based awards under the 2004 Plan consisting of
restricted stock units (including dividend equivalents paid with regard to such restricted stock units). For 2008, the
Compensation Committee granted 2,500 restricted stock units (and related dividend equivalents) to each executive officer
(including the Chief Executive Officer) and to each director (other than the Chief Executive Officer). The Compensation
Committee does not utilize performance targets in determining the number equity-based awards to issue.

The following chart presents information regarding Getty’s equity compensation plans, as of December 31, 2008:

EQUITY COMPENSATION PLAN INFORMATION

Number of securities
remaining available for

Number of securities to be Weighted-average exercise future issuance under
issued upon exercise of price of outstanding equity compensation plans
outstanding options, options, warrants and (excluding securities
warrants and rights rights reflected in column(a))
Plan Category (a) (b) (©)
Equity Compensation Plans approved by
stockholders
-the Stock Option Plan 17,250 $ 20.80 o
-the 2004 Plan 62,000 $ 0.00 937,600
Equity Compensation Plans not approved by
stockholders N/A N/A N/A
Total 79,250 937,600

(1) The term of the Stock Option Plan expired at the end of January 2008. The Compensation Committee cannot grant any more options pursuant
to the Stock Option Plan.

(2) Represents shares underlying outstanding restricted stock units.
(3) The 2004 Plan permits awards of restricted stock, restricted stock units, cash, stock or other performance awards, dividend equivalents,

deferred stock awards. stock payments and stock awards. There is no sublimit on any particular type of award. All awards are governed by the aggregate
limit of 1,000,000 shares of common stock available under the 2004 Plan.
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Retirement Plans

Getty has a retirement and profit-sharing plan with deferred 401(k) savings plan provisions (the “Retirement Plan”)
for employees meeting certain service requirements. An annual discretionary profit sharing contribution is determined by the
Board of Directors. The contribution is calculated as a percentage of the sum of (i) the employee’s compensation (as defined
in the Retirement Plan) up to the maximum allowed under Internal Revenue Service regulations, and (ii) the excess of that
amount over the social security taxable wage base. For 2008, the Board of Directors elected to contribute 1% of that sum for
each eligible employee. This percentage was consistent with prior years. Under the terms of the Retirement Plan, the
Company matches 50% of each participating employee’s elective contribution to the Retirement Plan, but in no event more
than 3% of the employee’s compensation. The Company’s contributions to the Retirement Plan vest in accordance with a SiX-
year vesting schedule and are paid upon retirement, death, disability, or termination of employment, as described more fully
in the Retirement Plan.

Getty also has the Supplemental Retirement Plan for executive officers and other senior management employees.
The Board of Directors has sole discretion to select annually the eligible employees for whom contributions will be made.
Under the Supplemental Retirement Plan, which is not qualified for purposes of Section 401(a) of the Internal Revenue Code,
a participating employee may receive in his trust account an amount equal to 10% of his compensation (as defined in the
Supplemental Retirement Plan), reduced by the amount of any contributions allocated to the employee by the Company under
the Retirement Plan. The amounts paid to the trustee under the Supplemental Retirement Plan may be used to satisfy claims
of general creditors in the event of Getty’s or any of its subsidiaries’ bankruptcy. The trustee may not cause the Supplemental
Retirement Plan to be other than “unfunded” for purposes of the Employee Retirement Income Security Act of 1974, as
amended. An employee’s account vests in the same manner as under the Retirement Plan and is paid upon separation of
service from the Company. Under the Supplemental Retirement Plan, during any fiscal year the Board of Directors may elect
not to make any payment to the account of any or all eligible employees. In 2008, the Board of Directors approved certain
technical amendments to the Supplemental Retirement Plan in order to comply with Section 409A of the Internal Revenue
Code.

Potential Payments Upon Termination or Change in Control

In December 1994, Getty entered into agreements with certain key employees, providing for severance payments
upon enumerated termination and change of control events. Mr. Stirnweis is currently the only employee covered by these
arrangements. The Company’s obligation under Mr. Stirnweis’ severance agreement is triggered by the termination of Mr.
Stirnweis’ employment (i) by the Company other than for cause, (ii) by the Company or its successor following a change in
control, or (iii) by the Company or Mr. Stirnweis following assignment of materially different employment by the Company.
(Mr. Stimweis’ employment will be considered “materially different” if it is on terms materially less favorable to Mr.
Stirnweis than the terms in effect as of the date of the severance agreement, or if his place of employment is relocated more
than 15 miles from Jericho, NY.) If Mr. Stimweis’ employment is so terminated, the Company is obligated to pay severance
compensation for a period of 12 months following the termination, in an amount equal to his Guaranteed Salary minus any
amount of similar compensation Mr. Stimweis may receive from another employer during such 12-month period.
“Guaranteed Salary” is defined in the severance agreement as the sum of (a) Mr. Stimweis’ current base salary; (b) the
greater of 20% of his current base salary or the benefits received by him under any bonus plan; (c) his current expected
annual benefits under the Supplemental Retirement Plan; (d) the total of the current expected annual employer contributions
made to his account under the Retirement Plan; and (e) his current annual automobile reimbursement. If, following a change
in control, the Company or its successor continues to compensate Mr. Stirnweis but at a total salary less than his Guaranteed
Salary, the Company is obligated to pay the difference during the 12-month severance period. In addition, if as a result of one
of the above events, Mr. Stirnweis suffers a loss or reduction in healthcare benefits, the Company will pay the full cost of
continuation coverage pursuant to the Consolidated Budget Reconciliation Act of 1984 (*COBRA™). In 2008, technical
amendments were made to Mr. Stimweis’ severance agreement to comply with Section 409A of the Internal Revenue Code.

Getty does not believe that potential payments to Mr. Stirnweis under his severance agreement influence decisions
regarding other elements of his, or other executive officers’, compensation.

Pursuant to a long-standing arrangement, upon the death of Mr. Liebowitz, benefits in an amount equal to twelve
months’ salary will be paid to his estate. In the event of termination of Mr. Liebowitz’ employment due to iliness or
incapacity for a period of one year or longer, benefits equal to twenty-four months’ salary will be payable to Mr. Liebowitz.

12



Summary Compensation Table

The following table sets forth information about the compensation of the Chief Executive Officer and each of the
other executive officers of Getty (the “Named Executive Officers”) for services in all capacities to Getty and its subsidiaries
during the periods indicated.

Year Salary Bonus  Stock Option Non-Equity Change in Al Other Total
Awards’  Awards® Incentive Plan  Pension Value Compensa- Compensation
Compensation and tion®
Nongqualified
Deferred
Name and Principal Compensation
Position Earnings
(&) (L)1 ® (4)] (L) ()] ® ®
Leo Liebowitz 2008 394,022 0 11,192 0 0 0 73,691 478,905
Director and Chief 2007 382,546 0 0 0 0 0 72,334 454,880
Executive Officer 2006 372,656 0 0 0 0 0 71,185 443,841
Kevin C. Shea 2008 258,379 0 63,252 0 0 0 41,229 362,860
Executive Vice 2007 206,688 0 49,594 0 0 0 34,747 291,029
President 2006 201,576 0 34,860 1,202 0 0 33,828 271,466
Thomas J. Stirnweis 2008 244,479 0 63,252 0 0 0 40,269 348,000
Vice President, 2007 201,475 0 49,594 0 0 0 34,603 285,672
Treasurer and Chief 2006 196,266 0 34,860 1,202 0 0 33,715 266,043
Financial Officer
Joshua Dicker 2008 216,923 0 11,192 0 0 0 33,969 262,084
Vice President, General
Counsel

and Secretary

(1) Stock awards are in the form of restricted stock units. Getty generally records compensation expense with respect to the grant of awards under
the 2004 Plan using the fair value method of accounting. Under accounting principles generally accepted in the United States of America, Getty will record
compensation expense for a restricted stock award equal to the excess of the fair market value of the award determined as of the date of the grant over the
amount (if any) the participant pays for the stock, and will recognize this amount as compensation expense ratably over the five-year vesting period of the
restricted stock award. The future value of future dividends is assumed to be reflected in the closing per share price of the common stock, and, consequently,
in the fair value of each award. Therefore, the dividend equivalents paid on restricted stock units are not shown separately in this table. Awards subject to
performance vesting conditions will result in similar compensation expense measured at the grant date, which may be adjusted periodically as vesting
becomes more or less likely, and amounts recognized as compensation expense in any period in which vesting occurs. Getty will charge retained earnings in
the amount of any payment of dividend equivalents granted under the 2004 Plan. The Company pays dividends on restricted stock units only to the extent
dividends are declared on shares of its common stock. See also Note 8 to Getty’s Consolidated Financial Statements for the year ended December 31, 2008,
included in Getty’s Annual Report on Form 10-K for the year ended December 31, 2008.

(2) The fair value of Getty’s stock options is recognized as compensation expense ratably over the four-year vesting period of the options. No
stock options have been granted to employees by Getty since the year ended December 31, 2002. The stock options granted in 2002 became fully vested in
2006. The fair value of the stock options granted during the year ended December 31, 2002 was estimated as $0.56 per option on the date of grant using the
Black-Scholes option-pricing model and assuming an expected dividend yield of 9.0%, an expected volatility of 18%, a risk-free interest rate of 3.6%, and an
expected life of the options of 7 years. See also Note 8 to Getty’s Consolidated Financial Statements for the year ended December 31, 2008, included in
Getty’s Annual Report on Form 10-K for the year ended December 31, 2008.
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(3) All Other Compensation includes (w) perquisites and other personal benefits reccived by the Named Executive Officers that exceeded
$10.000 in the aggregate for the fiscal year. specified below. (x) Company contributions to the Retirement Plan (including contributions under both the
profit-sharing and 401(k) components of the Retirement Plan). (y) Company contributions to the Supplemental Retirement Plan, and (z) life insurance
premiums, as set forth in the following table:

Name Year Profit Company Supplemental Life Perquisites Severance Total All
Sharing Match Under Retirement Insurance'  and Other Benefits Other
Contribution 401(k) Plan Personal Compensation
Provisions Benefits®”
(%) %) %) %) $) ) ($)
Leo Liebowitz 2008 3.580 0 37.156 19.755" 13.200 73,691
2007 3,525 0 35854 19,755 13.200 72,334
2006 3.458 0 34,772 19.755"" 13,200 71,185
Kevin C. Shea 2008 3,580 6.900 17,361 4,388 9,000 - 41,229
2007 3.502 6.716 12,091 3,438 9,000 34,747
2006 3.458 6.392 11,640 3.338 9,000 33,828
Thomas Stirnweis 2008 3.580 6,900 16,649 4,140 9,000 40,269
2007 3.393 6.552 12,310 3.348 9,000 34,603
2006 3.458 6.233 11,774 3.250 9,000 33,715
Joshua Dicker 2008 3.342 6.396 12.089 3.892¢ 8,250 33,969

(a) Except as provided in (¢) below, all life insurance policy premiums relate to term life insurance policies.
(b) Perquisites and Other Personal Benefits consist only of an automobile allowance.

(¢) Amount includes payment by the Company of 25% of the $75,626 fixed annual premium for a 10-year universal life insurance policy owned
by Mr. Liebowitz. Mr. Liebowitz pays the remaining 75% of that premium.
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Nongqualified Deferred Compensation (Supplemental Retirement Plan)

Name Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at
in 2008 in 2008 in 2008 Distributions 12/31/08
$) % (&) ® ()]
Leo Liebowitz 0 35,854 214,524 0 1,814,683
Kevin C. Shea 0 12,091 (59.,894) 0 84,867
Thomas J. Stimweis 0 12,310 (44,975) 0 78,578

Nonqualified deferred compensation represents the balances accumulated under the Supplemental Retirement Plan. The
Company contributions in 2008 equal the amount included in all other compensation for the Supplemental Retirement Plan
attributable to 2007.

Potential Payments Upon Termination or Change in Control

See “Executive Compensation — Compensation Discussion and Analysis — Potential Payments Upon Termination or
Change in Control” in this Proxy Statement.

Director Compensation Table

Change in
Pension
Fees Value and
Earned Nonqualified
or Paid Non-Equity Deferred
in Stock Option Incentive Plan Compensation All Other
Cash® Awards® Awards®™ Compensation Earnings Compensation Total
Name ()] ® (&) (&) ®) ® ®)
Milton Cooper 29,000 11,192 44,192
Philip E. Coviello 39,500 11,192 50,192
David B. Driscol! 97,500 37,922 4,392 139,814
Howard Safenowitz 34,000 11,192 46,192

(1) Directors receive annual retainer fees of $20,000, except that the Chairman of the Audit Committee receives an annual retainer fee of $22,000.
Directors also receive Committee and Board meeting fees of $1,000 for each meeting attended (except for telephonic meetings, for which the fee is $500),
except that the Chairman of the Audit Committee receives $1,500 for each Audit Committee meeting (except for telephonic meetings, for which he receives
$750). Directors who are employees of Getty do not receive retainers or Board meeting fees. In his capacity as lead independent director, during 2008 Mr.
Driscoll was requested by the Board of Directors to act as the Company’s lead representative in discussions with Marketing regarding possible modifications
to the Company’s Master Lease with Marketing and, in connection therewith, to work with management on supporting matters, including analysis of issues
and development of strategies. Because of these increased Board responsibilities, the Board of Directors determined to provide Mr. Driscoll additional Board
compensation on a per diem basis. Accordingly, Mr. Driscoll earned $67,500 in additional director fees related to services provided in 2008. The
arrangement is continuing in 2009.

(2) The Company granted 2,500 restricted stock units to each non-employee director in 2008. The fair value of the restricted stock units granted
to such directors in 2008 was determined based on the closing market price of Getty’s stock on the date of grant and was estimated at $26.86 per unit with an
aggregate grant date fair value estimated at $67,150 for each such director and $268,600 in the aggregate. The fair value of the grants is recognized as
compensation expense ratably over the five year vesting period of the grants. Vested restricted stock units are settled upon termination of service from the
Board of Directors. At December 31, 2008, Messrs. Cooper, Coviello and Safenowitz each had 2,500 restricted stock units outstanding and Mr. Driscoll had
7,500 restricted stock units outstanding. See also Note 8 to Getty’s Consolidated Financial Statements for the year ended December 31, 2008, included in
Getty’s Annual Report on Form 10-K for the year ended December 31, 2008.

(3) The fair value of Getty’s options is recognized as compensation expense ratably over the four-year vesting period of the options. At December
31, 2008, Mr. Coviello had 7,000 options outstanding and exercisable, Mr. Driscoll had 5,000 options outstanding, of which 1,250 were exercisable, and Mr.
Safenowitz had 5,250 options outstanding and exercisable. See also Note 8 to Getty’s Consolidated Financial Statements for the year ended December 31,
2008, inciuded in Getty’s Annual Report on Form 10-K for the year ended December 31, 2008.
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Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee for fiscal year 2008 were Messrs. Cooper, Safenowitz and Coviello.
There were no Compensation Committee interlocks to report in 2008.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with
management as required by Item 402(b) of Regulation S-K, and based on such review and discussions, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy
Statement.

Compensation Committee:
Milton Cooper (Chairman)
Philip E. Coviello

Howard Safenowitz
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REPORT OF THE AUDIT COMMITTEE
To Our Stockholders:

This report addresses our compliance with rules of the SEC and the listing standards of the NYSE designed to
enhance audit committee effectiveness, to improve public disclosure about the functioning of corporate audit committees and
to enhance the reliability and credibility of financial statements of public companies.

Independence/Qualifications

The Board of Directors has determined that each member of the Audit Committee is “independent”, as such term is
defined in the listing standards of the NYSE, and that each member who served on the Audit Committee for 2008 is
“financially literate”, as such term is defined in the listing standards of the NYSE. The Board has also determined that Mr.
Coviello and Mr. Driscoll each qualifies as an “audit committee financial expert” under the relevant rules of the SEC and
each has the requisite accounting/financial management expertise required by the listing standards of the NYSE.

