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Arbor Realty Trust, Inc.
April 11, 2017
Dear Fellow Stockholders:

On behalf of the Board of Directors, I cordially invite you to attend the annual meeting of stockholders of Arbor Realty Trust, Inc. to be
held at the Teleconference Center on the lower level of 333 Earle Ovington Boulevard, Uniondale, New York, on May 17, 2017, at 11:00 a.m.,
local time. The matters to be considered by the stockholders at the annual meeting are described in detail in the accompanying materials.

It is important that you be represented at the annual meeting regardless of the number of shares you own or whether you are able
to attend the annual meeting in person.

Let me urge you to mark, sign and date your proxy card today and return it in the envelope provided.

Sincerely,

IVAN KAUFMAN
Chairman and Chief Executive Officer and President
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Arbor Realty Trust, Inc.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING TO BE
HELD ON MAY 17, 2017

THE PROXY STATEMENT AND ANNUAL REPORT TO SECURITY HOLDERS ARE AVAILABLE AT:

http://www.arbor.com

Notice of Annual Meeting of Stockholders
To Be Held on May 17, 2017

To the Stockholders of Arbor Realty Trust, Inc.:

The annual meeting of stockholders of Arbor Realty Trust, Inc., a Maryland corporation (the "Company"), will be held at the
Teleconference Center on the lower level of 333 Earle Ovington Boulevard, Uniondale, New York, on May 17, 2017, beginning at 11:00 a.m.,
local time. Directions to attend the annual meeting and vote in person are available on our website, www.arbor.com, under the heading "Investor
Relations" or can be obtained by calling our main telephone number, 1-516-506-4200.

The matters to be considered and voted upon by stockholders at the annual meeting, which are described in detail in the accompanying
materials, are:

)]
The election of three Class II directors, each to serve until the 2020 annual meeting of stockholders and until their respective
successors are duly elected and qualify;

@3]
A proposal to amend and restate the Company's 2014 Omnibus Stock Incentive Plan (the "Stock Incentive Plan") to
authorize the issuance of an additional 5,000,000 shares of the Company's common stock as grants of restricted stock,
restricted stock units or underlying stock options under the Stock Incentive Plan;

3)
The ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm
for fiscal year 2017;

“
An advisory vote to approve the compensation of the Company's named executive officers as disclosed in this proxy
statement;

&)
An advisory vote on the frequency of future advisory votes to approve the compensation of the Company's named executive
officers; and

(6)
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The transaction of any other business that may properly come before the annual meeting or any adjournment or
postponement of the annual meeting.

Stockholders of record at the close of business on April 4, 2017 will be entitled to receive notice of and to vote at the annual meeting. It is
important that your shares be represented at the annual meeting regardless of the size of your securities holdings. A proxy statement,
proxy card, self-addressed envelope and Annual Report to Stockholders for the fiscal year ended December 31, 2016 accompany this notice.
Whether or not you plan to attend the annual meeting in person, please complete, date and sign the proxy card. Please return it promptly in the
envelope provided, which requires no postage if mailed in the United States. If you are the record holder of your shares and you attend the
annual meeting, you may withdraw your proxy and vote in person, if you so choose.

By Order of the Board of Directors,

April 11,2017 JOHN J. BISHAR, JR.
Uniondale, New York Corporate Secretary
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Arbor Realty Trust, Inc.
333 Earle Ovington Boulevard
Suite 900
Uniondale, New York 11553
(516) 506-4200

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 17, 2017
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GENERAL INFORMATION CONCERNING SOLICITATION AND VOTING

This proxy statement, the accompanying proxy card and notice of annual meeting are provided in connection with the solicitation of proxies
by and on behalf of the Board of Directors of Arbor Realty Trust, Inc., a Maryland corporation, for use at the annual meeting of stockholders to
be held on May 17, 2017, at 11:00 a.m., local time, and any adjournments or postponements thereof.

"We," "our," "us," and "the Company" each refers to Arbor Realty Trust, Inc. The Company is externally managed and advised by Arbor
Commercial Mortgage, LLC, which we refer to as "Arbor Commercial Mortgage," "our Manager" or "ACM."

The mailing address of our executive office is 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553. This proxy
statement, the accompanying proxy card and the notice of annual meeting are first being mailed on or about April 11, 2017 to holders of our
common stock, par value $0.01 per share, and special voting preferred stock, par value $0.01 per share, of record at the close of business on
April 4, 2017. Our outstanding shares of common stock and special voting preferred stock are the only securities entitled to vote at the annual
meeting, and we referred to these securities, collectively, as our voting securities. Along with this proxy statement, we are also sending our
Annual Report to Stockholders for the fiscal year ended December 31, 2016.

A proxy may confer discretionary authority to vote with respect to any matter presented at the annual meeting. As of the date of this proxy
statement, management has no knowledge of any business that will be presented for consideration at the annual meeting and that would be
required to be set forth in this proxy statement or the related proxy card other than the matters set forth in the Notice of Annual Meeting of
Stockholders. If any other matter is properly presented at the annual meeting for consideration, it is intended that the persons named in the
enclosed proxy card and acting thereunder will vote in accordance with their discretion on any such matter.

Matters to be Considered at the Annual Meeting

At the annual meeting, our stockholders will consider and vote upon:

)]
The election of three Class II directors, each to serve until the 2020 annual meeting of stockholders and until their respective
successors are duly elected and qualify;

@3]
A proposal to amend and restate the Company's Stock Incentive Plan to authorize the issuance of an additional 5,000,000
shares of the Company's common stock as grants of restricted stock, restricted stock units or underlying stock options under
the Stock Incentive Plan;

3
The ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm
for fiscal year 2017;

“
An advisory vote to approve the compensation of the Company's named executive officers as disclosed in this proxy
statement;

&)

An advisory vote on the frequency of future advisory votes to approve the compensation of the Company's named executive
officers; and

(©)

The transaction of any other business that may properly come before the annual meeting or any adjournment or
postponement of the annual meeting.

This proxy statement, form of proxy and voting instructions are being mailed starting on or about April 11, 2017.
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Solicitation of Proxies

The enclosed proxy is solicited by and on behalf of our Board of Directors (the "Board" or the "Board of Directors"). The expense of
preparing, printing and mailing this proxy statement and the proxies solicited hereby will be borne by the Company. In addition to the use of the
mail, proxies may be solicited by officers and directors, without additional remuneration, by personal interview, telephone or otherwise. The
Company will also request brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of voting
securities held of record at the close of business on April 4, 2017 and will provide reimbursement for the cost of forwarding the material. In
addition, we have engaged Alliance Advisors LLC to assist in soliciting proxies from brokers, banks and other nominee holders of our common
stock at a cost of approximately $7,000 plus reasonable out-of-pocket expenses.

Stockholders Entitled To Vote

As of the close of business on April 4, 2017, there were 51,850,250 shares of our common stock and 21,230,769 shares of our special
voting preferred stock outstanding and entitled to vote. Each share of our common stock and special voting preferred stock entitles the holder to
one vote. Stockholders of record at the close of business on April 4, 2017 are entitled to attend and vote at the annual meeting or any
adjournment or postponement thereof.

Required Quorum/Vote

A quorum will be present if stockholders entitled to cast a majority of all the votes entitled to be cast at the annual meeting are present, in
person or by proxy. If you have returned a valid proxy or if you hold your shares of our voting securities in your own name as holder of record
and you attend the annual meeting in person, your shares will be counted for the purpose of determining whether there is a quorum. If a quorum
is not present, the annual meeting may be adjourned by the chairman of the meeting or the stockholders entitled to vote at the annual meeting,
present in person or by proxy, to a date not more than 120 days after the record date without notice other than announcement at the meeting.

Abstentions and broker non-votes will be counted in determining the presence of a quorum. "Broker non-votes" occur when a bank, broker
or other nominee holding shares for a beneficial owner returns a properly executed proxy but does not vote on a particular proposal because it
does not have discretionary voting power for that particular item and has not received instructions from the beneficial owner. Under the rules of
the New York Stock Exchange (the "NYSE"), banks, brokers and other nominees who hold shares in "street name" may have the authority to
vote on certain matters when they do not receive instructions from beneficial owners. Banks, brokers and other nominees that do not receive
instructions are not entitled to vote on (i) the election of directors contained in Proposal No. 1 (ii) the proposal to amend and restate the
Company's Stock Incentive Plan contained in Proposal No. 2, (iii) the advisory vote on executive compensation contained in Proposal No. 4; or
(iv) the advisory vote on the frequency of future advisory votes on executive compensation contained in Proposal No. 5, but may vote on
ratification of the appointment of the independent registered public accounting firm contained in Proposal No. 3.

Election of each of the director nominees named in Proposal No. 1 requires the affirmative vote of a plurality of all the votes cast in the
election of directors at the annual meeting by holders of our voting securities. The director nominees receiving the highest number of affirmative
votes will be elected directors. Shares represented by properly executed and returned proxies will be voted, if authority to do so is not withheld,
for the election of the Board of Directors' nominees named in Proposal No. 1. Votes may be cast in favor of or withheld with respect to all of the
director nominees, or any of them. Abstentions and broker non-votes, if any, will not be counted as votes cast and will

4
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have no effect on the outcome of the vote on the election of directors. Stockholders may not cumulate votes in the election of directors.

Approval of the amendment and restatement of the Company's Stock Incentive Plan, as specified in Proposal No. 2, requires the affirmative
vote of a majority of the votes cast on the proposal at the annual meeting by holders of our voting securities; provided that the total vote cast on
the proposal represents over 50% in interest of all securities entitled to vote on the proposal. For purposes of the vote on the Stock Incentive
Plan, abstentions and broker non-votes will have the same effect as votes against the proposal, unless holders of more than 50% in interest of all
securities entitled to vote on the proposal cast votes, in which event broker non-votes will not have any effect on the result of the vote.

Ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for fiscal year
2017, as specified in Proposal No. 3, requires the affirmative vote of a majority of the votes cast on the proposal at the annual meeting by
holders of our voting securities. If this appointment is not ratified by holders of our voting securities, the Audit Committee and our Board of
Directors may each reconsider its appointment and endorsement. Abstentions will not be counted as having been cast and will have no effect on
the outcome of the vote for this proposal. Even if the appointment is ratified, the Audit Committee in its discretion, may direct the appointment
of a different independent registered public accounting firm at any time during the year if it determines that such a change would be in the best
interests of the Company.

Approval, on an advisory basis, of the compensation of our named executive officers as disclosed in this proxy statement, as specified in
Proposal No. 4, requires the affirmative vote of a majority of the votes cast on the proposal at the annual meeting by holders of our voting
securities. Abstentions and broker non-votes will not be counted as having been cast and will have no effect on the outcome of the vote for this
proposal. The vote on Proposal No. 4 is non-binding on the Board and the Compensation Committee and will not be construed as overruling any
decision by the Board or the Compensation Committee. The Board and the Compensation Committee expect to take the results of this vote into
consideration when making future compensation decisions with respect to the named executive officers, but are not required to do so.

