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April 11, 2014

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 20, 2014, at 10:00 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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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING
TO BE HELD ON MAY 20, 2014

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

http://www.arborrealtytrust.com

Notice of Annual Meeting of Stockholders
To Be Held on May 20, 2014

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 20, 2014, beginning at 10:00 a.m.,
local time. Directions to attend the annual meeting and vote in person are available on our website, www.arborrealtytrust.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:

(1)
the election of two Class II directors, each to serve until the 2017 annual meeting of stockholders and until their respective
successors are duly elected and qualify;

(2)
the approval of our 2014 Omnibus 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 2014;

(4)
the approval, on a non-binding advisory basis, of the compensation of our named executive officers as disclosed in this
proxy statement; and

(5)
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, 2014 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, 2013 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.
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By Order of the Board of Directors,

April 11, 2014 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 20, 2014
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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 20, 2014, at 10:00 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, 2014 to holders of our
common stock, par value $0.01 per share, of record at the close of business on April 4, 2014. Our outstanding shares of common stock are the
only securities entitled to vote at the annual meeting and are referred to 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, 2013.

        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:

        (1)   the election of two Class II directors, each to serve until the 2017 annual meeting of stockholders and until their respective
successors are duly elected and qualify;

        (2)   the approval of our 2014 Omnibus 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 2014;

        (4)   the approval, on a non-binding advisory basis, of the compensation of our named executive officers as disclosed in this proxy
statement; and

        (5)   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, 2014.

Solicitation of Proxies

        The enclosed proxy is solicited by and on behalf of our 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, 2014 and will provide reimbursement for the cost of forwarding the material. In addition, we have engaged Alliance
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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, 2014, there were 50,136,308 shares of our common stock outstanding and entitled to vote. Each
share of our common stock entitles the holder to one vote. Stockholders of record at the close of business on April 4, 2014 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 approval of the 2014 Omnibus Stock
Incentive Plan as contained in Proposal No. 2; or (iii) the non-binding advisory vote on the compensation of our named executive officers
contained in Proposal No. 4, 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 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 Company's 2014 Omnibus 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 a quorum is present. For purposes of the
vote on the Company's 2014 Omnibus Stock Incentive Plan, abstentions will have the same effect as votes against the proposal and 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
2014, 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
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and our Board of Directors may reconsider its appointment and endorsement, respectively. 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 of the Company's
Board of Directors, 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, if any, 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.

        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:

        (1)   a vote will be cast FOR the election of the two Class II directors, each to serve until the 2017 annual meeting of
stockholders and until their respective successors are duly elected and qualify;

        (2)   a vote will be cast FOR the approval of the 2014 Omnibus Stock Incentive Plan;

        (3)   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 2014;

        (4)   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; and

        (5)   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.

5
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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;

�
if authorization of your proxy is available via the telephone or the Internet, authorize your vote again 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

        A copy of our Annual Report to Stockholders for the fiscal year ended December 31, 2013 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 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.arborrealtytrust.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'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'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.
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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:

        (1)   FOR the election of Mr. Kaufman and Mr. Lazar, as Class II directors, each to serve until the 2017 annual meeting of
stockholders and until their respective successors are duly elected and qualify;

        (2)   FOR the approval of the 2014 Omnibus 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 2014;

        (4)   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; and

        (5)   in the discretion of the proxy holder on any other business that properly comes before the annual meeting or any
adjournment or postponement thereof.
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 BOARD OF DIRECTORS

General

        Our Board of Directors presently consists of nine members and will be reduced to eight members upon the election of two Class II directors
at the 2014 annual meeting of the Company's stockholders. Pursuant to our charter, the Board of Directors is divided into three classes of
directors, with each director serving for a term of three years after his or her 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 and Mr. Melvin F. Lazar as Class II directors to serve
for a three-year term to serve until the 2017 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
(ii) whose terms are not expiring.

 Directors Who are Nominees for Election

Name Class Age
New Term to Expire
at Annual Meeting in

Ivan Kaufman II 53 2017
Melvin F. Lazar II 75 2017

 Directors Whose Terms are not Expiring

Name Class Age
Term Expires at

Annual Meeting in
Karen K. Edwards III 57 2015
William Helmreich III 68 2015
William C. Green III 53 2015
Archie R. Dykes I 83 2016
Joseph Martello I 58 2016
Stanley Kreitman I 82 2016

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 finance company which specializes in debt and equity financing for multi-family and commercial real estate. In
1983, he co-founded a predecessor of 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.