Sarbanes-Oxley Act Compliance

During the past year, the Audit Committee met regularly with management to assure that the Company’s internal
financial controls continued to meet applicable standards under the Sarbanes-Oxley Act and are compliant with the listing
standards of the New York Stock Exchange. The Company’s internal financial controls were reviewed and tested by
PricewaterhouseCoopers LLP, our independent auditors, who have issued an unqualified audit report on our internal financial
controls. Their report is included with the consolidated financial statements in our Annual Report to Shareholders. At the
Audit Committee meeting held on February 26, 2009, the Committee reviewed our internal financial controls with
management and PricewaterhouseCoopers LLP, and determined that Getty is in compliance with the requirements applicable
to it.

Financial Statements
With regard to our audited financial statements, the Audit Committee has:

(1) reviewed and discussed the audited financial statements with management and with
PricewaterhouseCoopers LLP;

(2) discussed with PricewaterhouseCoopers LLP the matters required to be discussed by Statement on Auditing
Standards (“SAS”) 61, as modified or supplemented;

(3) (a) received the written disclosures and the letter from PricewaterhouseCoopers LLP required by
Independence Standards Board Standard No. 1 (Independence Standards Board Standard No. 1, Independence
Discussions with Audit Committees), as modified or supplemented, and (b) discussed with PricewaterhouseCoopers
LLP their independence; and

(4) based upon the review and discussions set forth in paragraphs (1) through (3) above, recommended to
Getty’s Board of Directors that the audited financial statements be included in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2008 for filing with the SEC.

Prior to filing with the SEC of each of the Company’s quarterly reports on Form 10-Q for the quarters ended March
31, June 30 and September 30, 2008, the Audit Committee Chairman or another member of the Audit Committee, reviewed
with the Company’s management and PricewaterhouseCoopers LLP the Company’s interim financial results to be included
in such reports and the matters required to be discussed by SAS 61.

The report of the Audit Committee should not be deemed incorporated by reference by any general statement
incorporating this Proxy Statement by reference into any filing under the Securities Act or under the Exchange Act, except to
the extent that Getty specifically incorporates this information by reference, and should not otherwise be deemed filed under
such Acts.

Audit Committee:

Philip E. Coviello (Chairman)
Howard Safenowitz

David B. Driscoll
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RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

On February 26, 2009, the Audit Committee appointed the firm of PricewaterhouseCoopers LLP, subject to
ratification by the stockholders at the Annual Meeting, to audit the accounts of Getty with respect to our operations for the
year ending December 31, 2009 and to perform such other services as may be required. Should this firm of auditors be unable
to perform these services for any reason, the Audit Committee will appoint another independent registered public accounting
firm to perform these services. As long as a quorum is present, a majority of votes cast at the meeting is necessary to ratify
the appointment of the independent registered public accounting firm.

The Audit Committee’s Pre-Approval Policy requires pre-approval of services to be provided by
PricewaterhouseCoopers LLP. The Policy authorizes the Audit Committee to delegate to one or more of its members, and the
Audit Committee has delegated to each of its members, authority to pre-approve non-audit services. Each member is required
to report any pre-approval decisions to the Audit Committee at its next scheduled meeting. All (100%) of the non-audit
services performed by PricewaterhouseCoopers LLP in 2007 and 2008 were pre-approved by the Audit Committee.

The fees paid to PricewaterhouseCoopers LLP, our principal independent registered public accounting firm, during
2007 and 2008 were as follows:

2007 2008
(a) Audit Fees'" $ 622,800 $ 466,000
(b) Audit-Related Fees (assurance and related services reasonably related to audit or
review of financial statements not reported under (a))” $ 70,000 $ 0
(c) Tax Fees (professional services for tax compliance, advice and planning)® $ 135500 $ 233,290
(d) All Other Fees (not reflected in (a) - (¢)) $ 0 $ 0

(1) Includes the aggregate fees and expenses estimated or billed for professional services rendered by PricewaterhouseCoopers LLP for the
integrated audit of the Company’s annual consolidated financial statements for the fiscal year and of its internal contro! over financial reporting as of year
end and the reviews of the financial statements included in the Company’s Quarterty Reports on Form 10-Q for the fiscal year.

(2) For 2007, represents fees related to the audit of the properties acquired from various subsidiaries of FF-TSY Holding Company 11, LLC (the
successor to Trustreet Properties, Inc.).

(3) For 2008, includes $200,000 for federal and state tax compliance and $33,290 for tax related advisory services. For 2007, includes $100,500
for federal and state tax compliance and $35,000 for tax related advisory services.
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Representatives of the firm of PricewaterhouseCoopers LLP are expected to be present at the Annual Meeting, will
have the opportunity to make a statement if they desire to do so, and will be available to respond to appropriate questions
from stockholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO
RATIFY THE SELECTION OF PRICEWATERHOUSECOOPERS LLP
AS GETTY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2009.

DEADLINES FOR SUBMITTING STOCKHOLDER PROPOSALS FOR THE 2010 ANNUAL MEETING

Stockholder proposals to be considered for inclusion in next year’s Proxy Statement pursuant to Rule 14a-8 under
the Exchange Act must be received by December 11, 2009. Any stockholder proposal or director nomination to be presented
at our 2010 Annual Meeting of Stockholders that is not intended to be included in our Proxy Statement will be considered
“untimely” if we receive it before February 13, 2010 or after March 15, 2010. Such proposals and nominations also must be
made in accordance with our Bylaws. An untimely proposal may be excluded from consideration at our 2010 Annual
Meeting of Stockholders.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Pursuant to Section 16(a) of the Exchange Act and the rules issued thereunder, Getty’s officers and directors are
required to file reports of ownership and changes in ownership of Getty equity securities with the SEC and the NYSE. Copies
of these reports are required to be furnished to us. Except for the late filings noted below, based on our review of the Forms 4
that we received during fiscal 2008 and the Forms 5 that we received with respect to fiscal 2008, and written representations
provided by our directors and officers, Getty believes that during fiscal 2008 all of our officers and directors complied with
the Section 16(a) requirements. Messrs. Liebowitz, Dicker and Shea each filed a Form 4 on December 22, 2008 reporting the
receipt of 10 shares of common stock granted by the Company on November 18, 2008 pursuant to the 2004 Plan. Mr.
Stimweis filed a Form 4 on December 22, 2008 reporting the receipt of 10 shares of common stock on November 18, 2008
and the receipt of 40 shares of common stock on November 10, 2008, both awards granted by the Company pursuant to 2004
Plan. Mr. Shea filed a Form 4 on February 9, 2009 reporting the receipt of 50 shares of common stock granted by the
Company on January 9, 2009 pursuant to the 2004 Plan.

CERTIFICATIONS

On June 16, 2008, in accordance with Section 303A.12 of the Listed Company Manual of the New York Stock
Exchange, our Chief Executive Officer certified to the New York Stock Exchange that he was not aware of any violation by
our Company of NYSE corporate governance listing standards as of that date.

On March 2, 2008, our Chief Executive Officer and Chief Financial Officer each filed the certification required by
Section 302 of the Sarbanes-Oxley Act of 2002 as an exhibit to our Annual Report on Form 10-K for fiscal year ended
December 31, 2008.
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OTHER MATTERS

Management does not know of any matters, other than those referred to above, to be presented at the meeting for
action by the stockholders. However, if any other matters are properly brought before the meeting. or any adjournment or
adjournments or postponements thereof, we intend to cast votes pursuant to the proxies with respect to such matters in
accordance with the best judgment of the persons acting under the proxies.

Record holders may vote by returning the enclosed proxy by mail or by attending the meeting and voting in person.
If your shares are held in “street name”, which means they are held for your benefit in the name of a broker, bank or other
intermediary, you will receive instructions from your broker, bank or other intermediary on how you can indicate the votes
you wish to cast with respect to your shares. Please be aware that beneficial owners of shares held in “street name” may
not vote their shares in person at the meeting unless they first obtain a written authorization to do so from their bank
or broker. The proxy may be revoked at any time prior to its exercise. Record holders may revoke their proxy by voting at
the meeting or by submitting a later-dated proxy prior to the meeting to the Secretary of the Company at the address on the
first page of this proxy statement. If your shares are held in “street name”, you must contact your broker for instructions on
revoking your proxy. Brokerage houses and other custodians will be requested to forward solicitation material to beneficial
owners of stock that they hold of record. We will reimburse brokerage houses, banks and custodians for their out-of-pocket
expenses in forwarding proxy material to the beneficial owners. The cost of this solicitation, which will be effected by mail,
will be borne by us.

April 10, 2009
By Order of the Board of Directors,

/S/ JOSHUA DICKER
Joshua Dicker
Vice President, Secretary and General Counsel
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SECURITIES AND EXCHANGE COMMISSION
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ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
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OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

COMMISSION FILE NUMBER 001-13777

GETTY REALTY CORP.

(Exact name of registrant as specified in its charter)

Maryland 11-3412575
(State or other jurisdiction of incorporation or organization) (L.R.S. employer identification no.)
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Yes O No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a
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Large accelerated filer 0  Accelerated filer Non-accelerated filer O Smaller reporting company [1
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes O No

The aggregate market value of common stock held by non-aftiliates (17,354,865 shares of common stock) of the Company
was $250,083,605 as of June 30, 2008.
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Cautionary Note Regarding Forward-Looking Statements

Certain statements in this Annual Report on Form 10-K may constitute “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. When we use the words “believes,” “expects,” “plans,”
“projects,” “estimates,” “predicts” and similar expressions, we intend to identify forward-looking statements. (All capitalized
and undefined terms used in this section shall have the same meanings hereafter defined below in this Annual Report on
Form 10-K.) Examples of forward-looking statements include statements regarding the developments related to our primary
tenant, Getty Petroleum Marketing Inc. (“Marketing”) which is a wholly owned subsidiary of OAO LUKaoil (“Lukoil”), and
the Marketing Leases (as defined below) included in “Item 1A. Risk Factors” and ltem 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations - Developments Related to Marketing and the Marketing Leases”
and elsewhere in this Annual Report on Form 10-K; the impact of any modification or termination of the Marketing Leases
on our business and ability to pay dividends or our stock price; our belief that Lukoil would not allow Marketing to fail to
perform its rental, environmental and other obligations under the Marketing Leases; our belief that it is not probable that
Marketing will not pay for substantially all of the Marketing Environmental Liabilities (as defined below); our decision to
attempt to negotiate with Marketing for a modification of the Marketing Leases which removes the Subject Properties (as
defined below) or the Revised Subject Properties (as defined below) from the Marketing Leases; our ability to predict if or
when the Marketing Leases will be modified or terminated, the terms of any such modification or termination or what actions
Marketing and Lukoil will take and what our recourse will be whether the Marketing Leases are modified or terminated or
not; our belief that it is probable that we will collect the deferred rent receivable related to the Remaining Properties (as
defined below); our belief that no impairment charge is necessary for the Subject Properties or the additional properties
included within the list of Revised Subject Properties; the expected effect of regulations. on our long-term performance; our
expected ability to maintain compliance with applicable regulations; our ability to renew expired leases; the adequacy of our
current and anticipated cash flows from operations, borrowings under our credit agreement and available cash and cash
equivalents; our ability to re-let properties at market rents or sell properties; our belief that we do not have a material liability
for offers and sales of our securities made pursuant to registration statements that did not contain the financial statements or
summarized financial data of Marketing; our expectations regarding future acquisitions; our ability to maintain our federal
tax status as a real estate investment trust (“REIT”); the probable outcome of litigation or regulatory actions; our expected
recoveries from underground storage tank funds; our exposure to environmental remediation costs; our estimates regarding
remediation costs; our expectations as to the long-term effect of environmental liabilities on our business, financial condition,
results of operations, liquidity, ability to pay dividends and stock price; our exposure to interest rate fluctuations and the
manner in which we expect to manage this exposure; the expected reduction in interest-rate risk resulting from our interest
rate swap agreement and our expectation that we will not settle the interest rate swap agreement prior to its maturity; the
expectation that the Credit Agreement (as defined below) will be refinanced with variable interest-rate debt at its maturity;
our expectations regarding corporate level federal income taxes; the indemnification obligations of the Company and others;
our assessment of the likelihood of future competition; our assessment as to the adequacy of our insurance coverage; our
belief that Marketing had vacancies and/or removed the gasoline tanks and related equipment at what may be as much as
10% or more of the properties subject to the Marketing Leases; assumptions regarding the future applicability of accounting
estimates, assumptions and policies; our intention to pay future dividends and the amounts thereof; and our beliefs about the
reasonableness of our accounting estimates, judgments and assumptions.

LEINTY
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These forward-looking statements are based on our current beliefs and assumptions and information currently
available to us, and involve known and unknown risks (including the risks described below in “Item 1A. Risk Factors” and
other risks that we describe from time to time in our other filings with the Securities and Exchange Commission (“SEC”)),
uncertainties and other factors which may cause our actual results, performance and achievements to be materially different
from any future results, performance or achievements expressed or implied by these forward- looking statements. These
factors include, but are not limited to: risks associated with owning and leasing real estate generally; dependence on
Marketing as a tenant and on rentals from companies engaged in the petroleum marketing and convenience store businesses;
adverse developments in general business, economic or political conditions; our unresolved SEC comment; competition for
properties and tenants; risk of performance of our tenants of their lease obligations, tenant non-renewal and our ability to re-
let or sell vacant properties; the effects of taxation and other regulations; potential litigation exposure; costs of completing
environmental remediation and of compliance with environmental regulations; the exposure to counterparty risk; the risk of
loss of our management team; the impact of our electing to be treated as a REIT under the federal income tax laws, including
subsequent failure to qualify as a REIT; risks associated with owning real estate primarily concentrated in the Northeast and
Mid-Atlantic regions of the United States; risks associated with potential future acquisitions; losses not covered by insurance;
future dependence on external sources of capital; the risk that our business operations may not generate sufficient cash for
distributions or debt service; our potential inability to pay dividends; and terrorist attacks and other acts of violence and war.
As a result of these and other factors, we may experience material fluctuations in future operating results on a quarterly or
annual basis, which could materially and adversely affect our business, financial condition, operating results and/or stock



price. An investment in our stock involves various risks, including those mentioned above and elsewhere in this report and
those that are described from time to time in our other filings with the SEC.

You should not place undue reliance on forward-looking statements, which reflect our view only as of the date
hereof. We undertake no obligation to publicly release revisions to these forward-looking statements that reflect future events
or circumstances or reflect the occurrence of unanticipated events.

PART 1
Item 1. Business
Overview

Getty Realty Corp., a Maryland corporation, is the largest publicly-traded real estate investment trust (“REIT”) in
the United States specializing in the ownership and leasing of retail motor fuel and convenience store properties and
petroleum distribution terminals. As of December 31, 2008, we owned eight hundred seventy-eight properties and leased one
hundred eighty-two additional properties. Our properties are located primarily in the Northeast and the Mid-Atlantic regions
in the United States. The Company also owns or leases properties in Texas, North Carolina, Hawaii, California, Florida,
Arkansas, Illinois, Ohio and North Dakota.