We are seeking a vote, on an advisory basis, on the frequency of submission of future advisory votes on the approval of the compensation
of our named executive officers. Stockholders will have the option of selecting one year, two years or three years as the frequency of
submission, or of abstaining. Abstentions and broker non-votes will not be counted as having been cast and will have no effect on the outcome
of the vote for this proposal. In the event that no option receives a majority of the votes cast, we will consider the option that receives the most
votes to be the option selected by stockholders. In either case, the vote on Proposal No. 5 is advisory and non-binding on the Board, and will not
be construed as overruling any decision by the Board. The Board expects to take the results of this vote into consideration when deciding upon
the frequency of the non-binding advisory vote on the approval of the compensation of our named executive officers vote in the future, but it is
not required to do so.

If the enclosed proxy is properly executed and returned to us in time to be voted at the annual meeting, it will be voted as specified on the
proxy, unless it is properly revoked prior thereto. If no specification is made on the proxy as to any one or more of the proposals, the following
action will be taken with respect to each share of our voting securities represented by the proxy:

)]
A vote will be cast FOR the election of the three Class II directors, each to serve until the 2020 annual meeting of
stockholders and until their respective successors are duly elected and qualify;

@
A vote will be cast FOR the amendment and restatement of the Company's Stock Incentive Plan to authorize the issuance of
an additional 5,000,000 shares of the Company's common

10
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stock as grants of restricted stock, restricted stock units or underlying stock options under the Stock Incentive Plan;

A vote will be cast FOR the ratification of the appointment of Ernst & Young LLP as the Company's independent registered
public accounting firm for fiscal year 2017;

A vote will be cast FOR the adoption of a non-binding advisory resolution to approve the compensation of the Company's
named executive officers as disclosed in this proxy statement;

A vote will be cast for the THREE YEAR option for the frequency of future advisory votes to approve the compensation of
the Company's named executive officers; and

A vote will be cast in the discretion of the proxy holder on any other business that properly comes before the annual meeting
or any adjournment or postponement thereof.

As of the date of this proxy statement, we are not aware of any other matter to be presented at the annual meeting.

Voting

If you hold your shares of our voting securities in your own name as a holder of record, you may instruct the proxies to vote your shares by
signing, dating and mailing the proxy card in the postage-paid envelope provided. In addition, you may vote your shares of our voting securities
in person at the annual meeting.

If your shares are held on your behalf by a broker, bank or other nominee, you will receive instructions from such individual or entity that
you must follow in order to have your shares voted at the annual meeting.

Authorization of your proxy via telephone or the Internet may also be available depending on how you hold your shares. Please reference
your proxy card for instructions on how to authorize your proxy by these methods.

Right to Revoke Proxy

If you hold shares of our voting securities in your own name as a holder of record, you may revoke your proxy instructions through any of
the following methods:

send written notice of revocation, prior to the annual meeting, to our Corporate Secretary, at 333 Earle Ovington Boulevard,
Suite 900, Uniondale, New York 11553;

sign and mail a new, later dated proxy card to our Corporate Secretary at the address specified above;

authorize a later dated vote via the telephone or Internet at least 24 hours prior to the annual meeting; or

attend the annual meeting and vote your shares in person.

If your shares are held on your behalf by a broker, bank or other nominee, you must contact it to receive instructions as to how you may
revoke your proxy instructions.

Multiple Copies of Annual Report to Stockholders

11
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A copy of our Annual Report to Stockholders for the fiscal year ended December 31, 2016 will be mailed to stockholders entitled to vote at

the annual meeting with this proxy statement and is also available without charge to stockholders upon written request to: Arbor Realty
Trust, Inc., 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553, Attn: Investor Relations. You may also

6
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access our Annual Report on Form 10-K as filed with the Securities and Exchange Commission (the "SEC") under the "Investor Relations SEC
Filings" link on our website at www.arbor.com.

In order to reduce printing and postage costs, we have undertaken an initiative to deliver only one Annual Report and one proxy statement
to multiple stockholders sharing an address. This delivery method, called "householding," will not be used, however, if we receive contrary
instructions from one or more of the stockholders sharing an address. If your household has received only one Annual Report and one proxy
statement, we will deliver promptly a separate copy of the Annual Report and the proxy statement to any stockholder who sends a written
request to the Corporate Secretary, Arbor Realty Trust, Inc., 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553. You may
also contact our Corporate Secretary at (516) 506-4200. You may also notify us that you would like to receive separate copies of Arbor Realty
Trust Inc.'s Annual Report and proxy statement in the future by writing to our Corporate Secretary. Even if your household has received only
one Annual Report and one proxy statement, a separate proxy card has been provided for each stockholder account. If you are submitting a
proxy by mail, each proxy card should be marked, signed, dated and returned in the enclosed self-addressed envelope.

If your household has received multiple copies of Arbor Realty Trust Inc.'s Annual Report and proxy statement, you can request the
delivery of single copies in the future by marking the designated box on the enclosed proxy card.

If you own shares of common stock through a bank, broker or other nominee and receive more than one Annual Report and proxy
statement, contact the holder of record to eliminate duplicate mailings.

Voting Results

American Stock Transfer & Trust Company, our independent tabulating agent, will have a representative present at the annual meeting and
will tabulate the votes and act as the Inspector of Election. We will publish the voting results in a Current Report on Form 8-K, which will be
filed within four business days of our annual meeting of stockholders.

Confidentiality of Voting

We will keep all proxies, ballots and voting tabulations confidential. We will permit only our Inspector of Election, American Stock
Transfer & Trust Company, and our outside legal counsel to examine these documents, except (i) as necessary to meet applicable legal
requirements; (ii) if a stockholder writes comments on the proxy card directed to our Board of Directors or management; or (iii) in the event a
proxy solicitation in opposition to the election of the nominees is initiated.

Recommendations of the Board of Directors

The Board of Directors recommends a vote:

)]
FOR the election of Mr. Ivan Kaufman, Mr. Melvin F. Lazar and Mr. George Tsunis, as Class II directors, each to serve
until the 2020 annual meeting of stockholders and until their respective successors are duly elected and qualify;

@3]
FOR the amendment and restatement of the Company's Stock Incentive Plan to authorize the issuance of an additional
5,000,000 shares of the Company's common stock as grants of restricted stock, restricted stock units or underlying stock
options under the Stock Incentive Plan;

3)

FOR the ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting
firm for fiscal year 2017;

13
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FOR the adoption of a non-binding advisory resolution to approve the compensation of the Company's named executive
officers as disclosed in this proxy statement;

for the THREE YEAR option for the frequency of future advisory votes to approve the compensation of the Company's
named executive officers; and

In the discretion of the proxy holder on any other business that properly comes before the annual meeting or any
adjournment or postponement thereof.

14
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BOARD OF DIRECTORS
General

Our Board of Directors currently consists of eight members and Stanley Kreitman as Director Emeritus. Pursuant to our charter, the Board
of Directors is divided into three classes of directors, with each director serving for a term expiring at the annual meeting of stockholders held in
the third year following the year of their election and until his or her successor is duly elected and qualifies and one class up for election at each
annual meeting. At this year's annual meeting, the term of our Class II directors will expire. Our Class I and Class III directors will remain in
office for the remainder of their respective terms, as indicated below.

At the annual meeting, stockholders will vote on the election of Mr. Ivan Kaufman, Mr. Melvin F. Lazar and Mr. George Tsunis as Class 1I
directors to serve for a three-year term until the 2020 annual meeting of stockholders and until their successors are duly elected and qualify.

The following table sets forth information concerning the eight directors (i) who are nominees for election at this year's annual meeting or
(i1) whose terms are not expiring.
Directors Who are Nominees for Election

New Term to Expire

Name Class Age at Annual Meeting in
Ivan Kaufman II 56 2020
Melvin F. Lazar II 78 2020
George Tsunis II 49 2020

Directors Whose Terms are Not Expiring

Term Expires at

Name Class Age Annual Meeting in

Karen K. Edwards 11T 60 2018

William Helmreich 11 71 2018

William C. Green 11T 56 2018

Archie R. Dykes 1 86 2019

Joseph Martello 1 61 2019
Nominees

Ivan Kaufman. Mr. Kaufman has served as our Chairman, Chief Executive Officer and President since June 2003. Mr. Kaufman has been
Chief Executive Officer and President of Arbor Commercial Mortgage, our Manager, since its inception in 1993. Arbor Commercial Mortgage is
a national commercial real estate investment company which specializes in multifamily and commercial real estate. In 1983, he co-founded a
predecessor of the Manager, Arbor National Holdings Inc. and its residential lending subsidiary, Arbor National Mortgage Inc., which became a
public company in 1992 and was sold to BankAmerica in 1995. Mr. Kaufman was named regional "Entrepreneur of the Year" by Inc. Magazine
for outstanding achievements in financial services in 1990. Mr. Kaufman has also served on Fannie Mae's regional advisory and technology
boards, as well as the Board of Directors of the Empire State Mortgage Bankers Association. Mr. Kaufman is also a member of the Fannie Mae
DUS® Advisory Council.

As the founder and principal executive of Arbor Commercial Mortgage, LLC and its predecessor entities since 1983, Mr. Kaufman brings
exceptional knowledge about the real estate sector and our
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business and operations, which led the Board of Directors to conclude that he should serve as a director of the Company.

Melvin F. Lazar. Mr. Lazar has served as one of our directors from his appointment in November 2003 until May 2011 and since his
re-appointment in December 2011. Mr. Lazar was the founder of Lazar Levine & Felix LLP, certified public accountants, was its managing
partner from 1969 until 2002, and continued as an employee of the firm, now known as Baker Tilly, LLC, until his retirement in 2014. Mr. Lazar
specializes in business valuations and merger and acquisition activities. Mr. Lazar serves on the Board of Directors of Active Media
Services, Inc., a privately-held corporate trading company and is former Chairman of the Audit Committee of Enzo Biochem, Inc., a
publicly-held biotechnology company.

As the managing partner of a certified public accounting firm for over 30 years and a former member of the audit committees of a large
public biotechnology company and a private corporate trading company, Mr. Lazar has extensive accounting and financial expertise in a variety
of industries, which led the Board of Directors to conclude that Mr. Lazar should serve as a director of the Company and as Chair of the Audit
Committee.