        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 business and operations, which led the Board of Directors to conclude that he should
serve as a director of the Company.
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        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 is the founder of Lazar Levine & Felix LLP, certified public accountants, was its managing partner
from 1969 until September 2002, and is still an employee of the firm, now known as ParenteBeard LLP. 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.

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 June 2004 until
October 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 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 Chairman of the Alumni Board and is on the Board of Trustees at 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 real estate investment trusts, 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, and is a co-founder of Tannery Brook Partners, LLC, a Charlotte, NC
based advisory business focused on commercial real estate capital raising and debt restructuring. 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
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commercial real estate asset management activities. Mr. Green holds a Bachelor of Arts degree in economics from Hobart College and holds a
Masters in Business Administration with a finance concentration from the Stern School of Business at New York University. 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 Non-Executive Chairman and Lead
Director of PepsiAmericas, Inc. until June 2010. He has served as Chairman of Capital City Holdings Inc., a venture capital organization, since
2007. 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 September 2004. He assumed those roles at Fleming
in March 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.

        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. Mr. Martello also serves as a director of Citala, Ltd., a
privately-owned technology firm based in Israel.

        As a senior executive with significant financial services experience who has served within the Arbor Commercial Mortgage group of
companies for more than 20 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.

        Stanley Kreitman.    Mr. Kreitman has served as one of our directors since March 2013. 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 serves as Chairman of the New York Board of Corrections and is a trustee of North
Shore Long Island Jewish Hospital. Mr. Kreitman received a B.S. degree from New York University and an honorary doctorate of laws from the
New York Institute of Technology.
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        The Board of Directors has determined that Mr. Kreitman should serve as a director of the Company based upon 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.arborrealtytrust.com
under the heading "Investor Relations�Corporate Governance."

        The Board of Directors met on eighteen occasions and acted by written consent on four occasions during 2013. 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 2013.

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, Chief Credit Officer and
Controller. 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.arborrealtytrust.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 2013 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, 2013.

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 June 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), of 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
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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 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 General Counsel of the Manager 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 nine current directors, seven 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, Kojaian, Lazar and Kreitman, Drs. Dykes and Helmreich and Ms. Edwards. 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 the summer of 2000 as an external consultant by North Shore Hebrew Academy in the capacity of chairman of Academic
Affairs of North Shore Hebrew Academy and (3) Dr. Helmreich's prior receipt of consulting fees from Arbor
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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. Kojaian, the
Board carefully reviewed whether Mr. Kojaian's beneficial ownership of approximately 2.3% of the Company's common stock, would, based
upon the totality of the circumstances, be deemed to be material so as to preclude a finding that Mr. Kojaian is independent. In reviewing the
independence of Mr. Green, the Board carefully reviewed whether certain transactions between the Company and Mr. Green as discussed in
"Certain Relationships and Related Transactions�Related Party Transactions," would, based upon the totality of the circumstances, be deemed to
be material so as to preclude a finding that Mr. Green is independent. As a result of its review, the Board affirmatively determined that
Messrs. Kojaian, Lazar, Green and Kreitman, 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 2013, the Audit Committee met on four occasions and acted by written consent on one
occasion. 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 five of our independent directors,
Messrs. Green, Kojaian, Lazar, Kreitman and Dr. Helmreich. In April 2013, Mr. Kreitman was appointed to serve on the Compensation
Committee. During 2013, the Compensation Committee met on four occasions and acted by written consent on one occasion. Mr. Green is
currently the Chairman of the Compensation Committee and succeeded Mr. Kojaian, who was chairman until Mr. Green's appointment in April
2013. 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;
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(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.