Nearly all of our properties are leased or sublet to distributors and retailers engaged in the sale of gasoline and other
motor fuel products, convenience store products and automotive repair services who are responsible for the payment of taxes,
maintenance, repair, insurance and other operating expenses and for managing the actual operations conducted at these
properties. As of December 31, 2008, we leased approximately 82% of our owned and leased properties on a long-term basis
to Getty Petroleum Marketing Inc. (“Marketing”). Marketing is wholly-owned by a subsidiary of OAO LUKoil (“Lukoil”),
one of the largest integrated Russian oil companies. Marketing operates the petroleum distribution terminals but typically
does not itself directly operate the retail motor fuel and convenience store properties it leases from us. Rather, Marketing
generally subleases our retail properties to distributors and retailers who are responsible for the actual operations at the
locations and operate their convenience stores, automotive repair services or other businesses at our properties. (For
information regarding factors that could adversely affect us relating to Marketing or our other lessees, see “Item 1A. Risk
Factors”. For additional information regarding developments related to Marketing and the Marketing Leases (as defined
below), see “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations — General —
Developments Related to Marketing and the Marketing Leases™.)

We are self-administered and self-managed by our experienced management team, which has over ninety-eight
years of combined experience in owning, leasing and managing retail motor fuel and convenience store properties. Our
executive officers are engaged exclusively in the day-to-day business of the Company. We administer nearly all management
functions for our properties, including leasing, legal, data processing, finance and accounting. We have invested, and will
continue to invest, in real estate and real estate related investments, such as mortgage loans, when appropriate opportunities
arise.

The History of Our Company

Our founders started the business in 1955 with the ownership of one gasoline service station in New York City and
combined real estate ownership, leasing and management with actual service station operation and petroleum distribution.
We held our initial public offering in 1971 under the name Power Test Corp. We acquired, from Texaco in 1985, the
petroleum distribution and marketing assets of Getty Oil Company in the Northeast United States along with the Getty®
name and trademark in connection with our real estate and the petroleum marketing business in the United States. We
became one of the largest independent owner/operators of petroleum marketing assets in the country, serving retail and
wholesale customers through a distribution and marketing network of Getty® and other branded retail motor fuel and
convenience store properties and petroleum distribution terminals.

Marketing was formed to facilitate the spin-oft of our petroleum marketing business to our shareholders which was
completed in 1997 (the “Spin-Off”). At that time, our shareholders received a tax-free dividend of one share of common
stock of Marketing for each share of our common stock. Following the Spin-Off, Marketing held the assets and liabilities of
our petroleum marketing operations and a portion of our home heating oil business, and we continued to operate primarily as
a real estate company specializing in the ownership and leasing of retail motor fuel and convenience store properties and
petroleum distribution terminals. We acquired Power Test Investors Limited Partnership (the “Partnership™) in 1998, thereby
acquiring fee title to two hundred ninety-five properties we had previously leased from the Partnership and which the
Partnership had acquired from Texaco in 1985. We later sold the remaining portion of our home heating oil business. As a
result, we are now exclusively engaged in the ownership, leasing and management of real estate assets, principally in the
petroleum marketing industry.



Marketing was acquired by a U.S. subsidiary of Lukoil in December 2000. In connection with Lukoil’s acquisition
of Marketing, we renegotiated our long-term unitary lease (the “Master Lease”) with Marketing. As of December 31, 2008,
Marketing leased from us eight hundred fifty-four properties under the Master Lease and ten properties under supplemental
leases (collectively with the Master Lease, the “Marketing Leases”). Eight hundred fifty-five of the properties leased to
Marketing are retail motor fuel and convenience store properties and nine of the properties are petroleum distribution
terminals. Seven hundred ten of the properties leased to Marketing are owned by us and one hundred fifty-four of the
properties are leased by us from third parties. The Master Lease has an initial term expiring in December 2015, and generally
provides Marketing with three renewal options of ten years each and a final renewal option of three years and ten months
extending to 2049. Each of the renewal options may be exercised only on an “all or nothing” basis. The supplemental leases
have initial terms of varying expiration dates. The Marketing Leases are “triple-net” leases, pursuant to which Marketing is
responsible for the payment of taxes, maintenance, repair, insurance and other operating expenses. We have licensed the
Getty® trademarks to Marketing on an exclusive basis in its marketing territory as of December 2000. We have also licensed
the trademarks to Marketing on a non-exclusive basis outside that territory, subject to a gallonage-based royalty, although to
date, Marketing has not used the trademark outside that territory. (For additional information regarding developments related
to Marketing and the Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — General — Developments Related to Marketing and the Marketing Leases™.)

We elected to be treated as a REIT under the federal income tax laws beginning January 1, 2001. A REIT is a
corporation, or a business trust that would otherwise be taxed as a corporation, which meets certain requirements of the
Internal Revenue Code. The Internal Revenue Code permits a qualifying REIT to deduct dividends paid, thereby effectively
eliminating corporate level federal income tax and making the REIT a pass-through vehicle for federal income tax purposes.
To meet the applicable requirements of the Internal Revenue Code, a REIT must, among other things, invest substantially all
of its assets in interests in real estate (including mortgages and other REITs) or cash and government securities, derive most
of its income from rents from real property or interest on loans secured by mortgages on real property, and distribute to
shareholders annually a substantial portion of its otherwise taxable income. As a REIT, we are required to distribute at least
ninety percent of our taxable income to our shareholders each year and would be subject to corporate level federal income
taxes on any taxable income that is not distributed.

Real Estate Business

The operators of our properties are primarily distributors and retailers engaged in the sale of gasoline and other
motor fuel products, convenience store products and automotive repair services. Over the past decade, these lines of business
have matured into a single industry as operators increased their emphasis on co-branded locations with mulitiple uses. The
combination of petroleum product sales with other offerings, particularly convenience store products, has helped provide
one-stop shopping for consumers and we believe represented a driving force behind the industry’s historical growth. In
addition, approximately twenty of our properties are directly leased by us to others for other uses such as fast food
restaurants, automobile sales and other retail purposes. In those instances where we determine that the highest and best use
for our properties is no longer a retail motor fuel outlet, we will seek alternative tenants or buyers for such properties as
opportunities arise.

Revenues from rental properties for the year ended December 31, 2008 were $81.2 million which is comprised of
$78.6 million of lease payments received and $2.5 million of deferred rental income recognized due to the straight-line
method of accounting for the leases with Marketing and certain of our other tenants and amortization of above-market and
below-market rent for acquired in-place leases. In 2008, we received lease payments from Marketing aggregating
approximately $60.3 million (or 77%) of the $78.6 million lease payments received. We are materially dependent upon the
ability of Marketing to meet its rental, environmental and other obligations under the Marketing Leases. Marketing’s
financial results depend largely on retail petroleum marketing margins and rental income from subtenants who operate our
properties. As permitted under the terms of our leases with Marketing, Marketing can generally use each property for any
lawful purpose, or for no purpose whatsoever. The petroleum marketing industry has been and continues to be volatile and
highly competitive. Marketing has made all required monthly rental payments under the Marketing Leases when due,
although there is no assurance that it will continue to do so. (For additional information regarding developments related to
Marketing and the Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — General — Developments Related to Marketing and the Marketing Leases™.) You can find more
information about our revenues, profits and assets by referring to the financial statements and supplemental financial
information in “Item 8. Financial Statements and Supplementary Data”.

As of December 31, 2008, we owned fee title to eight hundred sixty-nine retail motor fuel, convenience store and
other retail properties and nine petroleum distribution terminals. We also leased one hundred eighty-two retail motor fuel,
convenience store and other retail properties. Our typical property is used as a retail motor fuel and/or convenience store, and
is located on between one-half and three quarters of an acre of land in a metropolitan area. Our properties are located
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primarily in the Northeast and the Mid-Atlantic regions in the United States. The Company also owns or leases properties in
Texas, North Carolina, Hawaii, California, Florida, Arkansas, Illinois, Ohio and North Dakota. Approximately one-half of
our retail motor fuel properties have repair bays (typically two or three bays per station) and nearly half have convenience
stores, canopies or both. We lease four thousand square feet of office space at 125 Jericho Turnpike, Jericho, New York,
which is used for our corporate headquarters.

We believe our network of retail motor fuel and convenience store properties and terminal properties across the
Northeast and the Mid-Atlantic regions of the United States is unique and that comparable networks of properties are not
readily available for purchase or lease from other owners or landlords. Many of our properties are located at highly trafficked
urban intersections or conveniently close to highway entrance and exit ramps. Furthermore, we believe that obtaining the
permits necessary to operate a network of petroleum marketing properties such as ours would be a difficult, time consuming
and costly process for any potential competitor. However, the real estate industry is highly competitive, and we compete for
tenants with a large number of property owners. Our principal means of competition are rents charged in relation to the
income producing potential of the location. In addition, we expect other major real estate investors with significant capital
will compete with us for attractive acquisition opportunities. These competitors include petroleum manufacturing,
distributing and marketing companies, other REITs, investment banking firms and private institutional investors. This
competition has increased prices for commercial properties and may impair our ability to make suitable property acquisitions
on favorable terms in the future.

As part of our overall growth strategy we regularly review opportunities to acquire additional properties and we
expect to continue to pursue acquisitions that we believe will benefit our financial performance. To the extent that our current
sources of liquidity are not sufficient to fund such acquisitions we will require other sources of capital, which may or may not
be available on favorable terms or at all.

Trademarks

We own the Getty® name and trademark in connection with our real estate and the petroleum marketing business in
the United States and have licensed the Getty® trademarks to Marketing on an exclusive basis in its marketing territory as of
December 2000. We have also licensed the trademarks to Marketing on a non-exclusive basis outside that territory, subject to
a gallonage-based royalty, although to date, Marketing has not used the trademark outside that territory. The trademark
licenses with Marketing are coterminous with the Master Lease.

Regulation

We are subject to numerous existing federal, state and local laws and regulations including matters related to the
protection of the environment such as the remediation of known contamination and the retirement and decommissioning or
removal of long-lived assets including buildings containing hazardous materials, underground storage tanks (“UST” or
“USTs”) and other equipment. Petroleum properties are governed by numerous federal, state and local environmental laws
and regulations. These laws have included: (i) requirements to report to governmental authorities discharges of petroleum
products into the environment and, under certain circumstances, to remediate the soil and/or groundwater contamination
pursuant to governmental order and directive, (ii) requirements to remove and replace USTs that have exceeded
governmental-mandated age limitations and (iit) the requirement to provide a certificate of financial responsibility with
respect to claims relating to UST failures. Our tenants are directly responsible for compliance with various environmental
laws and regulations as the operators of our properties.

We believe that we are in substantial compliance with federal, state and local provisions enacted or adopted
pertaining to environmental matters. Although we are unable to predict what legislation or regulations may be adopted in the
future with respect to environmental protection and waste disposal, existing legislation and regulations have had no material
adverse effect on our competitive position. (For additional information with respect to pending environmental lawsuits and
claims see “Item 3. Legal Proceedings™.)

Environmental expenses are principally attributable to remediation costs which include installing, operating,
maintaining and decommissioning remediation systems, monitoring contamination, and governmental agency reporting
incurred in connection with contaminated properties. We seek reimbursement from state UST remediation funds related to
these environmental expenses where available. We enter into leases and various other agreements which allocate
responsibility for known and unknown environmental liabilities by establishing the percentage and method of allocating
responsibility between the parties. In accordance with leases with certain tenants, we have agreed to bring the leased
properties with known environmental contamination to within applicable standards and to regulatory or contractual closure
(“Closure”) in an efficient and economical manner. Generally, upon achieving Closure at an individual property, our
environmental liability under the lease for that property will be satisfied and future remediation obligations will be the

4



responsibility of our tenant. As of December 31, 2008, we have regulatory approval for remediation action plans in place for
two hundred forty-nine (95%) of the two hundred sixty-two properties for which we continue to retain remediation
responsibility and the remaining thirteen properties (5%) were in the assessment phase. In addition, we have nominal post-
closure compliance obligations at twenty-four properties where we have received “no further action” letters.

Our tenants are directly responsible to pay for (i) remediation of environmental contamination they cause and
compliance with various environmental laws and regulations as the operators of our properties, and (ii) environmental
liabilities allocated to our tenants under the terms of our leases and various other agreements between our tenants and us.
Generally, the liability for the retirement and decommissioning or removal of USTs and other equipment is the responsibility
of our tenants. We are contingently liable for these obligations in the event that our tenants do not satisty their
responsibilities. A liability has not been accrued for obligations that are the responsibility of our tenants based on our tenants’
past histories of paying such obligations and/or our assessment of their respective financial abilities to pay their share of such
costs. However, there can be no assurance that our assessments are correct or that our tenants who have paid their obligations
in the past will continue to do so.

It is possible that our assumptions regarding the ultimate allocation methods and share of responsibility that we used
to allocate environmental liabilities may change, which may result in adjustments to the amounts recorded for environmental
litigation accruals, environmental remediation liabilities and related assets. We will be required to accrue for environmental
labilities that we believe are allocable to others under various agreements if we determine that it is probable that the counter-
party will not meet its environmental obligations. We may ultimately be responsible to directly pay for environmental
liabilities as the property owner if the counterparty fails to pay them. The ultimate resolution of these matters could have a
material adverse effect on our business, financial condition, results of operations, liquidity, ability to pay dividends and/or
stock price.

For additional information please refer to “Item 1A. Risk Factors” and to “General — Developments Related to
Marketing and the Marketing Leases,” “Liquidity and Capital Resources,” “Environmental Matters” and “Contractual
Obligations” in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” which appear in
Item 7. of this Annual Report on Form 10-K.

Personnel
As of February 1, 2009, we had sixteen employees.
Access to our filings with the Securities and Exchange Commission and Corporate Governance Documents

Our website address is www.gettyrealty.com. Our address, phone number and a list of our officers is available on
our website. Our website contains a hyperlink to the EDGAR database of the Securities and Exchange Commission at
www.sec.gov where you can access, free-of-charge, our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K, and all amendments to these reports as soon as reasonably practicable after such reports are
filed. Our website also contains our business conduct guidelines, corporate governance guidelines and the charters of the
Compensation, Nominating/Corporate Governance and Audit Committees of our Board of Directors. We also will provide
copies of these reports and corporate governance documents free-of-charge upon request, addressed to Getty Realty Corp.,
125 Jericho Turnpike, Suite 103, Jericho, NY 11753, Attn: Investor Relations. Information available on or accessible through
our website shall not be deemed to be a part of this Annual Report on Form 10-K. You may read and copy any materials that
we file with the Securities and Exchange Commission at the Securities and Exchange Commission’s Public Reference Room
at 100 F Street, N.E., Washington, DC 20549. You may obtain information on the operation of the Public Reference Room
by calling the Securities and Exchange Commission at 1-800-SEC-0330.

Item 1A. Risk Factors

We are subject to various risks, many of which are beyond our control. As a result of these and other factors, we
may experience material fluctuations in our future operating results on a quarterly or annual basis, which could materially and
adversely affect our business, financial condition, results of operations liquidity, ability to pay dividends and/or stock price.
An investment in our stock involves various risks, including those mentioned below and elsewhere this Annual Report on
Form 10-K and those that are described from time to time in our other filings with the SEC.



We are subject to risks inherent in owning and leasing real estate.

We are subject to varying degrees of risk generally related to leasing and owning real estate many of which are
beyond our control. In addition to general risks related to owning properties used in the petroleum marketing industry, our
risks include, among others:

. our liability as a lessee for long-term lease obligations regardless of our revenues,

. deterioration in national, regional and local economic and real estate market conditions,

. potential changes in supply of, or demand for, rental properties similar to ours,

. competition for tenants and declining rental rates,

. difficulty in re-letting properties on favorable terms or at all,

. impairments in our ability to collect rent payments when due,

. increases in interest rates and adverse changes in the availability, cost and terms of financing,
. the potential for uninsured casualty and other losses,

. the impact of present or future environmental legislation and compliance with environmental laws,
. adverse changes in zoning laws and other regulations, and

. acts of terrorism and war.

Each of these factors could cause a material adverse effect on our business, financial condition, results of operations,
liquidity, ability to pay dividends and/or stock price. In addition, real estate investments are relatively illiquid, which means
that our ability to vary our portfolio of properties in response to changes in economic and other conditions may be limited.