George Tsunis. Mr. Tsunis has served as one of our directors from his appointment in August 2016. Mr. Tsunis is the Founder, Chairman
and Chief Executive Officer of Chartwell Hotels as well as an attorney, developer, philanthropist and public policy advisor with a strong interest
at the intersection of economic and foreign affairs. Prior to founding Chartwell, Mr. Tsunis was a partner at the law firm of Rivkin Radler LLP,
one of Long Island, NY's largest law firms, representing both private clients and municipalities in the practice areas of land use and zoning, real
estate corporate law, municipal law and commercial litigation. Mr. Tsunis' public service includes time as a Legislative Attorney at the New
York City Council, Special Counsel to the Town of Huntington (N'Y) Environmental Open Space Committee and Counsel to the Dix Hills (NY)
Water District.

Mr. Tsunis is also a member of Hofstra University's Board of Trustees and serves on its Academic Affairs and Development and Alumni
Affairs Committees. He is a Director of the Don Monti Cancer Research Foundation, Trustee of the Hellenic Initiative and member of Friends
Academy's Board of Trustees, serving as its Building and Grounds Committee Chair as well as a member of its Finance and Investment
Committees. Mr. Tsunis also serves as a Director of the New York Convention Center's (Jacob Javits Center) Operating Committee and Director
of the New York Convention Center's Development Committee.

Mr. Tsunis was a member of the Brookings Institution's Foreign Policy Leadership Committee and its Metropolitan Studies Leadership
Council as well as a member of the Business Executives for National Security's Board of Trustees. He has also previously served on the Board
of Trustees at Dowling College, the American Red Cross Suffolk County Chapter, the Huntington (NY) Chamber of Commerce/Committee on
Good Government, the Education and Assistance Corporation and the Private Industry Council of Suffolk.

As a founder, principal, and member of various organizations, Mr. Tsunis has had ample experience leading and supporting the evolution
and sustainability of various companies, which led the Board of Directors to conclude that he should serve as a director of the Company.

Continuing Directors
Karen K. Edwards. Ms. Edwards has served as one of our directors since August 2005. She is the founder and CEO of Kosiba Edwards
Associates, a financial and strategic advisory firm. She was also a Senior Vice President at GenSpring Family Offices from 2004 until 2008. She
co-founded the Investment Banking Group at Friedman, Billings, Ramsey & Co. (FBR), where she was a managing director from 1992 to 2000.

In that role, she was responsible for raising equity and high yield debt

10
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capital for financial institutions and other financial services and real estate companies and REITs. She also developed FBR's mergers and
acquisitions practice. Ms. Edwards is a Chartered Financial Analyst and a member and former President of the CFA Society of Washington. She
is a member of Women Corporate Directors and currently serves as a trustee of the University of Virginia's Darden Graduate School of
Business.

As a CFA, investment banker and executive with several financial services and asset management companies over the past 30 years,
Ms. Edwards has substantial expertise and valuable insight in business valuation and capital markets, specifically pertaining to financial services
companies and REITs, leading the Board of Directors to conclude that she should serve as a director of the Company.

William Helmreich. Dr. Helmreich has served as one of our directors since June 2003. Dr. Helmreich is the founder, and since 1980,
owner and President of Byron Research and Consulting, a market research firm specializing in financial research, political polling, legal
consulting, and issues relating to food products and real estate. He is a professor of Sociology at City College of New York and the CUNY
Graduate Center, where he teaches sociology of marketing and consumer behavior. Since 2000, Dr. Helmreich has also been the Chairman for
Academic Affairs for North Shore Hebrew Academy. He is a director of North Shore Hebrew Academy, North Shore Hebrew Academy High
School and NSH Affordable Housing of Indiana, Inc., as well as other not-for-profit boards, and was a Senior Vice President of Good Earth Teas
for many years.

As the owner and president of a market research firm specializing in financial research, legal consulting, and issues relating to real estate,
Dr. Helmreich brings a unique perspective on real estate and finance, which led the Board of Directors to conclude that he should serve as a
director of the Company.

William C. Green. Mr. Green has served as one of our directors since February 2012. Mr. Green currently serves as the Chief Financial
Officer of Ginkgo Residential, a multifamily property operating company. Prior to Ginkgo Residential, in 2009, Mr. Green founded an advisory
firm, Tannery Brook Partners, LLC, which has since closed. Additionally, Mr. Green founded Cazenovia Creek Investment Management, LLC,
aregistered investment advisor that manages a fund that invests in tax liens. Prior to that, Mr. Green held senior level positions within Starwood
Capital, Wachovia Securities and Banc of America Securities where he focused exclusively on commercial real estate capital markets and
commercial real estate asset management activities. In March 2013, Mr. Green was appointed to serve as Lead Director. See "Corporate
Governance Profile Role of the Lead Director" for further information.

Mr. Green's leadership experience at several organizations provides him with insight and expertise on the real estate, banking and financial
services industries in general, which led the Board of Directors to conclude that he should serve as a director of the Company.

Archie R. Dykes. Dr. Dykes has served as one of our directors since April 2006. Dr. Dykes was lead director and non-executive chairman
of PepsiAmericas, Inc. until 2010. He has served as chairman of Capital City Holdings Inc., a venture capital organization, for more than the
past five years. Dr. Dykes served as Chairman and Chief Executive Officer of the Security Benefit Group of Companies from 1980 through
1987. He served as chancellor of the University of Kansas from 1973 to 1980. Prior to that, he was chancellor of the University of Tennessee.
Dr. Dykes was Chairman of the Board and Chief Executive Officer of Fleming Companies, Inc. until 2004. He assumed those roles at Fleming
in 2003 following his service to Fleming as Non-executive Chairman of the Board. He also serves as a director of Raytech Corporation and
Midas, Inc. Dr. Dykes is a member of the Board of Trustees of the Kansas University Endowment Association and the William Allen White
Foundation. He formerly served as Vice Chairman of the Commission on the Operation of the United States Senate and as a member of the
executive committee of the Association of American Universities.
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The Board of Directors has concluded that Dr. Dykes should serve as a director of the Company due to his extensive business and
leadership experience in a variety of sectors, including insurance, financial services, research and development, consumer goods, automotive,
non-profit and government.

Joseph Martello. Mr. Martello has served as one of our directors since June 2003. Mr. Martello has been Chief Operating Officer of
Arbor Management, LLC, the managing member of Arbor Commercial Mortgage since 1999. He is responsible for management of the
investment portfolio and overseeing the day-to-day operations within Arbor Management. Mr. Martello is also a member of the executive
committee of Arbor Commercial Mortgage. From 1995 to 1999, Mr. Martello was Chief Financial Officer of Arbor Commercial Mortgage.
From 1990 to 1995, Mr. Martello was the Chief Financial Officer of Arbor National Holdings, Inc. Prior to that, he was a senior manager with
the international accounting and consulting firm of Ernst & Young for eleven years.

As a senior executive with significant financial services experience who has served within the Arbor Commercial Mortgage group of
companies for more than 25 years, Mr. Martello brings a breadth of knowledge about real estate matters as well as the business and operations of
the Company and its Manager. This led the Board of Directors to conclude that Mr. Martello should serve as a director of the Company.

Director Emeritus

Stanley Kreitman. Mr. Kreitman served on the Board of Directors from 2013 until he retired as an active Director of the Board and
transitioned to Director Emeritus status in January 2017. Mr. Kreitman currently serves as Chairman of the Board of Manhattan
Associates, LLC, an investment banking company. In addition, he also currently serves on the Advisory Board of Signature Bank. Mr. Kreitman
was President of United States Banknote Corporation, a securities printing company, until he retired in 1994. Mr. Kreitman serves as a member
of the Board of Directors of CCA Industries, Inc., a health and beauty aid company, Medallion Financial Corp., a finance company, and KSW
Mechanical Services Corp. He also served as Chairman of the New York Board of Corrections and is a trustee of North Shore Long Island
Jewish Hospital.

As a Director Emeritus, Mr. Kreitman provides advisory and consulting services on such business matters as the Board may determine, but
does not have a vote on any matters that come before the Board. Unless rightfully terminated by the Company or Mr. Kreitman, he shall hold
this title until the date of the Company's annual stockholders meeting held in 2019. The Board of Directors had determined that Mr. Kreitman
should serve as a Director Emeritus based upon his meritorious service while an active member of the Board and his experience in the banking,
finance and investment banking industries.

Corporate Governance Profile

We are committed to good corporate governance practices and, as such, we have adopted formal corporate governance guidelines to
enhance our effectiveness. The guidelines address, among other things, Board Member qualifications, responsibilities, education and
management succession. A copy of our corporate governance guidelines may be found at our corporate website at www.arbor.com under the

heading "Investor Relations Corporate Governance."

The Board of Directors met on thirteen occasions and acted by unanimous written consent on twelve occasions during 2016. No incumbent
director attended fewer than 75 percent of all meetings of our Board of Directors and the committees on which such director served during 2016.
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Senior Officer Code of Ethics and Code of Business Conduct and Ethics

We have adopted a senior officer code of ethics applicable to our Chief Executive Officer, Chief Financial Officer and Chief Credit Officer.
This senior officer code also applies to persons performing similar functions to the aforementioned officers regardless of whether such persons
(1) are employed directly by the Company or (2) are employed by our Manager. We have also adopted a code of business conduct and ethics
applicable to all employees, officers and directors. Both codes are available on our website at www.arbor.com under the heading "Investor
Relations Corporate Governance." You may also obtain these documents, as well as our corporate governance guidelines, in print free of charge
by writing the Company at 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553: Attention: Investor Relations. Amendments
to, and waivers from, the senior officer code of ethics and the code of business conduct and ethics for a director or officer will be disclosed at the
same website address and heading provided above. We have filed our 2016 Domestic Company Section 303A CEO Certification with the NYSE
without any qualifications. Our Sarbanes-Oxley Section 302 Certification was filed as an exhibit to our Annual Report on Form 10-K for the
year ended December 31, 2016.

Combined Principal Executive Officer and Board Chair Positions; Independent Director Committee

Mr. Kaufman serves as both the Company's Chief Executive Officer and Chairman of the Board of Directors, which the Board of Directors
has determined is the most appropriate governance structure for the Company. Mr. Kaufman has served in this capacity since the Company's
formation in 2003. With over 30 years of experience in the real estate finance industry, Mr. Kaufman has a breadth of unique and specialized
knowledge about our business operations. Mr. Kaufman solicits input from the Company's Board of Directors regarding the Board agenda and
processes. To facilitate coordination with the independent directors and the exercise of independent judgment by the Board of Directors, (1) the
Board has established an Independent Director Committee (as described further below), which Mr. Green currently chairs as the Lead Director,
and (2) our non-management directors, each of whom are independent directors under the NYSE's Corporate Governance Standards, meet
regularly in executive session without any members of management present. The Lead Director who chairs the executive sessions of the
Company's non-management directors facilitates communication between the independent directors and the Chairman of the Board, ensures
appropriate information is sent to the Board and works with the Chairman to identify agenda and other discussion items for the Board.