Nominating/Corporate Governance Committee

        Our Board of Directors has established a Nominating/Corporate Governance Committee, which is currently composed of five of our
independent directors, Drs. Helmreich and Dykes, Ms. Edwards and Messrs. Kojaian and Kreitman. In April 2013, Mr. Kreitman was appointed
to serve on the Nominating/Corporate Governance Committee. During 2013, the Nominating/Corporate Governance Committee met on two
occasions and acted by written consent 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.arborrealtytrust.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 currently composed of our seven independent
directors, Messrs. Green, Kojaian, Lazar, Kreitman, Drs. Helmreich and Dykes and Ms. Edwards. 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.
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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 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 stockholder proposals of director nominees submitted in accordance with our bylaws, as summarized below under
"Stockholder Proposals for 2015," the Nominating/Corporate
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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 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. Seven of our directors attended the 2013 annual meeting of stockholders, of which four attended 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, 2013 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, 2013 for filing with the
Securities and Exchange Commission.

Audit Committee:

Melvin F. Lazar (Chairman)
Archie R. Dykes

Karen K. Edwards
William C. Green

April 3, 2014
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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*

53
Chairman of the Board of Directors, Chief Executive
Officer and President

Paul Elenio 46 Chief Financial Officer and Treasurer

Fred Weber 53 Executive Vice President�Structured Finance

Gene Kilgore 47 Executive Vice President�Structured Securitization

John J. Bishar, Jr. 64 Corporate Secretary

Andrew Guziewicz 54 Chief Credit Officer

*
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�Structured Finance 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 May 1999 until July 1, 2003. At Arbor Commercial Mortgage, Mr. Weber
oversaw Arbor Commercial Mortgage's 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 July 1997 through February 1999,
Mr. Weber was a partner and co-head of the real 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 September 2001 to September 2004, Mr. Kilgore was a portfolio manager
for ZAIS Group, LLC, a structured finance investment advisor. From September 2000 to August 2001, Mr. Kilgore was director of risk finance
at Barclays Capital. From September 1996 to September 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.
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        John J. Bishar, Jr.    On May 23, 2012, Mr. Bishar was appointed our Corporate Secretary. Mr. Bishar is currently General Counsel of
Arbor Commercial Mortgage and served on our Board of Directors until January 2012. He also served as U.S. General Counsel of National Grid
U.S.A., a wholly-owned subsidiary of National Grid plc, as well as managing partner of the law firm of Cullen and Dykman LLP.

        Andrew Guziewicz.    Mr. Guziewicz has served as our Chief Credit Officer since July 2008, overseeing the underwriting process for our
structured finance transactions. Prior to joining the Company, he was a Director for Merrill Lynch & Co., Inc., where he was responsible for
managing the underwriting of loans 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.
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 EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Philosophy and Principles

        The Compensation Committee acknowledges 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
2013, our "named executive officers" are Mr. Kaufman, our Chief Executive Officer, Mr. Elenio, our Chief Financial Officer, and
Messrs. Weber, Kilgore and Guziewicz, 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 2013.

        In 2013, Messrs. Kaufman and Elenio were employees of Arbor Commercial Mortgage, our Manager. Their cash compensation and
benefits were generally provided by our Manager in accordance with the management agreement and a cash performance plan maintained by the
Company, each as described below. The Company is required to reimburse Arbor Commercial Mortgage for a portion of the base salaries and
annual cash bonuses paid to employees of Arbor Commercial Mortgage 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, including Messrs. Kaufman and Elenio. In early 2014, the Company's
compensation committee approved the payment of cash bonuses to Messrs. Kaufman and Elenio of $2,000,000 and $75,000, respectively, with
respect to their work on behalf of the Company for the year ended December 31, 2013.

        As described in more detail below in "Compensation Decisions for 2014," Mr. Kaufman is being compensated directly by us as our
employee as of January 1, 2014 because the Board of Directors believed that compensating Mr. Kaufman as a direct employee better reflects his
role with the Company. This did not change his compensation for or on behalf of the Company. The cash compensation and benefits to be paid
or provided to Mr. Elenio in respect of 2014 will continue to be provided by our Manager as described above.

        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
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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.

        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 benefits are competitive with its peers and provide adequate 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 any cash, equity-based
or other incentive awards that our Compensation Committee may grant to him.

        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 2013, the Compensation Committee directly engaged the compensation consulting firm FPL Associates with respect to the
compensation of certain of our executive officers and employees of our manager which has continued into 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
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Committee did not raise any conflicts of interest, consistent with the guidance provided under the Dodd-Frank Act of 2010, 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 making such determinations, the Compensation Committee reviews and considers
(1) recommendations of the Company's Chief Executive Officer, (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 total compensation levels.