Adbverse developments in general business, economic, or political conditions could have a material adverse effect on us.

Adverse developments in general business and economic conditions, including through recession, downturn or
otherwise, either in the economy generally or in those regions in which a large portion of our business is conducted, could
have a material adverse effect on us and significantly increase certain of the risks we are subject to. The general economic
conditions in the United States are, and for an extended period of time may be, significantly less favorable than that of recent
years. Among other effects, adverse economic conditions could depress real estate values, impact our ability to re-let or sell
our properties and have and adverse effect on our tenants’ level of sales and financial performance generally. Our revenues
are dependent on the economic success of our tenants and any factors that adversely impact our tenants could also have a
material adverse effect on our business, financial condition and results of operations liquidity, ability to pay dividends and/or
stock price.

Because our revenues are primarily dependent on the performance of Getty Petroleum Marketing Inc., our primary
tenant, in the event that Marketing cannot or will not perform its rental, environmental and other obligations under the
Marketing Leases, or if the Marketing Leases are modified significantly or terminated, or if it becomes probable that
Marketing will not pay its environmental obligations, or if we change our assumptions for rental revenue or
environmental liabilities related to the Marketing Leases, our business, financial condition, revenues, operating expenses,
results of operations, liquidity, ability to pay dividends and/or stock price could be materially adversely affected. No
assurance can be given that Marketing will have the ability to pay its debts or meet its rental, environmental or other
obligations under the Marketing Leases.

Marketing’s financial results depend largely upon retail petroleum marketing margins from the sale of refined
petroleum products at margins in excess of its fixed and variable expenses and rental income from its subtenants who operate
their convenience stores, automotive repair service or other businesses at our properties. The petroleum marketing industry
has been, and continues to be, volatile and highly competitive. A large, rapid increase in wholesale petroleum prices would
adversely atfect Marketing’s profitability and cash flow if the increased cost of petroleum products could not be passed on to
Marketing’s customers or if the consumption of gasoline for automotive use were to decline significantly. Petroleum products
are commodities, the prices of which depend on numerous factors that affect supply and demand. The prices paid by
Marketing and other petroleum marketers for products are affected by global, national and regional factors. We cannot
accurately predict how these factors will affect petroleum product prices or supply in the future, or how in particular they will
affect Marketing or our other tenants.



A substantial portion of our revenues (75% for the year ended December 31, 2008) are derived from the Marketing
Leases. Accordingly, our revenues are dependent to a large degree on the economic performance of Marketing and of the
petroleum marketing industry, and any factor that adversely affects Marketing, or our relationship with Marketing, may have
a material adverse effect on our business, financial condition, revenues, operating expenses, results of operations, liquidity,
ability to pay dividends and/or stock price. Through March 2009, Marketing has made all required monthly rental payments
under the Marketing Leases when due, although there is no assurance that it will continue to do so. Even though Marketing is
wholly-owned by a subsidiary of Lukoil, and Lukoil has in prior periods provided credit enhancement and capital to
Marketing, Lukoil is not a guarantor of the Marketing Leases and there can be no assurance that Lukoil is currently
providing, or will provide, any credit enhancement or additional capital to Marketing.

In accordance with accounting principles generally accepted in the United States of America (“GAAP”), the
aggregate minimum rent due over the current terms of the Marketing Leases, substantially all of which are scheduled to
expire in December 2015, is recognized on a straight-line basis rather than when the cash payment is due. We have recorded
the cumulative difference between lease revenue recognized under this straight line accounting method and the lease revenue
recognized when the payment is due under the contractual payment terms as deferred rent receivable on our consolidated
balance sheet. We provide reserves for a portion of the recorded deferred rent receivable if circumstances indicate that a
property may be disposed of before the end of the current lease term or if it is not reasonable to assume that a tenant will
make all of its contractual lease payments when due during the current lease term. Our assessments and assumptions
regarding the recoverability of the deferred rent receivable related to the properties subject to the Marketing Leases are
reviewed on a regular basis and such assessments and assumptions are subject to change.

We have had periodic discussions with representatives of Marketing regarding potential modifications to the
Marketing Leases and in 2007, during the course of such discussions, Marketing has proposed to (i) remove approximately
40% of the properties (“the Subject Properties”) from the Marketing Leases and eliminate payment of rent to us, and
eliminate or reduce payment of operating expenses, with respect to the Subject Properties, and (ii) reduce the aggregate
amount of rent payable to us for the approximately 60% of the properties that would remain under the Marketing Leases (the
“Remaining Properties”). Representatives of Marketing have also indicated to us that they are considering significant changes
to Marketing’s business model. In light of these developments, and the continued deterioration in Marketing’s annual
financial performance (as discussed below), in March 2008 we decided to attempt to negotiate with Marketing for a
modification of the Marketing Leases which removes the Subject Properties from the Marketing Leases. We have held
periodic discussions with Marketing since March 2008 in our attempt to negotiate a modification of the Marketing Leases to
remove the Subject Properties. Although we continue to remove individual locations from the Master Lease as mutually
beneficial opportunities arise, there has been no agreement between us and Marketing on any principal terms that would be
the basis for a definitive Master Lease modification agreement. If Marketing ultimately determines that its business strategy
is to exit all of the properties it leases from us or to divest a composition of properties different from the properties
comprising the Subject Properties, such as the revised list of properties provided to us by Marketing in the second quarter of
2008 which includes approximately 45% of the properties Marketing leases from us ( the “Revised Subject Properties™), it is
our intention to cooperate with Marketing in accomplishing those objectives if we determine that it is prudent for us to do so.
Any modification of the Marketing Leases that removes a significant number of properties from the Marketing Leases would
likely significantly reduce the amount of rent we receive from Marketing and increase our operating expenses. We cannot
accurately predict if, or when, the Marketing Leases will be modified or what the terms of any agreement may be if the
Marketing Leases are modified. We also cannot accurately predict what actions Marketing and Lukoil may take, and what
our recourse may be, whether the Marketing Leases are modified or not.

We intend either to re-let or sell any properties removed from the Marketing Leases and reinvest the realized sales
proceeds in new properties. We intend to seek replacement tenants or buyers for properties removed from the Marketing
Leases either individually, in groups of properties, or by seeking a single tenant for the entire portfolio of properties subject
to the Marketing Leases. Although we are the fee or leasehold owner of the properties subject to the Marketing Leases and
the owner of the Getty® brand and have prior experience with tenants who operate their gas stations, convenience stores,
automotive repair services or other businesses at our properties; in the event that properties are removed from the Marketing
Leases, we cannot accurately predict if, when, or on what terms, such properties could be re-let or sold.

Due to the previously disclosed deterioration in Marketing’s annual financial performance, in conjunction with our
decision to attempt to negotiate with Marketing for a modification of the Marketing Leases to remove the Subject Properties,
we have decided that we cannot reasonably assume that we will collect all of the rent due to us related to the Subject
Properties for the remainder of the current lease terms. In reaching this conclusion, we relied on various indicators, including,
but not limited to, the following financial results of Marketing through the year ended December 31, 2007: (i) Marketing’s
significant operating losses, (ii) its negative cash flow from operating activities, (iii) its asset impairment charges for
underperforming assets, and (iv) its negative earnings before interest, taxes, depreciation, amortization and rent payable to the



Company. We have not received Marketing’s financial results for the year ended December 31, 2008 prior to the preparation
of this Annual Report on Form 10-K.

We recorded a rescrve of $10.5 million in 2007 representing the full amount of the deferred rent receivable recorded
related to the Subject Properties as of December 31, 2007. Providing the $10.5 million non-cash deferred rent receivable
reserve reduced our net earnings and our funds from operations for 2007 but did not impact our cash flow from operating
activities or adjusted funds from operations since the impact of the straight-line method of accounting is not included in our
determination of adjusted funds from operations. (For additional information regarding funds from operations and adjusted
funds from operations, which are non-GAAP measures, see “ltem 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations — General — Supplemental Non-GAAP Measures”.) As of December 31, 2008 we had
a reserve of $10.0 million for the deferred rent receivable due from Marketing representing the full amount of the deferred
rent receivable recorded related to the Subject Properties as of that date. We have not provided a deferred rent receivable
reserve related to the Remaining Properties since, based on our assessments and assumptions, we continue to believe that it is
probable that we will collect the deferred rent receivable related to the Remaining Properties of $22.9 million as of December
31, 2008 and that Lukoil will not allow Marketing to fail to perform its rental, environmental and other obligations under the
Marketing Leases.

Marketing is directly responsible to pay for (i) remediation of environmental contamination it causes and
compliance with various environmental laws and regulations as the operator of our properties, and (ii) known and unknown
environmental liabilities allocated to Marketing under the terms of the Master Lease and various other agreements between
Marketing and us relating to Marketing’s business and the properties subject to the Marketing Leases (collectively the
“Marketing Environmental Liabilities”). We may ultimately be responsible to directly pay for Marketing Environmental
Liabilities as the property owner if Marketing fails to pay them. Additionally, we will be required to accrue for Marketing
Environmental Liabilities if we determine that it is probable that Marketing will not meet its obligations or if our assumptions
regarding the ultimate allocation methods and share of responsibility that we used to allocate environmental liabilities
changes as a result of the factors discussed above, or otherwise. However, we continue to believe that it is not probable that
Marketing will not pay for substantially all of the Marketing Environmental Liabilities since we believe that Lukoil will not
allow Marketing to fail to perform its rental, environmental and other obligations under the Marketing Leases and,
accordingly, we did not accrue for the Marketing Environmental Liabilities as of December 31, 2008 or December 31, 2007.
Nonetheless, we have determined that the aggregate amount of the Marketing Environmental Liabilities (as estimated by us
based on our assumptions and analysis of information currently available to us) could be material to us if we were required to
accrue for all of the Marketing Environmental Liabilities in the future since we believe that it is reasonably possible that as a
result of such accrual, we may not be in compliance with the existing financial covenants in our Credit Agreement. Such non-
compliance could result in an event of default which, if not cured or waived, could result in the acceleration of all of our
indebtedness under the Credit Agreement.

Should our assessments, assumptions and beliefs prove to be incorrect, or if circumstances change, the conclusions
we reached may change relating to (i) whether some or all of the Subject or Remaining Properties are likely to be removed
from the Marketing Leases (ii) recoverability of the deferred rent receivable for some or all of the Subject or Remaining
Properties, (iii) potential impairment of the Subject or Remaining Properties, and (iv) Marketing’s ability to pay the
Marketing Environmental Liabilities. We intend to regularly review our assumptions that affect the accounting for deferred
rent receivable; long-lived assets; environmental litigation accruals; environmental remediation liabilities; and related
recoveries from state underground storage tank funds, which may result in material adjustments to the amounts recorded for
these assets and liabilities, and as a result of which, we may not be in compliance with the financial covenants in our Credit
Agreement. Accordingly, we may be required to (i) reserve additional amounts of the deferred rent receivable related to the
Remaining Properties, (ii) record an impairment charge related to the Subject or Remaining Properties, or (iii) accrue for
Marketing Environment Liabilities as a result of the potential or actual modification of the Marketing Leases or other factors.

We cannot provide any assurance that Marketing will continue to pay its debts or meet its rental, environmental or
other obligations under the Marketing Leases prior or subsequent to any potential modification to the Marketing Leases. In
the event that Marketing cannot or will not perform its rental, environmental or other obligations under the Marketing Leases;
if the Marketing Leases are modified significantly or terminated; if we determine that it is probable that Marketing will not
meet its environmental obligations and we accrue for such liabilities; if we are unable to promptly re-let or sell the properties
subject to the Marketing Leases; or if we change our assumptions that affect the accounting for rental revenue or Marketing
Environmental Liabilities related to the Marketing Leases and various other agreements; our business, financial condition,
revenues, operating expenses, results of operations, liquidity, ability to pay dividends and/or stock price may be materially
adversely affected.



Substantially all of our tenants depend on the same industry for their revenues.

We derive substantially ali of our revenues from leasing, primarily on a triple-net basis, retail motor fuel and
convenience store properties and petroleum distribution terminals to tenants in the petroleum marketing industry.
Accordingly, our revenues will be dependent on the economic success of the petroleum marketing industry, and any factors
that adversely affect that industry could also have a material adverse effect on our business, financial condition and results of
operations liquidity, ability to pay dividends and/or stock price. The success of participants in that industry depends upon the
sale of refined petroleum products at margins in excess of fixed and variable expenses. A large, rapid increase in wholesale
petroleum prices would adversely affect the profitability and cash flows of Marketing and our other tenants if the increased
cost of petroleum products could not be passed on to their customers or if automobile consumption of gasoline were to
decline significantly. Petroleum products are commodities, the prices of which depend on numerous factors that affect the
supply of and demand for petroleum products. The prices paid by Marketing and other petroleum marketers for products are
affected by global, national and regional factors. We cannot be certain how these factors will affect petroleum product prices
or supply in the future, or how in particular they will affect Marketing or our other tenants.

Our future cash flow is dependent on the performance of our tenants of their lease obligations, renewal of existing leases
and either re-letting or selling our vacant properties.

We are subject to risks that financial distress or default of our existing tenants may lead to vacancy at our properties
or disruption in rent receipts as a result of partial payment or nonpayment of rent or that expiring leases may not be renewed.
Under unfavorable general economic conditions, there can be no assurance that our tenants’ level of sales and financial
performance generally will not be adversely affected, which in turn, could impact the reliability of our rent receipts. We are
subject to risks that the terms of renewal or re-letting our properties (including the cost of required renovations, replacement
of gasoline tanks and related equipment or environmental remediation) may be less favorable than current lease terms, or that
the values of our properties that we sell may be adversely affected by unfavorable general economic conditions. Unfavorable
general economic conditions may also negatively impact our ability to re-let or sell our properties. Numerous properties
compete with our properties in attracting tenants to lease space. The number of available or competitive properties in a
particular area could have a material adverse effect on our ability to lease or sell our properties and on the rents charged.

In addition to the risk of disruption in rent receipts, we are subject to the risk of incurring real estate taxes,
maintenance, environmental and other expenses at vacant properties. The financial distress or default of our tenants may also
lead to protracted, more complex, expensive or burdensome processes for retaking control of our properties than would
otherwise be the case, including as a possible consequence of bankruptcy, eviction or other legal proceedings related to or
resulting from the tenant’s default. These risks are greater with respect to certain of our tenants who lease multiple properties
from us, such as Marketing. (For additional information with respect to concentration of tenant risk, see “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations — General — Developments
Related to Marketing and the Marketing Leases™.)

If our tenants do not perform their lease obligations, or we were unable to renew existing leases and promptly
recapture and re-let or sell vacant locations; or if lease terms upon renewal or re-letting were less favorable than current lease
terms, or if the values of properties that we sell are adversely affected by market conditions; or if we incur significant costs or
disruption related to or resulting from tenant financial distress, bankruptcy or default; our cash flow could be significantly
adversely affected.

Property taxes on our properties may increase without notice.

Each of the properties we own or lease is subject to real property taxes. The leases for certain of the properties that
we lease from third parties obligate us to pay real property taxes with regard to those properties. The real property taxes on
our properties and any other properties that we develop, acquire or lease in the future may increase as property tax rates
change and as those properties are assessed or reassessed by tax authorities. To the extent that our tenants are unable or
unwilling to pay such increase in accordance with their leases, our net operating expenses may increase.

We have incurred, and may continue to incur, operating costs as a result of environmental laws and regulation, which
could reduce our profitability.