Role of the Lead Director

In March 2013, the Board created the position of Lead Director and appointed William C. Green to the position. The Lead Director is
responsible for (i) serving as a liaison between the Chairman and other members of the Board of Directors, (ii) presiding at, and preparing the
agenda for, all executive sessions of the non-management directors and the independent directors, (iii) working with the Chairman and members
of management to schedule Board meetings and prepare agendas, (iv) working with the Chairman and members of management to assure the
adequacy and timing of information provided to the Board, (v) retaining outside advisors to the Board, if necessary or desirable and
(vi) performing such other duties as may be requested by the Chairman or the Board.

Role of the Board of Directors in the Oversight of Risk Management

The Audit Committee takes the lead for the Board in oversight of the Company's risk management activities. At least quarterly the Audit
Committee receives a review of the Company's investment portfolio and its quarterly results from the Company's Chief Financial Officer and an
internal audit report and a Sarbanes-Oxley compliance report from the Company's internal auditor, David Landau & Associates, LLC. The
review of the Company's investment portfolio and its quarterly results covers a wide range of topics and potential issues that could impact the
Company, including
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matters such as investment performance, investment risks, counterparty risks of its asset management activities and balance sheet, results of
operations, key financial metrics and operational and integration risks. The internal audit plan for the Company is approved by the Audit
Committee and regular reports on the progress and results of the internal audit program are provided to the Audit Committee. The Company's
independent registered public accounting firm, Ernst & Young LLP, provides the audit report. Aspects of these reports are presented to the full
Board at least quarterly by either the Chairman of the Audit Committee or the member of management responsible for the given subject area. In
addition, the entire Board of Directors receives reports from the Company's General Counsel with respect to any legal or regulatory matters that
could materially affect the Company. The Compensation Committee takes the lead for the Board in oversight of risk relating to compensation
matters. The Compensation Committee considers, in establishing and reviewing the Company's executive compensation program, whether the
program encourages unnecessary risk taking and has concluded that it does not.

Director Independence

Of our eight directors, six have been determined by our Board of Directors to be independent for purposes of the NYSE listing standards.
Our independent directors are currently Messrs. Green, Lazar and Tsunis, Drs. Dykes and Helmreich and Ms. Edwards. In addition,
Mr. Kreitman was determined to be independent while he served as an active director during 2016. In determining director independence, the
Board of Directors reviewed, among other things, whether any transactions or relationships currently exist, or have existed in the past, between
each director and the Company and its subsidiaries, affiliates and equity investors or independent registered public accounting firm. In particular,
the Board reviewed current or recent business transactions or relationships or other personal relationships between each director and the
Company, including such director's immediate family and companies owned or controlled by the director or with which the director was
affiliated. The purpose of this review was to determine whether any such transactions or relationships failed to meet any of the objective tests
promulgated by the NYSE for determining independence or were otherwise sufficiently material as to be inconsistent with a determination that
the director is independent. The Board also examined whether there were any transactions or relationships between each director and members
of the senior management of the Company or their affiliates.

In reviewing the independence of Dr. Helmreich, the Board carefully reviewed whether (1) Mr. Kaufman's and Dr. Helmreich's current and
prior participation on the Boards of North Shore Hebrew Academy, North Shore Hebrew Academy High School and NSH Affordable Housing
of Indiana, Inc., all of which are not-for-profit organizations, (2) Dr. Helmreich's engagement since 2000 as an external consultant by North
Shore Hebrew Academy in the capacity of Chairman of Academic Affairs and (3) Dr. Helmreich's prior receipt of consulting fees from Arbor
Management, LLC would, based upon the totality of the circumstances, be deemed to be material so as to preclude a finding that Dr. Helmreich
is independent. The Board, in particular, reviewed the materiality of the transactions to the parties involved, the compensation and timing of
Dr. Helmreich's advisory role with North Shore Hebrew Academy and Arbor Management, LLC and the absence of any employment or
compensatory capacity by Dr. Helmreich with NSH Affordable Housing of Indiana, Inc.

In reviewing the independence of Mr. Green, the Board considered that in January 2017, Ginkgo Investment Company, LLC, which
Mr. Green is a 33% managing member of, purchased a multifamily apartment complex, which assumed a Fannie Mae loan that we service. We
carry a maximum loss-sharing obligation with Fannie Mae on this loan of up to 20% of the original unpaid principal balance. Upon the purchase
by Ginkgo Investment Company, LLC, we received a 1% loan assumption fee which was governed by existing loan agreements that were in
place when the loan was originated in 2015, prior to such purchase.
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In reviewing the independence of Mr. Tsunis and Dr. Helmreich, the Board considered their investments of $50,000 and $25,000,
respectively, with an affiliated entity of our Manager, which was formed to invest in commercial real estate on a property-by-property basis with
a pool of qualified investors.

As a result of its review, the Board affirmatively determined that Messrs. Green, Lazar and Tsunis, Drs. Dykes and Helmreich and
Ms. Edwards were independent under the NYSE listing standards.

Board Committees

Our Board has established four standing committees, the principal functions of which are briefly described below. Matters put to a vote at
any one of our four committees must be approved by a majority of the directors on the committee who are present at a meeting at which there is
a quorum or by unanimous written consent of the directors on that committee. Our Board of Directors may from time to time establish certain
other committees to facilitate the management of the Company.

Audit Committee

Our Board of Directors has established an Audit Committee, which is currently composed of four of our independent directors, Mr. Lazar,
Dr. Dykes, Ms. Edwards and Mr. Green. During 2016, the Audit Committee met on four occasions and acted by unanimous written consent
once. The Audit Committee selects and appoints the Company's independent registered public accounting firm and assists the Board in
overseeing: (1) the integrity of the Company's financial statements; (2) the Company's independent registered public accounting firm's
qualifications and independence; (3) the performance of the Company's independent registered public accounting firm and the Company's
internal audit function; and (4) the Company's compliance with legal and regulatory requirements.

Mr. Lazar currently serves as Chairman of the Audit Committee. The Board has determined that Mr. Lazar qualifies as an "Audit
Committee financial expert" as defined by the rules of the SEC and that each member of the Audit Committee is "financially literate." The Audit
Committee is governed by a charter that has been adopted by the Board of Directors.

Compensation Committee

Our Board of Directors has established a Compensation Committee, which is currently composed of four of our independent directors,
Messrs. Green, Lazar and Tsunis and Dr. Helmreich. Mr. Kreitman was a member of the Compensation Committee until his retirement and
transition to Director Emeritus in January 2017. During 2016, the Compensation Committee met on two occasions and acted by unanimous
written consent once. Mr. Green currently serves as the Chairman of the Compensation Committee. The principal functions of the Compensation
Committee are to: (1) evaluate the performance of our officers and certain of the most highly compensated employees of Arbor Commercial
Mortgage who provide services to us pursuant to the management agreement (as described further in "Executive Compensation"); (2) review the
compensation payable to our officers and non-employee directors and certain of the most highly compensated employees of Arbor Commercial
Mortgage who provide services to us pursuant to the management agreement; (3) evaluate the performance of Arbor Commercial Mortgage as
our Manager; (4) review the compensation and fees payable to Arbor Commercial Mortgage under our management agreement; (5) review and
discuss with management the compensation discussion and analysis disclosure included in this proxy statement; and (6) administer the issuance
of any stock to our employees or the employees of Arbor Commercial Mortgage who provide services to us. The Compensation Committee is
governed by a charter that has been adopted by the Board of Directors.
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Nominating/Corporate Governance Committee

Our Board of Directors has established a Nominating/Corporate Governance Committee, which is currently composed of four of our
independent directors, Drs. Helmreich and Dykes, Ms. Edwards and Mr. Tsunis. Mr. Kreitman was a member of the Nominating/Corporate
Governance Committee until his retirement and transition to Director Emeritus in January 2017. During 2016, the Nominating/Corporate
Governance Committee met on one occasion. Dr. Helmreich currently serves as Chairman of the Nominating/Corporate Governance Committee.
The Nominating/Corporate Governance Committee is responsible for seeking, considering and recommending to the Board qualified candidates
for election as directors and recommending a slate of nominees for election as directors at each annual meeting of stockholders. The
Nominating/Corporate Governance Committee is also responsible for: (1) preparing and submitting to the Board for adoption the committee's
selection criteria for director nominees; (2) reviewing and making recommendations on matters involving general operation of the Board and our
corporate governance; and (3) annually recommending to the Board nominees for each committee of the Board. In addition, the committee
annually facilitates the assessment of the Board of Directors' performance as a whole and of the individual directors and reports thereon to the
Board. The Nominating/Corporate Governance Committee is governed by a charter that has been adopted by the Board of Directors.

Copies of the charters of the Audit Committee, the Compensation Committee and the Nominating/Corporate Governance Committee are
available on our website, www.arbor.com, under the heading "Investor Relations Corporate Governance." You may also obtain these documents
in print free of charge by writing the Company at 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553, Attention: Investor
Relations.

Independent Director Committee

Our Board of Directors has established an Independent Director Committee, which is composed of our six independent directors,
Messrs. Green, Lazar and Tsunis, Drs. Helmreich and Dykes and Ms. Edwards. Mr. Kreitman was a member of the Independent Director
Committee until his retirement and transition to Director Emeritus in January 2017. Mr. Green currently serves as Lead Director and thereby
chairs the Independent Director Committee.

The Independent Director Committee is responsible for, among other things, considering and voting upon matters as to which the Board of
Directors determines Arbor Commercial Mortgage or its affiliates (other than the Company or its subsidiaries) or any of our directors (other than
an independent director) or officers has a conflict of interest, including the approval of transactions between the Company and Arbor
Commercial Mortgage.

Non-Management Directors

As required by the NYSE's Corporate Governance Standards, our non-management directors, each of whom are independent directors
under the NYSE's Corporate Governance Standards, meet regularly in executive session without any members of management present. The Lead
Director chairs these sessions.

Stockholder and Interested Party Communications with Directors

The Board of Directors has established a process to receive communications from stockholders and other interested parties. Interested
parties and stockholders may contact any or all members of the Board, including non-management directors, by mail. To communicate with the
Board of Directors, any individual director or any group or committee of directors, correspondence should be addressed to the Board of
Directors or any such individual director or group or committee of directors by either name
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or title. All such correspondence should be sent in care of the Corporate Secretary at Arbor Realty Trust, Inc., 333 Earle Ovington Boulevard,
Suite 900, Uniondale, New York, 11553.