The real estate business and the petroleum products industry are subject to numerous federal, state and local laws
and regulations, including matters relating to the protection of the environment. Under certain environmental laws, a current
or previous owner or operator of real estate may be liable for contamination resulting from the presence or discharge of
hazardous or toxic substances or petroleum products at, on, or under, such property, and may be required to investigate and
clean-up such contamination. Such laws typically impose liability and clean-up responsibility without regard to whether the
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owner or operator knew of or caused the presence of the contaminants, or the timing or cause of the contamination. and the
liability under such laws has been interpreted to be joint and several unless the harm is divisible and there is a reasonable
basis for allocation of responsibility. For example, liability may arise as a result of the historical use of a property or from the
migration of contamination from adjacent or nearby properties. Any such contamination or liability may also reduce the value
of the property. In addition, the owner or operator of a property may be subject to claims by third parties based on injury,
damage and/or costs, including investigation and clean-up costs. resulting from environmental contamination present at or
emanating from a property. The properties owned or controlled by us are leased primarily as retail motor fuel and
convenience store properties, and therefore may contain, or may have contained, USTs for the storage of petroleum products
and other hazardous or toxic substances, which creates a potential for the release of such products or substances. Some of our
properties may be subject to regulations regarding the retirement and decommissioning or removal of long-lived assets
including buildings containing hazardous materials, USTs and other equipment. Some of the properties may be adjacent to or
near properties that have contained or currently contain USTs used to store petroleum products or other hazardous or toxic
substances. In addition, certain of the properties are on, adjacent to, or near properties upon which others have engaged or
may in the future engage in activities that may release petroleum products or other hazardous or toxic substances. There may
be other environmental problems associated with our properties of which we are unaware. These problems may make it more
difficult for us to re-let or sell our properties on favorable terms, or at all.

For additional information with respect to pending environmental lawsuits and claims, environmental remediation
costs and estimates, and developments related to Marketing and the Marketing Leases see “ltem 3. Legal Proceedings™,
“Environmental Matters” and “General —Developments Related to Marketing and the Marketing Leases” in “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations™ and Note 5 in “Item 8. Financial
Statements and Supplementary Data - Notes to Consolidated Financial Statements” each of which is incorporated by
reference herein.

We enter into leases and various other agreements which allocate responsibility for known and unknown
environmental liabilities by establishing the percentage and method of allocating responsibility between the parties. Our
tenants are directly responsible to pay for (i) remediation of environmental contamination they cause and compliance with
various environmental laws and regulations as the operators of our properties, and (ii) environmental liabilities allocated to
our tenants under the terms of our leases and various other agreements between our tenants and us. Generally, the liability for
the retirement and decommissioning or removal of USTs and other equipment is the responsibility of our tenants. We are
contingently liable for these obligations in the event that our tenants do not satisfy their responsibilities. A liability has not
been accrued for obligations that are the responsibility of our tenants based on our tenants’ past histories of paying such
obligations and/or our assessment of their respective financial abilities to pay their share of such costs. However, there can be
no assurance that our assessments are correct or that our tenants who have paid their obligations in the past will continue to
do so.

We have not accrued for approximately $1.0 million in costs allegedly incurred by the current property owner in
connection with removal of USTs and soil remediation at a property that was leased to and operated by Marketing. We
believe that Marketing is responsible for such costs under the terms of the Master Lease, and have tendered the matter for
defense and indemnification from Marketing, but Marketing had denied its liability for claims and its responsibility to defend
against, and indemnify us, for the claim. We have filed third party claims against Marketing for indemnification in this
matter, which claim is currently being actively litigated. It is reasonably possible that our assumption that Marketing will be
ultimately responsible for the claim may change, which may result in our providing an accrual for this and other matters.

It is possible that our assumptions regarding the ultimate allocation methods and share of responsibility that we used
to allocate environmental liabilities may change. which may result in adjustments to the amounts recorded for environmental
litigation accruals, environmental remediation liabilities and related assets. We will be required to accrue for environmental
liabilities that we believe are allocable to others under various other agreements if we determine that it is probable that the
counter-party will not meet its environmental obligations. We may ultimately be responsible to directly pay for
environmental liabilities as the property owner if the counterparty fails to pay them.

We cannot predict what environmental legislation or regulations may be enacted in the future, or if or how existing
laws or regulations will be administered or interpreted with respect to products or activities to which they have not previously
been applied. We cannot predict whether state UST fund programs will be administered and funded in the future in a manner
that is consistent with past practices and if future environmental spending will continue to be eligible for reimbursement at
historical recovery rates under these programs. Compliance with more stringent laws or regulations, as well as more vigorous
enforcement policies of the regulatory agencies or stricter interpretation of existing laws which may develop in the future,
could have an adverse effect on our financial position. or that of our tenants, and could require substantial additional
expenditures for future remediation.



As a result of the factors discussed above, or others, compliance with environmental laws and regulations could have
a material adverse effect on our business, financial condition, results of operations, liquidity, ability to pay dividends and/or
stock price.

We are defending pending lawsuits and claims and are subject to material losses.

We are subject to various lawsuits and claims, including litigation related to environmental matters, damages
resulting from leaking USTs and toxic tort claims. The ultimate resolution of certain matters cannot be predicted because
considerable uncertainty exists both in terms of the probability of loss and the estimate of such loss. Our ultimate liabilities
resulting from such lawsuits and claims, if any, could cause a material adverse effect on our business, financial condition,
results of operations, liquidity, ability to pay dividends and/or stock price. (For additional information with respect to pending
lawsuits and claims see “Item 3. Legal Proceedings™.)

A significant portion of our properties are concentrated in the Northeast and Mid-Atlantic regions of the United States,
and adverse conditions in those regions, in particular, could negatively impact our operations.

A significant portion of the properties we own and lease are located in the Northeast and Mid-Atlantic regions of the
United States. Because of the concentration of our properties in those regions, in the event of adverse economic conditions in
those regions, we would likely experience higher risk of default on payment of rent payable to us (including under the
Marketing Leases) than if our properties were more geographically diversified. Additionally, the rents on our properties may
be subject to a greater risk of default than other properties in the event of adverse economic, political, or business
developments or natural hazards that may affect the Northeast or Mid-Atlantic United States and the ability of our lessees to
make rent payments. This lack of geographical diversification could have a maierial adverse effect on our business, financial
condition, results of operations, liquidity, ability to pay dividends and/or stock price.

We are in a competitive business.

The real estate industry is highly competitive. Where we own properties, we compete for tenants with a large
number of real estate property owners and other companies that sublet properties. Our principal means of competition are
rents charged in relation to the income producing potential of the location. In addition, we expect other major real estate
investors, some with much greater resources than us, will compete with us for attractive acquisition opportunities. These
competitors include petroleum manufacturing, distributing and marketing companies, other REITS, investment banking firms
and private institutional investors. This competition has increased prices for commercial properties and may impair our
ability to make suitable property acquisitions on favorable terms in the future.

We are exposed to counterparty credit risk and there can be no assurances that we will manage or mitigate this risk
effectively.

We regularly interact with counterparties in various industries. The types of counterparties most common to our
transactions and agreements include, but are not limited to, landlords, tenants, vendors and lenders. Our most significant
counterparties include, but are not limited to, Marketing as our primary tenant, the members of the Bank Syndicate that are
counterparties to our Credit Agreement as our primary source of financing and JPMorgan Chase as the counterparty to our
interest rate Swap Agreement. The default, insolvency or other inability of a significant counterparty to perform its
obligations under an agreement or transaction, including, without limitation, as a result of the rejection of an agreement or
transaction in bankruptcy proceedings, could have a material adverse effect on us. (For additional information with respect to,
and definitions of, the Bank Syndicate, the Credit Agreement and the Swap Agreement, see “ltem 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources™ and “Item 7A.
Quantitative and Qualitative Disclosures About Market Risks™.)

We may acquire or develop new properties, and this may create risks.

We may acquire or develop properties or acquire other real estate companies when we believe that an acquisition or
development matches our business strategies. We may not succeed in consummating desired acquisitions or in completing
developments on time or within our budget. We also may not succeed in leasing newly developed or acquired properties at
rents sufficient to cover their costs of acquisition or development and operations.

We are subject to losses that may not be covered by insurance.

Marketing. and other tenants, as the lessees of our properties, are required to provide insurance for such properties,
including casualty. liability, fire and extended coverage in amounts and on other terms as set forth in our leases. We carry
insurance against certain risks and in such amounts as we believe are customary for businesses of our kind. However, as the
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costs and availability of insurance change, we may decide not to be covered against certain losses (such as certain
environmental liabilities, earthquakes, hurricanes, floods and civil disorder) where, in the Judgment of management, the
insurance is not warranted due to cost or availability of coverage or the remoteness of perceived risk. There is no assurance
that our insurance against loss will be sufficient. The destruction of. or significant damage to. or significant liabilities arising
out of conditions at, our properties due to an uninsured cause would result in an economic loss and could result in us losing
both our investment in, and anticipated profits from. such properties. When a loss is insured. the coverage may be insufficient
in amount or duration, or a lessee’s customers may be lost, such that the lessee cannot resume its business after the loss at
prior levels or at all, resulting in reduced rent or a default under its lease. Any such loss relating to a large number of
properties could have a material adverse effect on our business, financial condition, results of operations, liquidity, ability to
pay dividends and/or stock price.

Failure to qualify as a REIT under the federal income tax laws would have adverse consequences to our shareholders.

We elected to be treated as a REIT under the federal income tax laws beginning January 1, 2001. We cannot,
however, guarantee that we will continue to qualify in the future as a REIT. We cannot give any assurance that new
legislation, regulations, administrative interpretations or court decisions will not significantly change the requirements
relating to our qualification. If we fail to qualify as a REIT, we will again be subject to federal income tax at regular
corporate rates, we could be subject to the federal alternative minimum tax, we would be required to pay significant income
taxes and we would have less money available for our operations and distributions to shareholders. This would likely have a
significant adverse effect on the value of our securities. We could also be precluded from treatment as a REIT for four
taxable years following the year in which we lost the qualification, and all distributions to stockholders would be taxable as
regular corporate dividends to the extent of our current and accumulated earnings and profits. Loss of our REIT status would
result in an event of default that, if not cured or waived, could result in the acceleration of all of our indebtedness under our
Credit Agreement which could have a material adverse effect on our business, financial condition, results of operations,
liquidity, ability to pay dividends and/or stock price.

In 2004, we received a comment letter from the Securities and Exchange Commission that contains one comment that
remains unresolved.

One comment remains unresolved as part of a periodic review commenced in 2004 by the Division of Corporation
Finance of the Securities and Exchange Commission (the “SEC™) of our Annual Report on Form 10-K for the year ended
December 31, 2003 pertaining to the SEC’s position that we must include the financial statements and summarized financial
data of Marketing in our periodic filings, which Marketing contends is prohibited by the terms of the Master Lease. In June
2005, the SEC indicated that, unless we file Marketing’s financial statements and summarized financial data with our
periodic reports: (i) it will not consider our Annual Reports on Forms 10-K for the years beginning with fiscal 2000 to be
compliant; (ii) it will not consider us to be current in our reporting requirements: (iii) it will not be in a position to declare
effective any registration statements we may file for public offerings of our securities; and (iv) we should consider how the
SEC’s conclusion impacts our ability to make offers and sales of our securities under existing registration statements and if
we have a liability for such offers and sales made pursuant to registration statements that did not contain the financial
statements of Marketing. We have had no communication with the SEC since 2005. We cannot accurately predict the
consequences if we are ultimately unable to resolve this outstanding comment.

We are dependent on external sources of capital which may not be available on favorable terms, if at all.

We are dependent on external sources of capital to maintain our status as a REIT and must distribute to our
shareholders each year at least ninety percent of our net taxable income, excluding any net capital gain. Because of these
distribution requirements, it is not likely that we will be able to fund all future capital needs, including acquisitions, from
income from operations. Therefore, we will have to continue to rely on third-party sources of capital, which may or may not
be available on favorable terms, or at all. As part of our overall growth strategy we regularly review opportunities to acquire
additional properties and we expect to continue to pursue acquisitions that we believe will benefit our financial performance.
To the extent that our current sources of liquidity are not sufficient to fund such acquisitions we will require other sources of
capital, which may or may not be available on favorable terms or at all. We cannot accurately predict how periods of
illiquidity in the credit markets, such as current market conditions, will impact our access to or cost of capital. In addition, we
may be unable to pursue public equity and debt offerings until we resolve with the SEC the outstanding comment regarding
disclosure of Marketing’s financial information. Moreover, additional equity offerings may result in substantial dilution of
shareholders’ interests, and additional debt financing may substantially increase our leverage. Our access to third-party
sources of capital depends upon a number of factors including general market conditions, the market’s perception of our
growth potential, our current and potential future earnings and cash distributions, limitations on future indebtedness imposed
under our Credit Agreement and the market price of our common stock.
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The United States credit markets are currently experiencing an unprecedented contraction. As a result of the
tightening credit markets, we may not be able to obtain additional financing on favorable terms, or at all. If one or more of
the financial institutions that supports our Credit Agreement fails, we may not be able to find a replacement, which would
negatively impact our ability to borrow under our the Credit Agreement. In addition, if the current pressures on credit
continue or worsen, we may not be able to refinance our outstanding debt when due in March 2011, which could have a
material adverse effect on us. Subject to the terms of the Credit Agreement, we have the option to extend the term of the
Credit Agreement for one additional year to March 2012.

Our ability to meet the financial and other covenants relating to our Credit Agreement may be dependent on the
performance of our tenants, including Marketing. Should our assessments, assumptions and beliefs that affect our accounting
prove to be incorrect, or if circumstances change, we may have to materially adjust the amounts recorded in our financial
statements for certain assets and liabilities, and as a result of which, we may not be in compliance with the financial
covenants in our Credit Agreement. We have determined that the aggregate amount of the Marketing Environmental
Liabilities (as estimated by us based on our assumptions and analysis of information currently available to us) could be
material to us if we were required to accrue for all of the Marketing Environmental Liabilities in the future since we believe
that it is reasonably possible that as a result of such accrual, we may not be in compliance with the existing financial
covenants in our Credit Agreement. (For additional information with respect to The Marketing Environmental Liabilities, see
“Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations — General —
Developments Related to Marketing and the Marketing Leases™.) If we are not in compliance with one or more of our
covenants which, if not complied with could result in an event of default under our Credit Agreement, there can be no
assurance that our lenders would waive such non-compliance. A default under our Credit Agreement, if not cured or waived,
whether due to a loss of our REIT status, a material adverse effect on our business, financial condition or prospects, a failure
to comply with financial and certain other covenants in the Credit Agreement or otherwise, could result in the acceleration of
all of our indebtedness under our Credit Agreement. This could have a material adverse affect on our business, financial
condition, results of operations, liquidity, ability to pay dividends and/or stock price.

The downturn in the credit markets has increased the cost of borrowing and has made financing difficult to obtain, which
may negatively impact our business, and may have a material adverse effect on us. Lenders may require us to enter into
more restrictive covenants relating to our operations

During 2007, the United States housing and residential lending markets began to experience accelerating default
rates, declining real estate values and increasing backlog of housing supply. The residential sector issues quickly spread more
broadly into the corporate, asset-backed and other credit and equity markets and the volatility and risk premiums in most
credit and equity markets have increased dramatically, while liquidity has decreased. These issues have continued into 2008
and the beginning of 2009. Increasing concerns regarding the United States and world economic outlook, such as large asset
write-downs at banks, volatility in oil prices, declining business and consumer confidence and increased unemployment and
bankruptcy filings, are compounding these issues and risk premiums in most capital markets remain near historical all-time
highs. These factors are precipitating generalized credit market dislocations and a significant contraction in available credit.
As a result, it is becoming increasingly difficult to obtain cost-effective debt capital to finance new investment activity or to
refinance maturing debt, and most lenders are imposing more stringent restrictions on the terms of credit. Any future credit
agreements or loan documents we execute may contain additional or more restrictive covenants. The negative impact on the
tightening of the credit markets and continuing credit and liquidity concerns may have a material adverse effect on our
business, financial condition, results of operations, liquidity, ability to pay dividends and/or stock price. Additionally, there is
no assurance that the increased financing costs, financing with increasingly restrictive terms or the increase in risk premiums
that are demanded by investors will not have a material adverse effect on us.