All communications received as set forth in the preceding paragraph will be opened by the office of the Company's Corporate Secretary for
the sole purpose of determining whether the contents represent a message to our directors. Any contents that are not in the nature of advertising,
promotions of a product or service or patently offensive material will be forwarded promptly to the addressee. In the case of communications to
the Board or any group or committee of directors, the office of the Corporate Secretary will make sufficient copies of the contents to send to
each director who is a member of the group or committee to which the correspondence is addressed.

Director Nomination Procedures; Diversity

The Nominating/Corporate Governance Committee generally believes that, at a minimum, candidates for membership on the Board of
Directors should demonstrate an ability to make a meaningful contribution to the Board of Directors' oversight of our business and affairs and
have a record and reputation for honest and ethical conduct. The Nominating/Corporate Governance Committee recommends director nominees
to the Board of Directors based on, among other things, its evaluation of a candidate's experience, knowledge, skills, expertise, integrity, ability
to make independent analytical inquiries, understanding of our business environment and a willingness to devote adequate time and effort to
Board responsibilities. In making its recommendations to the Board of Directors, the Nominating/Corporate Governance Committee also seeks
to have the Board nominate candidates who have diverse backgrounds and areas of expertise so that each member can offer a unique and
valuable perspective.

The Nominating/Corporate Governance Committee may identify potential nominees by asking current directors and executive officers to
notify the committee if they become aware of persons who meet the criteria described above, especially business and civic leaders in the
communities in which we operate. It may also engage firms, at our expense, that specialize in identifying director candidates. As described
below, the Nominating/Corporate Governance Committee will also consider candidates recommended by stockholders.

The Nominating/Corporate Governance Committee anticipates that once a person has been identified by the committee as a potential
candidate, the committee will collect and review publicly available information regarding the person to assess whether the person should be
considered further. If the Nominating/Corporate Governance Committee determines that the candidate warrants further consideration, the
Chairman or another member of the committee will contact the person. If the person expresses a willingness to be considered and to serve on the
Board of Directors, the Nominating/Corporate Governance Committee will request information from the candidate, review the person's
accomplishments and qualifications, including in light of any other candidates that the committee might be considering, and conduct one or more
interviews with the candidate. In certain instances, members of the Nominating/Corporate Governance Committee may contact one or more
references provided by the candidate or may contact other members of the business community or other persons that may have greater first-hand
knowledge of the candidate's accomplishments.

In addition to director nominations and other proposed business submitted by stockholders in accordance with our bylaws, as summarized
below under "Stockholder Proposals for 2018," the Nominating/Corporate Governance Committee will consider written recommendations from
stockholders of potential director candidates. Such recommendations should be submitted to the Nominating/Corporate Governance Committee
in care of the Corporate Secretary at Arbor Realty
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Trust, Inc., 333 Earle Ovington Boulevard, Suite 900, Uniondale, New York, 11553. Director recommendations submitted by stockholders
should include the following:

the name, age, business address and residence address of the individual(s) recommended for nomination;

the class, series and number of any shares of our stock that are beneficially owned by the individual(s) recommended for
nomination;

the date such shares of our stock were acquired by the individual(s) recommended for nomination and the investment intent
of such acquisition; and

all other information relating to such candidate that would be required to be disclosed pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), including such person's written consent to being named
in the proxy statement as a nominee and to serving as a director if elected.

Stockholder recommendations of director candidates must be delivered to the Corporate Secretary not earlier than the 120th day and not
later than the close of business on the 90th day prior to the first anniversary of the date of mailing of the notice for the preceding year's annual
meeting of stockholders; provided, however, that if the date of mailing of the notice for the annual meeting is advanced more than thirty days
prior to or delayed by more than thirty days after the anniversary of the mailing of the notice for the preceding year's annual meeting, the
stockholder recommendation and information described above must be delivered not earlier than the 120th day prior to the mailing of the notice
for the upcoming annual meeting and not later than the close of business on the later of (1) the 90th day prior to the mailing of the notice for the
upcoming annual meeting of stockholders and (2) the 10th day following the date on which public announcement of the mailing of the notice for
the upcoming annual meeting is first made.

The Nominating/Corporate Governance Committee does not employ a specific policy, practice or formula for evaluating candidates to the
Board of Directors recommended by stockholders and expects to use a similar process to evaluate candidates to the Board of Directors
recommended by stockholders as the one it uses to evaluate candidates otherwise identified by the committee.

Director Attendance at Annual Meeting

We do not currently maintain a policy requiring our directors to attend the annual meeting; however, attendance by our directors is
encouraged. All of our directors, whom were directors on the date of our 2016 annual meeting of stockholders, attended such meeting either in
person or by teleconferencing.
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AUDIT COMMITTEE REPORT AND DISCLOSURES

The following report of the Audit Committee (the "Audit Committee") of the Board of Directors (the "Board of Directors") of Arbor Realty
Trust, Inc., a Maryland corporation (the "Company"), does not constitute soliciting material and should not be considered filed or incorporated
by reference into any other filing by the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, except to the extent the Company specifically incorporates this report by reference therein.

The Audit Committee operates under a written charter adopted by the Board of Directors. The Board of Directors has determined that all
members of the Audit Committee meet the independence standards established by the New York Stock Exchange.

The Audit Committee oversees the Company's financial reporting process on behalf of the Board of Directors. The Company's management
has the primary responsibility for the financial statements and the reporting process, including the system of internal controls. The independent
registered public accounting firm is responsible for performing an audit of the Company's consolidated financial statements in accordance with
generally accepted accounting principles in the United States and issuing a report thereon. The Audit Committee reviews and oversees these
processes, including oversight of: (1) the integrity of the Company's financial statements; (2) the Company's independent registered public
accounting firm's qualifications and independence; (3) the performance of the Company's independent registered public accounting firm and the
Company's internal audit function; and (4) the Company's compliance with legal and regulatory requirements.

In discharging its oversight role, the Audit Committee reviewed and discussed the audited financial statements contained in the Company's
Annual Report to Stockholders for fiscal year ended December 31, 2016 with the Company's management and independent registered public
accounting firm. Management represented to the Audit Committee that the Company's consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States. The Audit Committee also discussed with the independent
registered public accounting firm the matters required by Statement on Auditing Standard No. 61, as amended (AICPA, Professional Standards,
Vol. 1, AU Section 380), as adopted by the Public Company Accounting Oversight Board ("PCAOB") in Rule 3200T.

In addition, the Audit Committee discussed with the independent registered public accounting firm the registered public accounting firm's
independence from the Company and its management, and the independent registered public accounting firm provided to the Audit Committee
the written disclosures and letter required from the independent registered public accounting firm by PCAOB Ethics and Independence

Rule 3526 Communications with Audit Committee Concerning Independence.

The Audit Committee discussed with the Company's internal auditors and independent registered public accounting firm the overall scope
and plans for their respective audits. The Audit Committee met with the internal auditors and independent registered public accounting firm,
with and without management present, to discuss the results of their examinations, the evaluations of the Company's internal controls, and the
overall quality of the Company's financial reporting.

Based on the review and discussions referred to above, the Audit Committee has recommended to the Board of Directors that the audited
financial statements be included in the Company's Annual Report on Form 10-K for the year ended December 31, 2016 for filing with the
Securities and Exchange Commission.

Audit Committee:

Melvin F. Lazar (Chairman)
Archie R. Dykes
Karen K. Edwards
William C. Green

April 7, 2017
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EXECUTIVE OFFICERS

Our executive officers are elected annually by our Board of Directors and serve for a term of one year and until their respective successors
are elected and qualify. Set forth below is information regarding our executive officers, as of the date of this proxy statement, unless otherwise
indicated:

Name Age Position
Ivan Kaufman(*) 56 Chairman of the Board of Directors, Chief Executive Officer and President
Paul Elenio
49  Chief Financial Officer and Treasurer
Fred Weber
56 Executive Vice President Managing Director of Structured Finance and Principal Transactions
Gene Kilgore
50 Executive Vice President Structured Securitization
John J. Bishar, Jr.
67 General Counsel and Corporate Secretary
Andrew Guziewicz
57 Chief Credit Officer Structured Finance
John Natalone
51 Executive Vice President Treasury and Servicing
Thomas Murphy
59 Executive Vice President Chief Information Officer
Bonnie Habyan
52 Executive Vice President Marketing and Operational Compliance
Daniel P. Kenny
55 Executive Vice President Chief Asset Manager, Servicing and Asset Management

Gregg Aprahamian

48 Executive Vice President Human Resources
Thomas Ridings

49  Chief Accounting Officer
John Caulfield

52  Chief Operating Officer Agency Lending
()

Biographical information is provided above under "Board of Directors."

Paul Elenio. Mr. Elenio has served as our Chief Financial Officer and Treasurer since September 2005. Mr. Elenio joined Arbor National
Holdings, the predecessor company of our Manager, Arbor Commercial Mortgage, in 1991. In 1995, he was promoted to Vice President,
Controller, in 2002 assumed the position of Vice President of Finance and in 2004 was further promoted to Senior Vice President, Finance.

Mr. Elenio is responsible for overseeing all aspects of our financial operations. This includes financial reporting, tax planning, budgeting, and
the appropriate utilization of our capital. He is also in charge of investor relations. Mr. Elenio also serves on Arbor Commercial Mortgage's
executive committee. Prior to joining Arbor Commercial Mortgage, Mr. Elenio was employed with Ernst & Young from 1989 to 1990 in the
auditing department.

Fred Weber. Mr. Weber has served as our Executive Vice President Managing Director of Structured Finance and Principal Transactions
since June 2003. He also continues to provide services to Arbor Commercial Mortgage in his capacity as a continuing member of Arbor
Commercial Mortgage's executive committee. Mr. Weber was employed by Arbor Commercial Mortgage from 1999 until 2003. At Arbor
Commercial Mortgage, Mr. Weber oversaw the structured finance and principal transaction group, where he was responsible for origination,
underwriting and closing coordination of debt and equity financing for various asset types and classes of commercial real estate nationwide. He
has been involved in the mortgage banking industry for more than 20 years and has extensive real estate finance and acquisition experience.

Mr. Weber is a member of the real estate finance committee of the Real Estate Board of New York. From 1997 through 1999, Mr. Weber was a
partner and co-head of the real
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estate department with Kronish Lieb Weiner & Hellman LLP. Previously, Mr. Weber was a partner with the law firm of Weil, Gotshal &
Manges LLP.

Gene Kilgore. Mr. Kilgore has served as our Executive Vice President Structured Securitization since October 2004. Mr. Kilgore also
serves on Arbor Commercial Mortgage's executive committee. From 2001 to 2004, Mr. Kilgore was a portfolio manager for ZAIS Group, LLC,
a structured finance investment advisor. From 2000 to 2001, Mr. Kilgore was director of risk finance at Barclays Capital. From 1996 to 2000,
Mr. Kilgore worked at Standard & Poor's Ratings Service, where he was a director in the collateralized debt obligations group. He has also
served as Vice President of Corporate Lending and Commercial Real Estate at Wachovia Bank.