Our business operations may not generate sufficient cash for distributions or debt service.

There is no assurance that our business will generate sufficient cash flow from operations or that future borrowings
will be available to us in an amount sufficient to enable us to make distributions on our common stock, to pay our
indebtedness, or to fund our other liquidity needs. We may not be able to repay or refinance existing indebtedness on
favorable terms, which could force us to dispose of properties on disadvantageous terms (which may also result in losses) or
accept financing on unfavorable terms.

Borrowings under our Credit Agreement bear interest at a floating rate. Accordingly, an increase in interest rates
will increase the amount of interest we must pay under our Credit Agreement and a significant increase in interest rates could
also make it more difficult to find alternative financing on desirable terms. We have entered into an interest rate swap
agreement with a major financial institution with respect to a portion of our variable rate debt outstanding under our Credit
Agreement. Although the agreement is intended to lessen the impact of rising interest rates, it also exposes us to the risk that
the other party to the agreement will not perform, the agreement will be unenforceable and the underlying transactions will
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fail to qualify as a highly-effective cash flow hedge for accounting purposes. Further, there can be no assurance that the use
of an interest rate swap will always be to our benefit. While the use of an interest rate swap agreement is intended to lessen
the adverse impact of rising interest rates, it aiso conversely limits the positive impact that could be realized from falling
interest rates with respect to the portion of our variable rate debt covered by the interest rate swap agreement.

We may be unable to pay dividends and our equity may not appreciate.

Under the Maryland General Corporation Law, our ability to pay dividends would be restricted if, after payment of
the dividend, (1) we would not be able to pay indebtedness as it becomes due in the usual course of business or (2) our total
assets would be less than the sum of our liabilities plus the amount that would be needed, it we were to be dissolved, to
satisfy the rights of any sharcholders with liquidation preferences. There currently are no shareholders with liquidation
preferences. No assurance can be given that our financial performance in the future will permit our payment of any dividends.
(For additional information regarding developments related to Marketing and the Marketing Leases, see “ltem 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations — General — Developments
Related to Marketing and the Marketing Leases™.) In particular, our Credit Agreement prohibits the payments of dividends
during certain events of default. As a result of the factors described above, we may experience material fluctuations in future
operating results on a quarterly or annual basis, which could materially and adversely affect our business, stock price and
ability to pay dividends.

The loss of certain members of our management team could adversely affect our business.

We depend upon the skills and experience of our executive officers. Loss of the services of any of them could have a
material adverse effect on our business, financial condition, results of operations, liquidity, ability to pay dividends and/or
stock price. We do not have employment agreements with any of our executives.

Our accounting policies and methods are fundamental to how we record and report our financial position and results of
operations, and they require management to make estimates, judgments and assumptions about matters that are
inherently uncertain.

Our accounting policies and methods are fundamental to how we record and report our financial position and results
of operations. We have identified several accounting policies as being critical to the presentation of our financial position and
results of operations because they require management to make particularly subjective or complex judgments about matters
that are inherently uncertain and because of the likelihood that materially different amounts would be recorded under
different conditions or using different assumptions. Because of the inherent uncertainty of the estimates, judgments and
assumptions associated with these critical accounting policies, we cannot provide any assurance that we will not make
subsequent significant adjustments to our consolidated financial statements including those included in this Annual Report on
Form 10-K. Estimates, judgments and assumptions underlying our consolidated financial statements include, but are not
limited to, deferred rent receivable, recoveries from state UST funds, environmental remediation costs, real estate,
depreciation and amortization, impairment of long-lived assets, litigation, accrued expenses, income taxes payable and the
allocation of the purchase price of properties acquired to the assets acquired and liabilities assumed. For example, we have
made judgments regarding the level of environmental reserves and reserves for our deferred rent receivable relating to
Marketing and the Marketing Leases. These judgments and assumptions may prove to be incorrect and our business, {inancial
condition, revenues, operating expense, results of operations, liquidity, ability to pay dividends and/or stock price may be
materially adversely affected if that is the casc. (For information regarding our critical accounting policies, see “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations - Critical Accounting Policies™.)

Changes in accounting standards issued by the Financial Accounting Standards Board (the “FASB?”) or other standard-
setting bodies may adversely affect our reported revenues, profitability or financial position.

Our financial statements are subject to the application of GAAP, which are periodically revised and/or expanded.
The application of GAAP is also subject to varying interpretations over time. Accordingly, we are required to adopt new or
revised accounting standards or comply with revised interpretations that are issued from time-to-time by recognized
authoritative bodies, including the FASB and the SEC. Those changes could adversely affect our reported revenues,
profitability or financial position.

Terrorist attacks and other acts of violence or war may affect the market on which our common stock trades, the markets
in which we operate, our operations and our results of operations.

Terrorist attacks or armed conflicts could affect our business or the businesses of our tenants or of Marketing or its
parent. The consequences of armed conflicts are unpredictable, and we may not be able to foresee events that could have a

14



material adverse eftect on us. More generally, any of these events could cause consumer confidence and spending to decrease
or result in increased volatility in the United States and worldwide financial markets and economy. Terrorist attacks also
could be a factor resulting in, or a continuation of, an economic recession in the United States or abroad. Any of these
occurrences could have a material adverse effect on our business, financial condition, results of operations, liquidity, ability
to pay dividends and/or stock price.

Item 1B. Unresolved Staff Comments

One comment remains unresolved as part of a periodic review commenced in 2004 by the Division of Corporation
Finance of the SEC of our Annual Report on Form 10-K for the year ended December 31, 2003 pertaining to the SEC’s
position that we must include the financial statements and summarized financial data of Marketing in our periodic filings,
which Marketing contends is prohibited under the terms of the Master Lease. In June 2005, the SEC indicated that, unless we
file Marketing’s financial statements and summarized financial data with our periodic reports: (i) it will not consider our
Annual Reports on Forms 10-K for the years beginning with 2000 to be compliant; (ii) it will not consider us to be current in
our reporting requirements; (iii) it will not be in a position to declare effective any registration statements we may file for
public offerings of our securities; and (iv) we should consider how the SEC’s conclusion impacts our ability to make offers
and sales of our securities under existing registration statements and if we have a liability for such offers and sales made
pursuant to registration statements that did not contain the financial statements of Marketing.

We believe that the SEC’s position is based on their interpretation of certain provisions of their internal Financial
Reporting Manual (formerly known as their Accounting Disclosure Rules and Practices Training Material), Staff Accounting
Bulletin No. 71 and Rule 3-13 of Regulation S-X. We do not believe that any of this guidance is clearly applicable to our
particular circumstances and we believe that, even if it were, we should be entitled to certain relief from compliance with
such requirements. Marketing generally subleases our properties to independent, individual service station/convenience store
operators (subtenants). Consequently, we believe that we, as the owner of these properties and the Getty® brand, could re-let
these properties to the existing subtenants (except for those properties that are vacant) who operate their convenience stores,
automotive repair services or other businesses at our properties, or to other new or replacement tenants, at market rents
although we cannot accurately predict whether, when, or on what terms, such properties would be re-let or sold. The SEC did
not accept our positions regarding the inclusion of Marketing’s financial statements in our filings. We have had no
communication with the SEC since 2005 regarding the unresolved comment. We cannot accurately predict the consequences
if we are unable to resolve this outstanding comment.

We do not believe that offers or sales of our securities made pursuant to existing registration statements that did not
or do not contain the financial statements of Marketing constitute, by reason of such omission, a violation of the Securities
Act of 1933, as amended, or the Exchange Act. Additionally, we believe that if there ultimately is a determination that such
offers or sales, by reason of such omission, resulted in a violation of those securities laws, we would not have any material
liability as a consequence of any such determination.

Item 2. Properties

Nearly all of our properties are leased or sublet to distributors and retailers engaged in the sale of gasoline and other
motor fuel products, convenience store products and automotive repair services who are responsible for the payment of taxes,
maintenance, repair, insurance and other operating expenses and for managing the actual operations conducted at these
properties. Approximately twenty of our properties are directly leased by us to others under similar lease terms primarily for
other uses such as fast food restaurants, automobile sales and other retail purposes. In those instances where we determine
that the highest and best use for our properties is no longer a retail motor fuel outlet, we will seek alternative tenants or
buyers for such properties as opportunities arise.



The following table summarizes the geographic distribution of our properties at December 31, 2008. The table also
identifies the number and location of properties we lease from third-parties and which Marketing leases from us under the
Marketing Leases. In addition, we lease four thousand square feet of office space at 125 Jericho Turnpike, Jericho, New
York, which is used for our corporate headquarters, which we believe will remain suitable and adequate for such purposes for
the immediate future.

OWNED BY GETTY REALTY LEASED BY GETTY REALTY TOTAL PERCENT
MARKETING OTHER MARKETING OTHER PROPERTIES OF TOTAL
AS TENANT (1) TENANTS AS TENANT TENANTS BY STATE PROPERTIES
New YOrk ..ocoveeoeeieenenieerennenee 236 31 70 5 342 32.3%
Massachusetts 127 ! 23 — 151 14.2
New JErsey .....ccovvvierinernnnens 106 9 24 S 144 13.6
Pennsylvania .......ccccoooneinicnne 107 5 3 4 119 11.3
ConneCticut ......ceeeevereericcrucenne 59 29 16 9 113 10.7
VIrginia ...c.cocoveeeecionnnenicnennens 4 24 8 1 37 35
New Hampshire .......cooevveenne 25 3 3 — 31 29
MaiNeE ....ooveeeeceecrierieeneeieeees 17 1 3 1 22 2.1
Rhode Island ......cccoceovevceeennnnn 15 1 3 — 19 1.8
TEXAS coveevieeneecneenireier e — 17 — — 17 1.6
Delaware ........ccocceeeeecnee 9 1 1 — 11 1.0
North Carolina ............... — i1 — — 11 1.0
Hawaii ........... — 10 — — 10 0.9
Maryland ... 4 3 — 2 9 0.8
California — 8 — 1 9 0.8
Florida .c...cccveveecceicinrcincne — 6 — — 6 0.6
ATKANSas ...coooveieereieneece — 3 — — 3 0.3
HHNOIS ©vveveeereievereereee e — 2 — - 2 0.2
ORIO oo - 2 — — 2 0.2
North Dakota ......c.ccvvivecinunne, — 1 — — 1 0.1
VErmont ......coeeevveeccrrecienuvecnnnns 1 — — e 1 0.1
Total oo 710 168 154 28 1,060 100.0%

H Includes nine terminal properties owned in New York, New Jersey, Connecticut and Rhode Island.

The properties that we lease have a remaining lease term, including renewal option terms, averaging over ten years.
The following table sets forth information regarding lease expirations, including renewal and extension option terms, for
properties that we lease from third parties:

PERCENT
NUMBER OF OF TOTAL PERCENT
LEASES LEASED OF TOTAL

CALENDAR YEAR EXPIRING PROPERTIES PROPERTIES
2000 ..o 17 9.34% 1.60%
2010 9 4.95 0.85
2011 .. 10 5.49 0.94
2012 ottt 13 7.14 1.23
2013 e . 5 2.75 0.47
Subtotal .......... . 54 29.67 5.09
Thereafter 128 70.33 12.08
TOtAl oo 182 100.0% 17.17%

We have rights-of-first refusal to purchase or lease one hundred forty-four of the properties we lease. Although there
can be no assurance regarding any particular property, historically we generally have been successful in renewing or entering
into new leases when lease terms expire. Approximately 65% of our leased properties are subject to automatic renewal or
extension options.

In the opinion of our management, our owned and leased properties are adequately covered by casualty and liability
insurance. In addition, we require our tenants to provide insurance for all properties they lease from us, including casualty,
liability, fire and extended coverage in amounts and on other terms satisfactory to us. We have no plans for material
improvements to any of our properties. However, our tenants frequently make improvements to the properties leased from us
at their expense. We are not aware of any material liens or encumbrances on any of our properties.

We lease eight hundred fifty-five retail motor fuel and convenience store properties and nine petroleum distribution
terminals to Marketing under the Marketing Leases. The Master Lease is a unitary lease and has an initial term expiring in
2015, and generally provides Marketing with three renewal options of ten years each and a final renewal option of three years
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and ten months extending to 2049. Each of the renewal options may be exercised only on an “all or nothing” basis. The
Marketing Leases are “triple-net” leases, under which Marketing is responsible for the payment of taxes, maintenance, repair,
insurance and other operating expenses. As permitted under the terms of our leases with Marketing, Marketing can generally
use each property for any lawful purpose, or for no purpose whatsoever. We believe that as of December 31, 2008, Marketing
had vacancies and/or removed the gasoline tanks and related equipment at what may be as much as 10% or more of the
properties subject to the Marketing Leases. (For additional information regarding developments related to Marketing and the
Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations —
General — Developments Related to Marketing and the Marketing Leases”.)

If Marketing fails to pay rent, taxes or insurance premiums when due under the Marketing Leases and the failure is
not cured by Marketing within a specified time after receipt of notice, we have the right to terminate the Marketing Leases
and to exercise other customary remedies against Marketing. If Marketing fails to comply with any other obligation under the
Master Lease after notice and opportunity to cure, we do not have the right to terminate the Master Lease. In the event of
Marketing’s default where we do not have the right to terminate the Master Lease, our available remedies under the Master
Lease are to seek to obtain an injunction or other equitable relief requiring Marketing to comply with its obligations under the
Master Lease and to recover damages from Marketing resulting from the failure. If any lease we have with a third-party
landlord for properties that we lease to Marketing is terminated as a result of our default and the default is not caused by
Marketing, we have agreed to indemnify Marketing for its losses with respect to the termination. Marketing has the right-of-
first refusal to purchase any property leased to Marketing under the Marketing Leases that we decide to sell.

We have also agreed to provide limited environmental indemnification to Marketing, capped at $4.25 million and
expiring in 2010, for certain pre-existing conditions at six of the terminals we own and lease to Marketing. Under the
agreement, Marketing is obligated to pay the first $1.5 million of costs and expenses incurred in connection with remediating
any pre-existing terminal condition, Marketing will share equally with us the next $8.5 million of those costs and expenses
and Marketing is obligated to pay all additional costs and expenses over $10.0 million. We have accrued $0.3 million as of
December 31, 2008 and 2007 in connection with this indemnification agreement. Under the Master Lease, we continue to
have additional ongoing environmental remediation obligations for one hundred eighty-seven scheduled sites and our
agreements with Marketing provide that Marketing otherwise remains liable for all environmental matters. (For additional
information regarding developments related to Marketing and the Marketing Leases, see “Item 7. Management’s Discussion
and Analysis of Financial Condition and Results of Operations — General — Developments Related to Marketing and the
Marketing Leases”.)

Item 3. Legal Proceedings

In 1989, we were named as a defendant in a lawsuit by multiple owners of adjacent properties seeking compensatory
and punitive damages for personal injury and property damages alleging that a leak of an underground storage tank occurred
in November 1985 at one of our retail motor fuel properties. The action is still pending in New York Supreme Court, Suffolk
County, remains in the pleadings stage and has remained dormant for more than twelve years.

In 1991, the State of New York brought an action in the New York State Supreme Court in Albany against our
former heating oil subsidiary seeking reimbursement for cleanup costs claimed to have been incurred at a retail motor fuel
property in connection with a gasoline release. The State is also seeking penalties plus interest. We answered the complaint
by denying liability and also asserted cross-claims against another defendant. There had been no activity in this proceeding
for approximately eight years prior to January 2002 when we received a letter from the State’s attorney indicating that the
State intends to continue prosecuting the action. To date, we are not aware that the State has taken any additional actions in
connection with this claim.

In 1997, an action was commenced in the New York Supreme Court in Schenectady, naming us as defendants, and
seeking to recover monetary damages for personal injuries allegedly suffered from the release of petroleum and vapors from
one of our retail motor fuel properties. This action has not been pursued by the plaintiff for more than ten years.

In 1997, representatives of the County of Lancaster, Pennsylvania contacted the Company regarding alleged
petroleum contamination of property owned by the County adjoining a property owned by the Company. No litigation has
been instituted as a result of this potential claim. Negotiations with the County have, however, have been ongoing since
commencement of this action in an effort to reach an amicable resolution. In 2005, the County requested reimbursement of
legal fees pursuant to an access agreement between the parties. A substantial portion of the fees remains in dispute.

In June 1999, an action was commenced against us in the New York Supreme Court in Richmond County seeking

monetary damages for property damage alleged to have resulted from a petroleum release in connection with a tank removal
by our contractor. After a number of years of inactivity by the plaintiff, in 2006 the plaintiff reactivated prosecution by filing
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for a preliminary conference. After a number of years of inactivity by the plaintiff, in 2006 the plaintiff reactivated
prosecution of its case by filing for a preliminary conference. Discovery is ongoing.

In 2000, an action was commenced in New York Supreme Court in Nassau County against us by a prior landlord to
recover damages arising out of a petroleum release and remediation thereof. The release dates back to 1979 and is listed as
“closed” by the NYSDEC. The plaintiff has not pursued this case for more than seven years.

In December 2002, the State of New York commenced an action in the New York Supreme Court in Albany County
against us and Marketing to recover costs claimed to have been expended by the State to investigate and remediate a
petroleum release into the Ossining River commencing approximately in 1996. This case was settled against all defendants in
June, 2008 in consideration for a payment of an aggregate amount, of which the Company., for ourselves and on behalf of
Marketing (whom we had agreed to indemnity), paid $53.000.

In February 2003, an action was commenced against us, Marketing and others by the owners of an adjacent property
in the Pennsylvania Court of Common Pleas in Lancaster County, asserting claims relating to a discharge of gasoline
allegedly emanating from our property. In response to cross motions for summary judgment, the court denied our motion and
granted plaintiff’s motion finding us liable for the petroleum contamination. Plaintiff’s counsel has also made demand for
legal fees. The matter was settled by us, for ourselves and on behalf of Marketing and its subtenant, in July 2008 in
consideration for a payment by the Company of $295,000.

In April 2003, we were named in a complaint seeking class action classification, filed in the New York Supreme
Court in Dutchess County, NY, arising out of alleged contamination of ground water with methy! tertiary butyl ether (a fuel
derived from methanol, which we refer to as “MTBE”). We served an answer that denied liability and asserted affirmative
defenses. The plaintiffs have not responded to our answer and there has been no activity in the case since it was commenced.

In July 20035, the State of Rhode Island Department of Environmental Management (“RIDEM”) issued a Notice of
Violation (“NOV”) against the Company and Marketing relating to a suspected petroleum release at a property that abuts
property owned by us and leased to Marketing. The NOV was appealed by Marketing on behalf of it and the Company to
RIDEM’s Administrative Adjudication Division. An evidentiary hearing on that appeal was held in May, 2008, leading to a
final decision entered by RIDEM in October, 2008. The final decision dismissed the NOV entirely against Marketing but
only partially against the Company, upholding certain state regulatory violations against one of our subsidiaries and ordering
remediation actions and the payment of an administrative penalty. We have appealed RIDEM’s final decision to the
Providence Superior Court.

In July 2003, we received a Request for Reimbursement from the State of Maine Department of Environmental
Protection (“MDEP”) seeking reimbursement of costs claimed to have been incurred by it in connection with the remediation
of contamination found at a retail motor fuel property, purportedly linked to numerous gasoline spilis in the late 1980s. We
have denied liability for the claim and not received any data from the State responsive to our requests, the most recent of
which was made in July, 2008, for evidence linking the subject contamination to our conduct.

In September 2003, we were notified by the New Jersey Department of Environmental Protection (the “NJDEP”)
that we may be responsible for damages to natural resources (“NRDs”) by reason of a petroleum release at a retail motor fuel
property formerly operated by us in Egg Harbor, NJ. We have remediated the resulting contamination at the property in
accordance with a plan approved by the NJDEP and continue required sampling of monitoring wells that were required to be
installed. In addition, we have responded to the notice and met with the Department to determine whether, and to what extent,
we may be responsible for NRDs regarding this property and our other properties formerly supplied by us with gasoline in
New Jersey. Since our meeting with the NJDEP held shortly after receipt of the notification, we have had no communication
with the NJDEP arising from this matter regarding NRDs.

From October 2003 through December 2008, we were made a party to fifty-four cases in Connecticut, Florida,
Massachusetts, New Hampshire, New Jersey, New York, Pennsylvania, Vermont, Virginia, and West Virginia, brought by
local water providers or governmental agencies. These cases allege various theories of liability due to contamination of
groundwater with MTBE as the basis for claims seeking compensatory and punitive damages. Each case names as defendants
approximately fifty petroleum refiners, manufacturers, distributors and retailers of MTBE, or gasoline containing MTBE. The
accuracy of the allegations as they relate to us, our defenses to such claims, the aggregate possible amount of damages, and
the method of allocating such amounts among the remaining defendants have not been determined. We have been dismissed
from certain of the cases initially filed against us. Pursuant to consolidation procedures under federal law, the various MTBE
cases have been transferred to the Federal District Court for the Southern District of New York for coordinated Multi-District
Litigation proceedings. We are presently named as a defendant in fifty out of the approximately one hundred cases that are
consolidated in the Multi-District Litigation. The Federal District Court has set apart for initial process four focus cases from
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the consolidated cases being heard. Three of these four focus cases name us as a defendant. One of the focus cases to which
we are a party had been set for trial in September 2008. However, all of the named defendants in this first focus case, other
than us and one other non-refiner defendant, entered into settlements with certain plaintiffs, which affected approximately
twenty-seven of the cases to which we are a party, including one of the other initial focus cases. As a result of the multi-party
settlement which affected two of the focus cases, the Court vacated the September 2008 trial date for the first focus case, and
further scheduling of trial for the first focus case and one of the other focus cases to which we are a named defendant remains
open at this time. As a result of this settlement, the Federal District Court designated an additional focus case for process. We
are a named defendant in this new focus case. Trials in this case and in one of the original focus cases in which we have been
named a defendant are scheduled for sometime in 2009. We participate in a joint defense group with the goal of sharing
expert and other costs with the other defendants, and we also have separate counsel defending our interests. We are
vigorously defending these matters.

In November 2003, we received a demand from the State of New York for reimbursement of cleanup and removal
costs claimed to have been incurred by the New York Environmental Protection and Spill Compensation Fund regarding
contamination it alleges emanated from one of our retail motor fuel properties in 1997. We have responded to the State’s
demand and have denied responsibility for reimbursement of such costs. In September 2004, the State of New York
commenced an action against us and others in New York Supreme Court in Albany County seeking recovery of such costs as
well as additional costs and future costs for remediation and sampling, and interest and penalties. Discovery in this case is
ongoing. We are vigorously defending this matter.

In July 2005, we received a demand from a property owner for reimbursement of cleanup and soil removal costs, at
a former retail motor fuel property located in Brooklyn, New York formerly supplied by us with gasoline that the owner
expects to incur in connection with the proposed development of its property. The owner claims that the costs will be
reimbursable pursuant to an indemnity agreement that we entered into with the property owner. Although we have
acknowledged responsibility for the contaminated soil, and have been engaged in the remediation of the same, we have
denied responsibility for the full extent of the costs estimated to be incurred.

In October 2005, the State of New York commenced an action in the New York Supreme Court in Albany County
against us and Marketing to recover costs claimed to have been funded by the State to remediate a petroleum release
emanating from a property we acquired in 1999. The seller of the property to us, who is also party to the action, has agreed to
defend and indemnify us (and Marketing) regarding the release and funds have been escrowed to cover the amount sought to
be recovered. The parties in this action are engaged in discovery proceedings. No trial date has yet been established.

In December 2005, an action was commenced against us in the Superior Court in Providence, Rhode Island, by the
owner of a pier that is adjacent to one of our terminals that is leased to Marketing seeking monetary damages of
approximately $500,000 representing alleged costs related to the ownership and maintenance of the pier for the period from
January 2003 through September 2005. We have been vigorously defending against this action. Additionally, we tendered the
matter to Marketing for indemnification and defense pursuant to the Master Lease. Marketing declined to accept our tender
and has denied liability for the claim. In May, 2008 the US District Court (to which the case had been removed from state
court) granted our motion for summary judgment against the plaintiff on all claims. The plaintiff has appealed this decision to
the First Circuit Court of Appeals. We intend to pursue our claim against Marketing for indemnification.

In April 2006, we were added as a defendant in an action in the Superior Court of New Jersey, Middlesex County,
filed by a property owner claiming damages against multiple defendants for remediation of contaminated soil. The basis for
prosecuting the claim against us is corporate successor liability. The matter was settled in July 2008 in consideration for a
payment by us of $600,000, which was made in the third quarter of 2008, plus an additional maximum contingent amount of
$40,000 relating to possible future liability for certain third party claims.

In May 2006, we were advised (but not yet served) of a third party complaint filed in an action in the Superior Court
of New Jersey, Essex County, against Getty Oil, Inc. and John Doe Corporations, filed by a property owner seeking to
impose upon third parties (that may include a subsidiary of the Company) responsibility for damages it may suffer in the
action for claims brought against it under federal environmental laws, the State’s Spill Act, the State’s Water Pollution Act
and other theories of liability.

In November 2006, an action was commenced by the New Jersey Schools Corporation (“NJSC”) in the Superior
Court of New Jersey, Union County seeking reimbursement for costs of approximately $1.0 million related to the removal of
abandoned USTs and remediation of soil contamination at a retail motor fuel property that was acquired from us by eminent
domain. Prior to the taking, the property was leased to and operated by Marketing. We tendered the matter to Marketing for
defense and indemnification. Marketing has declined to accept the tender and has denied liability for the claim. We have filed
a compulsory third party claim against Marketing seeking defense and indemnification. In July 2007, Marketing filed a claim
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against the Company seeking defense and indemnification. (For additional information regarding developments related to
Marketing and the Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — General — Developments Related to Marketing and the Marketing Leases™.)

In May 2007, the Company’s subsidiary received a lease default notice from its sub-landlord pertaining to an alleged
underpayment of rent by our subsidiary for a period of time exceeding fifteen years. In June 2007, the Company commenced
an action against the sub-landlord seeking an injunction that would preclude the sub-landlord from taking any action to
terminate its sublease with our subsidiary or collect the alleged underpayment of rent. The Court issued the injunction
preventing termination of the sublease pending determination of the matter. Discovery is ongoing.

In July 2007, subsidiaries of the Company were notified of the commencement of three actions by the NJDEP
seeking Natural Resource Damages (“NRDs") arising out of petroleum releases at properties owned or leased by us. Answers
to the complaints and discovery requests were filed by us in each of these cases. In September, 2008, we agreed with NJDEP
to a stipulation of dismissal of one of the NRD cases, and in February, 2009, we agreed with NJDEP to a stipulation of
dismissal of another of the NRD cases. In each of these stipulations of dismissal, the claims raised in the New Jersey State
Court action were dismissed without prejudice to the NJDEP’s right to reassert the same claims in complaints brought in the
Federal District Court to be heard in the Multi-District MTBE cases currently pending against us. The third action remains
pending. We are favorably disposed to entering into a stipulation with the NJDEP with respect to the final NRD case on the
same terms as the other two, and have been advised by the NJDEP that it intends to do so.

In October 2007, the Company received a demand from the State of New York to pay the costs allegedly arising
from investigation and remediation of petroleum spills that occurred at a property formerly owned by us and taken by
Eminent Domain by the State of New York in 1991. No formal legal action has yet been commenced by the State.

In August 2008, we were notified by the New York Environmental Protection and Spill Compensation Fund (“NY
Spill Fund”) that we and another party had been named as allegedly responsible for certain petroleum contamination
discovered in 2007. The claimant in the matter is a property developer who alleges to have incurred approximately $434,000
in petroleum-related remediation costs as a result of contamination on its property which allegedly derive from two reported
spills: one dating back to 1995 at an adjacent site formerly owned by us, and the other occurring in 2006, at an adjacent site
owned by the other respondent named in the action. In September 2008, the same claimant also commenced a lawsuit in the
New York State Supreme Court against us and the other allegedly responsible party to recover damages based upon the same
set of facts. We are vigorously defending the claims against us and have asserted cross claims against the other party.

In September 2008, we received a directive from the NJDEP calling for a remedial investigation and cleanup, by us
and other named parties, of petroleum-related contamination found at a retail motor fuel and auto service property. We did
not own or lease this property, but did supply gas to the operator of this property in 1985 and 1986. We have responded to the
NJDEP and we have tendered the matter to Marketing for defense and indemnification under the Reorganization and
Distribution Agreement between Getty Petroleum Corp. (n/k/a/ Getty Properties Corp.) and Marketing dated as of February
1, 1997. However, there can be no assurance that Marketing will accept responsibility for this matter. For additional
information regarding developments related to Marketing and the Marketing Leases (as defined below), see “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations — General — Developments
Related to Marketing and the Marketing Leases™.)

Matters related to our Newark, New Jersey Terminal and the Lower Passaic River

In September 2003, we received a directive (the “Directive”) issued by the NJDEP under the New Jersey Spill
Compensation and Control Act. The Directive indicated that we are one of approximately sixty-six potentially responsible
parties for alleged NRDs resulting from discharges of hazardous substances along the lower Passaic River (the “Lower
Passaic River”). The Directive alleged, inter alia, that the recipients thereof must conduct an assessment of the natural
resources that have been injured by the discharges and implement interim compensatory restoration for the injured natural
resources. NJDEP alleges that our liability arises from alleged discharges originating from our Newark, New Jersey Terminal
site. Chevron/Texaco was also identified in the Directive. We responded to the Directive by asserting that we were not liable.
There has been no material activity and/or communications by NJDEP with respect to the Directive since early after its
issuance.

Effective June 22, 2004, the United States Environmental Protection Agency (“EPA™) entered into an
Administrative Order on Consent (“*AOC™) with 31 parties (some of which are also named in the Directive) who agreed to
fund a portion of the costs for EPA to perform a Remedial Investigation and Feasibility Study (“RI/FS”) for the Lower
Passaic River. The RI/FS is intended to address the investigation and evaluation of alternative remedial actions with respect
to alleged damages to the Lower Passaic River. After being notified by the EPA that they considered us to be a potentially

20



responsible party, we reserved our defenses to liability, became a party to an amended AOC, and joined the Cooperating
Parties Group (“CPG”), which consists of the parties which had executed the initial AOC and other parties (including
Chevron/Texaco). Pursuant to the amended AOC and subsequent amendments adding additional parties, the CPG has agreed
to take over performance of the RI/FS from EPA. The RI/FS does not resolve liability issues for remedial work or restoration
of, or compensation for, natural resource damages to the Lower Passaic River, which are not known at this time. As to such
matters, separate proceedings or activities are currently ongoing.

In a related action, in December 2005, the State of New Jersey brought suit in the Superior Court of New Jersey,
Law Division, against certain companies which the State alleges are responsible for pollution of the Passaic River from a
former Diamond Alkali manufacturing plant and seeking recovery of alleged damages incurred and to be incurred on account
of alleged discharges of hazardous substances to the Passaic River. On February 4, 2009, certain of these defendants filed
third-party complaints against approximately three hundred additional parties, including us as well as the other members of
the CPG, seeking contribution for a pro-rata share of response costs, cleanup and removal costs, and other damages.