John J. Bishar, Jr. Mr. Bishar has served as our General Counsel since November 2016. Prior to that, he provided legal services to us
through his role as General Counsel of our Manager. Mr. Bishar served as one of our directors from 2007 through 2012. In 2009, Mr. Bishar was
named General Counsel of Arbor Commercial Mortgage, LLC and is also a member of Arbor Commercial Mortgage's executive committee.
From 2007 until 2008, he was the U.S. General Counsel of National Grid U.S.A., a wholly-owned subsidiary of National Grid plc, a
multi-national energy delivery company. During 2009, he was the Senior Advisor to National Grid's then current U.S. General Counsel. At
National Grid U.S.A., Mr. Bishar was responsible for all U.S. legal matters, as well as U.S. ethics, compliance and risk reporting. National
Grid plc acquired KeySpan Corporation, a large, diversified U.S. energy delivery company, in 2007. Mr. Bishar was Executive Vice President,
General Counsel and Chief Governance Officer of KeySpan Corporation from 2002 until the acquisition. At KeySpan Corporation, Mr. Bishar
was responsible for the Legal Services Business Unit, the Corporate Secretary's Office and for all governance and compliance matters. Prior to
joining KeySpan in 2002, Mr. Bishar was a partner in the law firm of Cullen and Dykman LLP. He was the managing partner of the firm from
1993 to 2002 and a member of the firm's executive committee. From 1980 to 1987, Mr. Bishar was a Vice President and the General Counsel
and Corporate Secretary of LITCO Bancorporation of New York Inc.

Andrew Guziewicz. Mr. Guziewicz joined Arbor Realty Trust in July 2008. As Chief Credit Officer Structured Finance, he oversees the
underwriting process for all structured finance transactions and is a Voting Member of Arbor's Credit Committee. Mr. Guziewicz has more than
20 years of commercial mortgage underwriting experience. Prior to joining Arbor, he was a Director for Merrill Lynch & Co., Inc., where he
was responsible for managing the underwriting of loans from $50 million to over $5 billion, which were originated for securitization or private
placement in capital markets. He has also held positions at Deutsche Bank Securities, Inc., Aetna Real Estate Investments, and GE Capital.

John Natalone. Mr. Natalone joined Arbor in 1995 and is responsible for managing all financing and bank relationships in his current role
as Executive Vice President Treasury and Servicing. He also oversees Arbor's Treasury and Servicing Operations. He is a member of Arbor
Realty Trust's loan committee and serves on Arbor Commercial Mortgage's executive and risk management committees. From 1991 to 1995,
Mr. Natalone was employed by Arbor National Holdings, Inc. and held the title of Senior Director, Office of the President, where he assisted the
President in running various business units. Prior to joining Arbor, Mr. Natalone held positions at GE Mortgage and Ernst & Young. He is a
Certified Public Accountant.

Thomas Murphy. Mr. Murphy has more than 25 years of professional experience in the information technology field and serves as Arbor's
Executive Vice President Chief Information Officer. Prior to joining Arbor in December 2004, Mr. Murphy was the Chief Information Officer at
Titleserv Inc., an electronic real estate title and settlement services company. He also brings a wealth of information technology experience to
Arbor from previous positions at Bank America Mortgage, Lending Solutions, Inc., First Boston Capital Group, Lockheed Martin Information
Management Systems and IBM Corporation.
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Bonnie Habyan. Ms. Habyan joined Arbor in May 2004 and is responsible for overseeing all aspects of marketing for Arbor Commercial
Mortgage and Arbor Realty Trust. As Executive Vice President Marketing and Operational Compliance, Ms. Habyan is responsible for handling
all internal and external communications for the Company, the sales marketing strategy as well as the Company's corporate branding and
advertising. In addition, she works closely with Investor Relations and handles all of the financial media relations for Arbor Realty Trust. Before
joining Arbor, Ms. Habyan was a spokesperson for KeySpan Corporation in Hicksville, N.Y. and oversaw their financial communications.

Daniel P. Kenny. Mr. Kenny, Executive Vice President Chief Asset Manager, Servicing and Asset Management, leads the post-closing
activities in support of Arbor's agency and balance sheet lending programs. A 30-year commercial real estate industry veteran, Mr. Kenny joined
Arbor in 2011. Earlier in his career, Mr. Kenny held senior-level positions at several other esteemed commercial real estate investment and
lending organizations, including KeyBank, Dillon Read Capital Management UBS Investment Bank, Bayerische Hypo und Vereinsbank,
Skopbank, CorEast Savings Bank and the Chase Manhattan Bank.

Gregg Aprahamian. Mr. Aprahamian is the Executive Vice President Human Resources for Arbor since May 2016. Mr. Aprahamian has
approximately 20 years of experience in Human Resources with special areas of expertise and focus in talent acquisition, performance
management, employee engagement, learning and development, employee relations and sales compensation. He is responsible for leading
Arbor's comprehensive human resources functions and is charged with developing a long-term strategy focused on proactive recruitment,
retention and employee development. Prior to joining Arbor, Gregg most recently was the Senior Human Resource Business Partner for a
multi-billion-dollar business group within the Financial & Risk strategic business unit of Thomson Reuters Corporation. He also served in
multiple front-end business roles such as a FX/Euro Dollar Trader at Sanwa Bank, MetLife Registered Representative as well as Sales Leader
for recruiting/search firm JobPlex, a division of DHR International. Mr. Aprahamian held Human Resource Business Partner roles with Bank of
America and Citigroup in the Investment Banking and Private Banking groups, respectively.

Thomas Ridings. As Arbor's Chief Accounting Officer, Mr. Ridings is responsible for overseeing the Company's accounting operations
and financial reporting functions, including budgeting and internal audit. Mr. Ridings joined Arbor in 2013. Prior to joining Arbor, Mr. Ridings
worked at W. P. Carey Inc., a publicly traded, diversified REIT and a leading global owner and manager of commercial real estate, from 2004 to
2013. At W. P. Carey he served in various positions including Executive Director, Chief Audit Executive, Chief Risk Officer and Chief
Accounting Officer. From 2000 to 2004, Mr. Ridings served in various accounting and financial reporting roles at Computer Associates, a
publicly traded, global software company. Mr. Ridings also worked at Ernst & Young, LLP where he held various positions in their assurance
services practice from 1990 to 2000. He is a Certified Public Accountant.

John Caufield. Mr. Caulfield has served as Arbor's Chief Operating Officer Agency Lending, since its inception in 1995 and is responsible
for managing the overall production of Arbor's national sales force for its agency lending business and oversees the implementation of the
Company's integrated sales and marketing efforts. He is responsible for all capital market activities relating to all of Arbor's agency lending
products. In addition, he oversees the management of trading and investment banking partnerships. Mr. Caulfield manages the operations
functions of Arbor's agency pipeline from screening through closing. He is a member of our DUS Loan Committee and our Manager's executive
committee. Prior to joining Arbor, Mr. Caulfield was Vice President of Secondary Marketing with Arbor National Holdings, Inc.

22

28



Edgar Filing: ARBOR REALTY TRUST INC - Form DEF 14A

Table of Contents

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Compensation Philosophy and Principles

The Compensation Committee is aware that the real estate finance industry is highly competitive and that experienced professionals have
significant career mobility. The Company competes for executive talent with a large number of real estate investment companies and specialty
finance companies, some of which are privately owned and some of which are publicly traded and have significantly larger market capitalization
than the Company. We are a specialized company in a highly competitive industry and our ability to attract, retain and reward our "named
executive officers" and other key employees is essential to maintaining our competitive position in the real estate finance industry. For 2016, our
"named executive officers" are Mr. Kaufman, our Chief Executive Officer, Mr. Elenio, our Chief Financial Officer, and Messrs. Weber, Kilgore
and Bishar, the three most highly compensated executive officers (other than our Chief Executive Officer and our Chief Financial Officer) who
were serving as executive officers of the Company as of the end of 2016.

The Company is required to reimburse our Manager for a portion of the base salaries and annual cash bonuses paid to employees of our
Manager who provide services to the Company in accordance with the terms of the management agreement, although the Compensation
Committee has sole discretion to approve the Company's portion of the annual cash bonus payable to the most highly compensated of these
employees. The cash compensation and benefits paid or provided to Messrs. Elenio and Bishar and disclosed and described herein continue to be
provided by our Manager. Messrs. Kaufman, Weber and Kilgore are compensated directly by the Company.

The Compensation Committee's goal is to maintain compensation programs that are competitive within our industry, reward executives if
the Company achieves its operational, financial and strategic goals and build stockholder value. In determining the form and amount of
compensation payable by the Company to the named executive officers, the Compensation Committee is guided by the following objectives and
principles:

Compensation levels should be sufficiently competitive to attract, motivate and retain key executives. The Company aims to
ensure its executive compensation program attracts, motivates and retains high performance talent and rewards them for the
Company achieving and maintaining a competitive position in its industry. The Compensation Committee believes that total

compensation should increase with position and responsibility.

Compensation should relate directly to performance and incentive compensation should constitute a substantial portion of
total compensation. The Company aims to promote a pay-for-performance culture, with a substantial portion of total
compensation being "at risk." Accordingly, a substantial portion of total compensation should be tied to and vary with the
Company's operational, financial and strategic performance, as well as individual performance. The Compensation
Committee believes that executives with greater roles and the ability to directly impact the Company's strategic goals and

long-term results should bear a greater proportion of the risk if these goals and results are not achieved.

Long-term incentive compensation should align executives' interests with the Company's stockholders. Awards of
equity-based compensation encourage executives to focus on the Company's long-term growth and prospects and motivate
executives to manage the Company from the perspective of owners with a meaningful stake in the Company, as well as to
focus on long-term career orientation.
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The Compensation Committee does not employ a specific policy, practice or formula regarding an allocation between cash and non-cash
compensation with respect to compensation paid to executives by the Company.

The Compensation Committee reviews at least annually the goals and objectives of the Company's executive compensation plans, incentive
compensation plans, equity-based plans and other compensation and employee benefit plans. The Compensation Committee believes that the
Company's compensation and benefits are competitive with its peers and provide appropriate incentives for strong performance.

Compensation Setting Process
Management's Role in the Compensation-Setting Process

The Compensation Committee believes the Company's Chief Executive Officer, Mr. Kaufman, is in the best position to determine the
responsibilities of each other named executive officer and observe how well each executive performs his responsibilities. Mr. Kaufman provides
recommendations to the Compensation Committee regarding base salary levels and the form and amount of the annual cash incentive awards
and stock-based compensation paid to all of the other named executive officers by the Company. Mr. Kaufman's recommendations are based on
his evaluation of each other named executive officer's performance, contribution toward achieving operational, financial and strategic goals,
current and historical compensation elements and the financial performance of the Company. The Compensation Committee has the ability to
modify any of these recommendations and is solely responsible for ultimately determining and approving all compensation arrangements
payable by the Company to these named executive officers. Additionally, Mr. Kaufman and other officers of the Company provide
compensation and other information to the Compensation Committee upon its request.

Mr. Kaufman does not participate in any deliberations or approvals by the Compensation Committee with respect to his compensation.

See "Determining Compensation Levels" below for more information about the Compensation Committee's process for determining the
compensation of the named executive officers.

Compensation Consultants

The Compensation Committee's charter provides the committee with the sole authority to retain, terminate, obtain advice from, oversee and
compensate any compensation consulting firm or other adviser as it deems appropriate. The Company has provided appropriate funding to the
Compensation Committee to do so.

For 2016, the Compensation Committee did not engage a compensation consultant to determine the compensation of its executive officers
as it continued to apply the principles developed with FPL Associates, its consultant, in 2014. FPL Associates has no other relationships with us
and is considered an independent third-party advisor. The Compensation Committee conducted a specific review of its relationship with FPL
Associates and determined that its work for the Compensation Committee did not raise any conflicts of interest, consistent with the guidance
provided under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), by the SEC and by the NYSE. The
Compensation Committee continues to monitor the independence of its compensation consultant on a periodic basis.

Determining Compensation Levels

The Compensation Committee annually determines targeted total compensation levels, as well as the individual compensation components
payable by the Company to the named executive officers. In
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making such determinations, the Compensation Committee reviews and considers: (1) recommendations of the Company's Chief Executive
Officer (for the other named executive officers); (2) historical compensation levels for each named executive officer; (3) industry and market
conditions and the Company's future objectives and challenges; and (4) overall effectiveness of the executive compensation program. The
Compensation Committee does not utilize specific performance-based goals and does not engage in benchmarking compensation, but reviews
general industry trends as well as the overall performance of the Company in determining targeted total compensation levels.

Based upon its review of the applicable factors described above, the Compensation Committee approved the total compensation payable to
Mr. Kaufman with respect to his service in 2016. Based upon discussions and recommendations of the Company's Chief Executive Officer, and
upon its review of the applicable factors described above, the Compensation Committee approved the base salary and incentive awards of each
of Messrs. Weber and Kilgore as well as the Company's allocable portion of the total compensation payable to Messrs. Elenio and Bishar with
respect to their service in 2016. The Compensation Committee believes these approved forms and levels of compensation are reasonable,
appropriate and in line with the Company's compensation philosophy and principles.

Elements of Compensation

Total compensation for the named executive officers, as paid by the Company, is comprised of one or more of the following components:

base salary;

annual cash incentive awards;

stock-based incentive awards; and

retirement and other benefits.

Other than Mr. Kaufman's Annual Incentive Agreement described below in "Executive Compensation in 2017," our named executive
officers do not have employment, severance or change of control agreements, although their restricted stock award agreements provide for
accelerated vesting upon a change of control of the Company as further described under "Stock-Based Incentive Awards Stock Awards." All of
the named executive officers are employed at will, which enables the Company to terminate their employment at any time and for any reason.
This is consistent with the Company's performance-based employment and compensation philosophy.

Base Salary

Salaries provide executives with a base level of income and help achieve the objectives outlined above by attracting and retaining strong
talent with the skills and experience necessary to achieve our key business objectives. The Compensation Committee reviewed and approved,
with respect to 2016: (i) the base salaries of Messrs. Kaufman, Weber and Kilgore; and (ii) the Company's allocable portion of the base salary
payable to Messrs. Elenio and Bishar. Generally, base salaries are not based upon specific measures of corporate performance, but are
determined by: (1) tenure of service; (2) scope and complexity of the position, including current job responsibilities; (3) an evaluation of each
officer's individual performance and contribution to the Company's operational, financial and strategic goals and objectives; and (4) with respect
to the named executive officers other than Mr. Kaufman, the recommendations of our Chief Executive Officer. Consistent with compensation
practices commonly applied in the real estate finance industry, salaries generally consist of a lower percentage of an executive's total
compensation, with a substantial portion of total compensation coming from incentive compensation that is tied to Company performance.

25

31



Edgar Filing: ARBOR REALTY TRUST INC - Form DEF 14A

Table of Contents

Please refer to the "Summary Compensation Table for 2016" below for a further description of the base salaries paid to the named
executive officers in respect of their services to the Company in 2016.

Annual Incentive Awards

The Company aims to promote a pay-for-performance culture, with a substantial portion of total compensation being "at risk." The annual
incentive award paid by the Company may be in the form of cash, stock-based awards or a combination thereof, at the discretion of the
Compensation Committee. The Company does not have any specific policy, practice or formula regarding an allocation between the cash
component and the stock-based component. These awards are designed to help achieve the objectives of the compensation program and may
vary significantly from year to year. In 2016 the Compensation Committee did not establish any specific performance-based goals that must be
met in order to receive the annual incentive award.

The Compensation Committee believes that the structure and ultimate payout amounts of the incentive awards are appropriate to attract,
retain and reward the named executive officers, are competitive with those offered by our peers, provide a strong, long-term performance and
retention incentive, support a pay-for-performance culture, and increase each named executive officer's vested interest in the Company.

The Compensation Committee determines the annual incentive awards of the named executive officers in amounts relative to each
individual's contributions and responsibilities. Individuals with increased ability to directly impact the Company's performance were allocated
larger awards because they bear a greater proportion of the risk that compensation will decrease if the Company does not perform as expected.
The Company paid cash incentive awards to the following executives with respect to their performance in 2016:

Mr. Weber received an annual cash incentive award of $1,250,000 for managing our loan portfolio and origination platform.
Mr. Kilgore received an annual cash incentive award of $800,000 for managing our securitization platform.

The Company's independent directors decided to reimburse the Manager $466,732 and $183,562 in cash as the Company's allocable portion
of the annual cash incentive awards paid by our Manager to Messrs. Elenio and Bishar, respectively, with respect to their work on behalf of the
Company for the year ended December 31, 2016. See the "Summary Compensation Table for 2016" below for the total annual cash incentive
awards paid to Messrs. Elenio and Bishar with respect to their work on behalf of the Company for the year ended December 31, 2016.

The Company's independent directors approved the payment of a cash bonus of $3,500,000 by the Company to Mr. Kaufman with respect
to his work on behalf of the Company for the year ended December 31, 2016, under the terms of an Annual Incentive Agreement described
below in "Executive Compensation in 2017."

Stock-Based Incentive Awards

Since the Company's formation in 2003, the Compensation Committee has granted the named executive officers (as well as other
employees of the Company, employees of the Manager who provide services to the Company and the Company's non-management directors)
stock awards, consisting of shares of the Company's common stock that may, in the discretion of the Compensation Committee, either: (i) vest
annually over a multi-year period, subject to the recipient's continued service to the Company; or (ii) vest immediately. The recipients of these
awards realize value as the common stock underlying the awards vests, with the value increasing if the Company's stock performance increases
after the date of grant. Additionally, all of the common stock underlying these restricted stock awards,
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whether or not vested, is entitled to cash dividends paid to the Company's stockholders because we feel that this further aligns the interests of the
holders with those of our stockholders generally.

The Compensation Committee believes that stock-based awards must be sufficient in size and value to achieve our goals of both providing
a strong, long-term performance and retention incentive for named executive officers and increasing their vested interest in the Company. In
determining the equity component of a named executive officer's compensation, the Compensation Committee considers all relevant factors,
including the Company's performance and relative stockholder return, the awards granted in past years and the relative value of the awards.

Stock-Based Awards for 2016.  Consistent with its historical practice of granting annual stock-based awards to the named executive
officers with respect to their service to the Company and performance in the most recently completed fiscal year, in 2017, the Compensation
Committee granted certain of our named executive officers stock-based awards, consisting of restricted stock with a multi-year vesting schedule
under our Stock Incentive Plan with respect to their service to the Company and performance in 2016. On March 20, 2017, the Compensation
Committee granted an aggregate of 299,750 shares of restricted stock to certain employees of the Company and ACM with respect to their 2016
performance, of which 111,875 shares, in the aggregate, were granted to Messrs. Elenio, Weber, Kilgore and Bishar. One third of the shares
were vested as of the date of grant, one third will vest in March 2018, and the remaining third will vest in March 2019 (subject to the executives
continued employment). In addition, Mr. Kaufman was granted 70,225 shares of restricted stock in accordance with his Annual Incentive
Agreement, of which one quarter of the shares were vested as of the date of grant and one quarter will vest on each of the first, second and third
anniversaries of the date of grant, as well as performance-vesting restricted stock units which vest at the end of a performance period based upon
the Company's achievement of four-year total shareholder return objectives, and which entitle Mr. Kaufman to receive up to 421,348 shares of
common stock.

The Company does not have a formal policy on timing equity compensation grants in connection with the release of material non-public
information to affect the value of compensation. The Compensation Committee has generally granted stock-based awards once a year.

Future Grants of Stock Options. The Compensation Committee has traditionally viewed restricted stock awards as more effective than
stock options in achieving the Company's compensation objectives. However, the Compensation Committee also considers stock options, in
addition to restricted stock awards, as a viable tool to retain key employees. To the extent that the Compensation Committee decides to grant
stock options in the future: (i) the exercise price for the stock options will be equivalent to the market price of the underlying common stock on
the date of grant; (ii) the stock options will vest over a multi-year period; and (iii) the stock options will be exercisable for a maximum of ten
years from the date of grant. Stock options align employee incentives with the interests of stockholders because they have value only if the
Company's stock price increases over time. The Compensation Committee believes that the ten-year term of the stock options will help focus
employees on the Company's long-term growth. Given that the Company's stock options will vest over a multi-year period, stock options are
intended to help retain key associates and keep employees focused on long-term performance. To date, no such options have been granted.

Retirement and Other Benefits

The Company maintains a 401(k) plan for its employees, including the named executive officers, as well as employees of our Manager who
provide services to the Company, as a source of retirement income by enabling participants to save on a pre-tax basis and by providing Company
matching contributions. All of the named executive officers participated in the 401(k) plan in 2016. However, the Company only made matching
contributions for Messrs. Kaufman, Weber and Kilgore. Arbor Commercial Mortgage made a matching contribution for Messrs. Elenio and
Bishar, and the Company
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reimbursed the Manager for an allocable portion of the total matching contribution pursuant to the cost reimbursement provisions of the
management agreement.