We have made a demand upon Chevron/Texaco for indemnity under certain agreements between the Company and
Chevron/Texaco that allocate environmental liabilities for the Newark Terminal Site between the parties. In response,
Chevron/Texaco has asserted that the proceedings and claims are still not yet developed enough to determine the extent to
which indemnities apply. Our ultimate liability, if any, in the pending and possible future proceedings pertaining to the
Lower Passaic River is uncertain and subject to numerous contingencies which cannot be predicted and the outcome of which
are not yet known.

Item 4. Submission of Matters to a Vote of Security Holders

No matter was submitted to a vote of security holders during the three months ended December 31, 2008.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Capital Stock

Our common stock is traded on the New York Stock Exchange (symbol: “GTY™). There were approximately 11,000
shareholders of our common stock as of March 2, 2009, of which approximately 1,400 were holders of record. The price
range of our common stock and cash dividends declared with respect to each share of common stock during the years ended
December 31, 2008 and 2007 was as follows:

CASH

PRICE RANGE DIVIDENDS
PERIOD ENDED HIGH LOW PER SHARE
MaArch 31, 2007 .ot $ 32,10 § 27.80 § 4550
JUNE 30, 2007 oottt 30.33 26.17 4650
September 30, 2007 ........oviiiiei e 28.72 23.80 4650
December 31, 2007 ..o 29.23 25.21 4650
March 31,2008 ..o 28.58 13.33 4650
June 30, 2008 ........ 19.04 14.34 4650
September 30, 2008 ......c.ooiiiiiii s 23.12 13.12 4700
December 31, 2008 ....ovioreereeieieeeecee e e 22.40 13.35 4700

For a discussion of potential limitations on our ability to pay future dividends see “ltem 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources”.

Issuer Purchases of Equity Securities
None
Sales of Unregistered Securities

None
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Stock Performance Graph

We have chosen as our Peer Group the following companies: Commercial Net Lease Realty, Entertainment
Properties Trust, Realty Income Corp. and Hospitality Properties Trust. We have chosen these companies as our Peer Group
because a substantial segment of each of their businesses is owning and leasing commercial properties. We cannot assure you
that our stock performance will continue in the future with the same or similar trends depicted in the graph above. We do not
make or endorse any predictions as to future stock performance.

This performance graph and related information shall not be deemed filed for the purposes of Section 18 of the
Exchange Act or otherwise subject to the liability of that Section and shall not be deemed to be incorporated by reference into
any filing that we make under the Securities Act or the Exchange Act.

$200.00 -
—o— Getty Realty Corp.
—&— Standard & Poors 500
—&— Peer Group
$155.00
$150.00 -+

$125.57

$132.08 =
$132.06 $115.55

$100.00

Y

$81.23

$50.00 —+
$0.00 t t + + |
12/31/2003 12/31/2004 12/31/2005 12/31/2006 12/31/2007 12/31/2008
2003 2004 2005 2006 2007 2008
Getty Realty Corp. ...covveveneniiccnnnna 100.00 117.15 114.35 143.03 132.08 115.55
Standard & Poors 500 . 100.00 108.99 112.26 127.55 132.06 81.23
Peer Group .....ccoevecccinininiciicens 100.00 125.57 117.58 155.00 137.96 103.68

Assumes $100 invested at the close of trading on 12/03 in Getty Realty Corp. common stock, Standard & Poor’s 500, and
Peer Group.

* Cumulative total return assumes reinvestment of dividends.

23



Item 6. Selected Financial Data

GETTY REALTY CORP. AND SUBSIDIARIES
SELECTED FINANCIAL DATA
(in thousands, except per share amounts and number of properties)

FOR THE YEARS ENDED DECEMBER 31,

2008 2007 (a) 2006 2005 2004

OPERATING DATA:

Revenues from rental Properties.........covevveeeerereincreieevenenrsescnesesssesecneees $ 81,163 $§ 78,069 $ 71,329 § 70,264 § 65,188
Earnings before income taxes and discontinued operations..............c....... 39,162 28,110(b) 41,228 43211 38,525
Income tax benefit (C) ...coovoiriiirieiiie et e — — 700 1,494 —
Earnings from continuing operations...........ccoeeeuceeerecreneeuercrcennceennennee 39,162 28,110 41,928 44,705 38,525
Earnings from discontinued Operations ............coeeecoccemcurccnicsinusiensecncans 2,648 5,784 797 743 827
INEE CAMINES ....cvereeirrieeireeiert et sttt ese e neae s nessesaesasaesaenennnaesnne 41,810 33,894 42,725 45,448 39,352
Diluted earnings per common share:

Earnings from continuing Operations ...........coceeuceeceeruerreerereerseenerenace 1.58 1.13 1.69 1.81 1.56

Net €aMINES ..ot et 1.69 1.37 1.73 1.84 1.59
Diluted weighted-average common shares outstanding.........cccococevueuenee. 24,774 24,787 24,759 24,729 24,721
Cash dividends declared per share..........c.cccooviciiiiiicniiiccae 1.87 1.85 1.82 1.76 1.70
FUNDS FROM OPERATIONS AND ADJUSTED FUNDS FROM

OPERATION (d):
NEt CAMUNES ..ovviviriricrereiiieinr ettt aesetsaeseacenssaessaesenesesenen 41,810 33,894 42,725 45,448 39,352
Depreciation and amortization of real estate assets... . 11,875 9,794 7,883 8,113 7,490
Gains on dispositions of real estate ................... . (2,787) (6,179) (1,581) (1,309) (618)
Funds from operations................ 50,898 37,509 49,027 52,252 46,224
Deferred rental revenue (straight-line rent) (1,803) (3,112) (3,010) (4,170) (4,464)
Allowance for deferred rental rFEVENUE ..........oceiveeieviiieiericeceicceecrereneene — 10,494 — — —
Amortization of above-market and below-market leases............cccevernnne. (790) (1,047) — — —
Income taxX DENETIL (C) ..voviueriecreeiese et eanae e b s e e e — — (700) (1,494) —
Adjusted funds from OPErations...........o.cceureeeintrrereeirenieiese e senene 48,305 43,844 45,317 46,588 41,760
BALANCE SHEET DATA (AT END OF YEAR):
Real estate before accumulated depreciation and amortization ................ $ 473,567 $ 474254 $ 383,558 $ 370,495 $ 346,590
TOLAL ASSELS ..ceeveeirietiecrerrei ettt ettt conesenea s aea e seneessmeseseere 387,813 396,911 310,922 301,468 292,088
DEDE ...ttt e et neesasnene 130,250 132,500 45,194 34,224 24,509
Shareholders’ EQUILY .....covrerrereerire e e arees e eae e neeeae s 205,957 212,178 225,575 227,883 225,503
NUMBER OF PROPERTIES:
OWNEA ...ttt ree et es e e sescsesesseesssesesemensnasasnestne 878 880 836 814 795
LEASEA ..ottt et e ne e 182 203 216 241 250
TOtal PrOPETTIES ....ccovviriciiei ettt srnesaens 1,060 1,083 1,052 1,055 1,045

(a) Includes (from the date of the acquisition) the effect of the $84.5 million acquisition of convenience stores and gas
station properties from FF-TSY Holding Company II LLC (successor to Trustreet Properties, Inc.) which was
substantially completed by the end of the first quarter of 2007.

(b) Includes the effect of a $10.5 million non-cash reserve for the full amount of the deferred rent receivable recorded
as of December 31, 2007 related to approximately 40% of the properties under leases with our primary tenant, Getty
Petroleum Marketing, Inc. (For additional information regarding developments related to Marketing and the
Marketing Leases, see “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations — General — Developments Related to Marketing and the Marketing Leases”.)

(c) The years ended 2006 and 2005 include income tax benefits recognized due to the elimination of, or reduction in,
amounts accrued for uncertain tax positions related to being taxed as a C-corp. prior to our election to be taxed as a
real estate investment trust (“REIT”) under the federal income tax laws in 2001. Income taxes have not had a
significant impact on our earnings since we first elected to be treated as a REIT.

(d) In addition to measurements defined by accounting principles generally accepted in the United States of America

(“GAAP”), our management also focuses on funds from operations (“FFO”) and adjusted funds from operations
(“AFFO”) to measure our performance. FFO is generally considered to be an appropriate supplemental non-GAAP
measure of the performance of real estate investment trusts (“REITs”). FFO is defined by the National Association
of Real Estate Investment Trusts as net earnings before depreciation and amortization of real estate assets, gains or
losses on dispositions of real estate, (including such non-FFO items reported in discontinued operations),
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extraordinary items, and cumulative effect of accounting change. Other REITs may use definitions of FFO and/or
AFFO that are different than ours and; accordingly, may not be comparable.

We believe that FFO is helpful to investors in measuring our performance because FFO excludes various items
included in GAAP net earnings that do not relate to, or are not indicative of, our fundamental operating performance
such as gains or losses from property dispositions and depreciation and amortization of real estate assets. In our
case, however, GAAP net earnings and FFO include the significant impact of deferred rental revenue (straight-line
rental revenue) and the net amortization of above-market and below-market leases on our recognition of revenue
from rental properties, as offset by the impact of related collection reserves. Deferred rental revenue results
primarily from fixed rental increases scheduled under certain leases with our tenants. In accordance with GAAP, the
aggregate minimum rent due over the current term of these leases is recognized on a straight-line basis rather than
when the payment is due. The present value of the difference between the fair market rent and the contractual rent
for in-place leases at the time properties are acquired is amortized into revenue from rental properties over the
remaining lives of the in-place leases. GAAP net earnings and FFO also include income tax benefits recognized due
to the elimination of, or reduction in, amounts accrued for uncertain tax positions related to being taxed as a C-corp.
rather than as a REIT prior to 2001 (see note (c) above). As a result, management pays particular attention to AFFO,
a supplemental non-GAAP performance measure that we define as FFO less straight-line rental revenue, net
amortization of above-market and below-market leases and income tax benefit. In management’s view, AFFO
provides a more accurate depiction than FFO of the impact of the scheduled rent increases under these leases, rental
revenue from acquired in-place leases and our election to be treated as a REIT under the federal income tax laws
beginning in 2001. Neither FFO nor AFFO represent cash generated from operating activities calculated in
accordance with GAAP and therefore should not be considered an alternative for GAAP net earnings or as a
measure of liquidity.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the “Cautionary Note Regarding Forward-
Looking Statements” on page 1; the risks and uncertainties described in “Item 1A. Risk Factors”; the selected financial data
in “Item 6. Selected Financial Data”; and the consolidated financial statements and related notes in “Item 8. Financial
Statements and Supplementary Data”.

GENERAL
Real Estate Investment Trust

We are a real estate investment trust (“REIT”) specializing in the ownership and leasing of retail motor fuel and
convenience store properties and petroleum distribution terminals. We elected to be treated as a REIT under the federal
income tax laws beginning January 1, 2001. As a REIT, we are not subject to federal corporate income tax on the taxable
income we distribute to our shareholders. In order to continue to qualify for taxation as a REIT, we are required, among other
things, to distribute at least ninety percent of our taxable income to shareholders each year.

Retail Petroleum Marketing Business

We lease or sublet our properties primarily to distributors and retailers engaged in the sale of gasoline and other
motor fuel products, convenience store products and automotive repair services. These tenants are responsible for the
payment of taxes, maintenance, repair, insurance and other operating expenses and for managing the actual operations
conducted at these properties. In addition, approximately twenty of our properties are directly leased by us to others for other
uses such as fast food restaurants, automobile sales and other retail purposes. In those instances where we determine that the
highest and best use for our properties is no longer a retail motor fuel outlet, we will seek alternative tenants or buyers for
such properties as opportunities arise. As of December 31, 2008, we leased eight hundred sixty-four of our one thousand
sixty properties on a long-term basis to Getty Petroleum Marketing Inc. (“Marketing”). Eight hundred fifty-four of the
properties are leased to Marketing under a unitary master lease (the “Master Lease™) with an initial term effective through
December 2015 and supplemental leases for ten properties with initial terms of varying expiration dates (collectively with the
Master Lease, the “Marketing Leases™). Marketing was spun-off to our shareholders as a separate publicly held company in
March 1997 and, in December 2000; Marketing was acquired by a subsidiary of OAO LUKaoil (“Lukoil”), one of the largest
integrated Russian oil companies.

Marketing’s financial results depend largely on retail petroleum marketing margins from the sale of refined
petroleum products at margins in excess of its fixed and variable expenses and rental income from subtenants who operate
their convenience stores, automotive repair service or other businesses at our properties. As permitted under the terms of our
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leases with Marketing, Marketing can generally use each property for any lawful purpose, or for no purpose whatsoever. The
petroleum marketing industry has been and continues to be volatile and highly competitive. (For information regarding
factors that could adversely affect us relating to Marketing, or our other lessees, see “Item 1 A. Risk Factors™.)

Developments Related to Marketing and the Marketing Leases

A substantial portion of our revenues (75% for the year ended December 31, 2008) are derived from the Marketing
Leases. Accordingly, our revenues are dependent to a large degree on the economic performance of Marketing and of the
petroleum marketing industry, and any factor that adversely affects Marketing, or our relationship with Marketing, may have
a material adverse effect on our business, financial condition, revenues, operating expenses, results of operations, liquidity,
ability to pay dividends and/or stock price. Through March 2009, Marketing has made all required monthly rental payments
under the Marketing Leases when due, although there is no assurance that it will continue to do so. Even though Marketing is
wholly-owned by a subsidiary of Lukoil, and Lukoil has in prior periods provided credit enhancement and capital to
Marketing, Lukoil is not a guarantor of the Marketing Leases and there can be no assurance that Lukoil is currently
providing, or will provide, any credit enhancement or additional capital to Marketing.

In accordance with accounting principles generally accepted in the United States of America (“GAAP”), the
aggregate minimum rent due over the current terms of the Marketing Leases, substantially all of which are scheduled to
expire in December 2015, is recognized on a straight-line basis rather than when payment is due. We have recorded the
cumulative difference between lease revenue recognized under this straight line accounting method and the lease revenue
recognized when payment is due under the contractual payment terms as deferred rent receivable on our consolidated balance
sheet. We provide reserves for a portion of the recorded deferred rent receivable if circumstances indicate that a property may
be disposed of before the end of the current lease term or if it is not reasonable to assume that a tenant will make all of its
contractual lease payments during the current lease term. Our assessments and assumptions regarding the recoverability of
the deferred rent receivable related to the properties subject to the Marketing Leases are reviewed on a regular basis and such
assessments and assumptions are subject to change.

We have had periodic discussions with representatives of Marketing regarding potential modifications to the
Marketing Leases and, in 2007, during the course of such discussions, Marketing proposed to (i) remove approximately 40%
of the properties (the “Subject Properties”) from the Marketing Leases and eliminate payment of rent to us, and eliminate or
reduce payment of operating expenses, with respect to the Subject Properties, and (ii) reduce the aggregate amount of rent
payable to us for the approximately 60% of the properties that would remain under the Marketing Leases (the “Remaining
Properties”). Representatives of Marketing have also indicated to us that they are considering significant changes to
Marketing’s business model. In light of these developments and the continued deterioration in Marketing’s annual financial
performance (as discussed below), in March 2008, we decided to attempt to negotiate with Marketing for a modification of
the Marketing Leases which removes the Subject Properties from the Marketing Leases. We have held periodic discussions
with Marketing since March 2008 in our attempt to negotiate a modification of the Marketing Leases to remove the Subject
Properties. Although we continue to remove individual locations from the Master Lease as mutually beneficial opportunities
arise, there has been no agreement between us and Marketing on any principal terms that would be the basis for a definitive
Master Lease modification ag