The Company does not maintain any non-qualified deferred compensation plans that would allow the named executive officers to elect to
defer receipt (and taxation) of their base salaries, bonuses or other compensation, nor does it maintain a defined benefit pension plan.

The named executive officers are eligible to participate in the Company's active employee flexible benefits plans, which are generally
available to all Company employees. Under these plans, all employees are entitled to medical, dental, vision, life insurance and long-term
disability coverage. Additionally, all of the Company's employees are entitled to vacation, sick leave and other paid holidays. The Compensation
Committee believes that the Company's commitment to provide the employee benefits described above recognizes that the health and well-being
of the Company's employees contribute directly to a productive and successful work life that enhances results for the Company and its
stockholders.

The Company provided all named executive officers who were Company employees in 2016, consisting of, Messrs. Kaufman, Weber and
Kilgore, with (i) $250,000 of life insurance coverage and (ii) long-term disability coverage with a maximum annual benefit of $120,000. Arbor
Commercial Mortgage provided similar coverage for Messrs. Elenio and Bishar in 2016, and the Company reimbursed the Manager for an
allocable portion of the total coverage contribution pursuant to the cost reimbursement provisions of the management agreement.

For further information regarding the premiums paid on the named executive officers' insurance policy, please refer to the "Summary
Compensation Table for 2016" below.

Adbvisory Vote to Approve Named Executive Officer Compensation

In 2011, the Board resolved to accept the stockholders' recommendation to hold an advisory vote on the compensation of our named
executive officers every three years. Accordingly, we conducted an advisory vote on the compensation of our named executive officers at our
2014 annual meeting of stockholders, at which 93% of the votes cast were in favor of this advisory proposal. The Compensation Committee
believes this favorable outcome conveyed our stockholders' support of the Compensation Committee's decisions and the existing executive
compensation programs. As a result, the Compensation Committee made no material changes in the structure of our compensation programs or
pay for performance philosophy, except with respect to Ivan Kaufman's Annual Incentive Agreement described in "Executive Compensation in
2017" below. We are providing our stockholders with the opportunity to vote on a non-binding, advisory resolution to approve the compensation
of our named executive officers at our 2017 Annual Meeting of Stockholders. Please see "Proposal No. 4 Advisory Vote on Named Executive
Officer Compensation" below for more information.

The Board and the Compensation Committee continue to expect to take the results of this vote and future votes into consideration when
making future compensation decisions with respect to the named executive officers, but are not required to do so.

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code generally limits the deductible amount of total annual compensation paid by a public
company to each "covered employee" (the chief executive officer and three other most highly compensated executive officers of the Company
other than the chief financial officer) to no more than $1.0 million. Unless an exception applies, compensation otherwise deductible in
connection with equity-based awards will be subject to this limit. Excluded from this limitation is compensation that is "performance-based"
within the meaning of Section 162(m) of the Internal Revenue Code. The Compensation Committee will consider various alternatives to
preserving
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the deductibility of compensation payments and benefits to the extent reasonably practicable and to the extent consistent with its other
compensation objectives. The Committee has not adopted a formal policy that requires all compensation paid to the named executive officers to
be fully deductible.

Executive Compensation in 2017

In 2015, the Company entered into an Annual Incentive Agreement with Ivan Kaufman, which generally sets forth the agreement of the
Company and Mr. Kaufman with respect to Mr. Kaufman's annual base salary and incentive compensation from the Company commencing in
2015 and continuing during his service as Chief Executive Officer. That agreement was amended in March of 2017, primarily to provide for
certain incentive compensation dependent on the Company's successful integration of the acquisition of our Manager's Agency business (the
"Acquisition"). Under the terms of the agreement, Mr. Kaufman will have an annual base salary of $1,000,000 and an annual performance cash
bonus target opportunity of 220% of base salary (with a threshold annual bonus opportunity of 110% and a maximum annual bonus opportunity
of 330% of base salary with the opportunity to earn an additional $550,000 annually in the event of extraordinary performance with respect to
corporate capital growth goals). The goals applicable to the annual performance bonus will relate to the Company's adjusted funds from
operations, corporate capital growth (as noted above), balance sheet-management and efficiency, the relative risk of the Company's portfolio, the
growth of the Company's Agency servicing portfolio and the Compensation Committee's assessment of Mr. Kaufman's leadership and
achievement of subjective goals during the calendar year. These goals (and the other goals contemplated by the agreement) are to be set by the
Compensation Committee of the Company's Board of Directors.

The agreement further provides for: (i) annual grants of three-year time-vesting restricted stock with a value at grant of $550,000;
(ii) annual grants, for a five year period, of performance and time based-vesting restricted stock with an annual grant value of $3,000,000,
dependent on reaching certain goals relating to the Company's integration of the Acquisition, including originations, growth in the servicing
portfolio and the weighted average servicing fee; and (iii) performance-vesting restricted stock units with an annual value at grant of $3,300,000,
relating to the Company's total shareholder return objectives. Each grant of performance and time based-vesting restricted stock noted in
clause (ii) above will vest in full on the third anniversary of the grant date. The performance-vesting restricted stock units noted in clause (iii)
above will vest, in whole or in part, based on the attainment of total shareholder return goals over a four year period. In March 2015, 2016 and
2017, the Compensation Committee granted Mr. Kaufman performance-vesting restricted stock units under clause (iii) above, which entitle
Mr. Kaufman to receive up to 445,765 shares, 421,348 shares and 448,980 shares, respectively, of common stock which vest at the end of a
performance period based upon the Company's achievement of four-year total shareholder return objectives.

The agreement also provides for the treatment of the various incentive awards upon a termination of Mr. Kaufman's employment. Among
other things, the agreement provides that in the event of a termination of employment by the Company without cause or by Mr. Kaufman for
good reason (as such terms are defined in the agreement), then the annual bonus for the year of termination will be paid out at the target level of
performance (which is 220% of base salary), all unvested restricted stock issued pursuant to clauses (i) and (ii) in the preceding paragraph will
vest in full and performance-vesting restricted stock units described in clause (iii) of the preceding paragraph will vest pro-rata based on the
elapsed portion of the performance period (based upon actual performance).

The agreement also provides that the value of Mr. Kaufman's annual cash bonus and equity incentive awards will increase by 10% for each
increase of 25% in the Company's GAAP equity capitalization, measured year-over-year (from December 31, 2016) through the first day of any

subsequent calendar year.
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In March 2017, the Compensation Committee approved the salaries of Messrs. Kaufman, Elenio, Weber, Kilgore and Bishar for 2017, all of
which did not increase from 2016. In March 2017, the Compensation Committee approved Messrs. Elenio's and Bishar's allocable portion of
their compensation that the Company is required to reimburse ACM pursuant to the management agreement, which increased as a result of the
Acquisition.

The Compensation Committee intends to continue its strategy of compensating the Company's named executive officers through programs
that emphasize incentive compensation, fostering a pay-for-performance culture. To that end, a majority of executive compensation will
continue to be tied to Company and individual performance, while maintaining an appropriate balance between cash and non-cash
compensation.

Management Agreement

We are externally managed and advised by ACM pursuant to the terms of the management agreement described below. Our Manager
provides us with a variety of advisory and professional services vital to our operations, including underwriting, accounting and treasury,
compliance, marketing, information technology and human resources. Our management agreement with ACM was originally developed to
capitalize on synergies with ACM's origination infrastructure, existing business relationships and management expertise, and was amended in
2016 to reflect changes in our organizational structure resulting from the Acquisition.

Cost Reimbursement

For performing services under the management agreement, we reimburse ACM for its actual costs incurred to manage the Company's
business and operations pursuant to the terms of an annual budget, which is subject to the review and approval of the Audit Committee of the
Board on an annual basis and is also subject to quarterly reconciliation procedures. The Manager's annual budget includes an allocable portion of
the base salaries, annual cash bonuses and employee benefits paid to employees of the Manager who provide services to the Company.

Because our management agreement provides that ACM assumes principal responsibility for managing certain portions of our business,
certain of our executive officers, who are employees of our Manager, do not receive cash compensation or benefits directly from us for serving
as our executive officers. However, pursuant to the terms of the management agreement, the Company reimburses the Manager for a portion of
the base salaries, annual cash bonuses and employee benefits paid to employees of the Manager who provide services to the Company, which, at
December 31, 2016, included Messrs. Elenio and Bishar. Such employees of the Manager are also eligible to receive grants of equity-based
incentive awards under the Stock Incentive Plan. In their capacities as officers or employees of our Manager or its affiliates, they devote such
portion of their time to our affairs as is required for the performance of the duties of our Manager under the management agreement.

As of January 1, 2015, the management agreement was amended to include that all salary and bonus amounts payable by the Company to
Mr. Kaufman shall be determined solely pursuant to the terms of the Annual Incentive Agreement with Mr. Kaufman for so long as it is in
effect. See "Executive Compensation in 2017" above for further details of the Annual Incentive Agreement with Mr. Kaufman.

Incentive Management Fee

The base management fee is an arrangement whereby we reimburse our Manager for its actual costs incurred in managing our business
based on the parties' agreement in advance on an annual budget with subsequent quarterly true-ups to actual costs. The 2016 and 2015 base
management fees were $12.6 million and $10.9 million, respectively. A portion of this amount represented the Company's
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allocable portion of the base salary and annual cash bonus paid to Messrs. Elenio and Bishar with respect to their service in 2016.

At December 31, 2016 and 2015, due to related party was $6.0 million and $3.4 million, respectively, and consisted primarily of base
management fees due to ACM, which were remitted by us in the following quarter.

The incentive management fee is measured on an annual basis and is calculated pursuant to the terms of the management agreement. The
minimum return, or incentive fee hurdle to be reached before an incentive fee is earned, is a percentage applied on a per share basis to the greater
of $10.00 or the average gross proceeds per share. In addition, 60% of any loan loss and other reserve recoveries are eligible to be included in
the incentive fee calculation, which recoveries are spread over a three year period. No incentive fees were earned for the years ended
December 31, 2016 and 2015.

The management agreement also allows us to consider, from time to time, the payment of additional "success-based" fees to our Manager
for accomplishing certain specified corporate objectives in the sole discretion of our independent directors. No "success-based" payments were
made for the year ended December 31, 2016.

Term and Termination

The management agreement is renewable automatically for an additional one year period every year, unless terminated with six months'
prior written notice. If we terminate or elect not to renew the management agreement without cause, we are required to pay a termination fee of
$10.0 million.

On July 14, 2016, we completed the Acquisition, pursuant to an asset purchase agreement dated February 25, 2016 ("Purchase
Agreement"). In connection with the Purchase Agreement, we have an option, expiring in July 2018, to purchase the existing ma