        Based upon its review of the applicable factors described above, the Compensation Committee approved the Company's allocable portion
of the total compensation payable to Messrs. Kaufman and Elenio with respect to their service in 2013. In addition, the Company's independent
directors approved the payment of cash bonuses to Messrs. Kaufman and Elenio of $2,000,000 and $75,000, respectively, with respect to their
work on behalf of the Company for the year ended December 31, 2013. 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, Kilgore and Guziewicz with respect to their service in 2013. 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.

        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 our change of control as further described under "Stock-Based Incentive Awards�Stock
Awards." Our 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 2013, (i) the base salaries of Messrs. Weber, Kilgore and Guziewicz, and (ii) the Company's allocable portion of the base salary
payable to Messrs. Kaufman and Elenio. Generally, base salaries are not based upon specific measures of corporate performance, but are
determined by (1) tenure of service, (2) scope and
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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.

        For a further description of the base salaries paid to the named executive officers in respect of their services to the Company in 2013, please
refer to the Summary Compensation Table for 2013, below.

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. The Compensation Committee has not established 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 pays 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. In early 2014,
the Company paid cash incentive awards to the following executives with respect to their performance in 2013:

        Mr. Weber received an annual cash incentive award of $1,500,000 for managing our loan portfolio and origination platform.

        Mr. Kilgore received an annual cash incentive award of $800,000 for managing our securitization platform.

        Mr. Guziewicz received an annual cash incentive award of $300,000 for overseeing the underwriting process for our structured finance
transactions.

        The Company's independent directors decided to reimburse the Manager $360,000 in cash as the Company's allocable portion of the annual
cash incentive award payable to Mr. Elenio, as well as the payment of an additional cash bonus of $75,000 by the Company to Mr. Elenio with
respect to his work on behalf of the Company for the year ended December 31, 2013.

        The Company's independent directors approved the payment of a cash bonus of $2,000,000 by the Company to Mr. Kaufman with respect
to his work on behalf of the Company for the year ended December 31, 2013.
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Stock-Based Incentive Awards

        Stock 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, 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 provide a strong, long-term
performance and retention incentive for named executive officers, and to increase 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 2013.    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 2014, the Compensation
Committee is expected to grant each of our named executive officers stock-based awards, consisting of restricted stock with a multi-year vesting
schedule and/or stock options with a multi-year vesting schedule with respect to their service to the Company and performance in 2013 if the
Company's stockholders approve the proposed stock incentive plan described in Proposal No. 2 herein. Subject to and shortly after such
approval, it is expected that the Compensation Committee will grant each of the named executive officers the approximate number of shares of
restricted common stock set forth opposite each of their names below, with one third of the shares granted to each executive officer being vested
as of the date of grant, an additional one third vesting on the first anniversary of the grant date and the remaining one third vesting on the second
anniversary of the grant date, in each case subject to the grantee's continued employment through the vesting date.

Name
Approximate

Number of Shares
Mr. Kaufman 70,000
Mr. Elenio 25,000
Mr. Weber 25,000
Mr. Kilgore 25,000
Mr. Guziewicz 7,500
        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 ten years
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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 through an affiliate for its employees, including the named executive officers, 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 2013. However, the Company only made matching contributions for Messrs. Weber, Kilgore
and Guziewicz. Arbor Commercial Mortgage made a matching contribution for Mr. Elenio, and the Company 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 executives 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 2013, consisting of, Messrs. Weber, Kilgore and
Guziewicz, with (1) $250,000 of life insurance coverage and (2) long-term disability coverage with a maximum annual benefit of $120,000.
Arbor Commercial Mortgage provided similar coverage for Mr. Elenio in 2013, 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 2013 below.

Advisory Vote to Approve Named Executive Officer Compensation

        At the 2011 Annual Meeting of Stockholders, our stockholders voted to hold an advisory vote on the compensation of our named executive
officers every three years. Consistent with that vote, the Board resolved to accept the stockholders' recommendation. Accordingly, we did not
conduct an advisory vote on the compensation of our named executive officers at our 2012 or 2013 Annual Meetings of Stockholders, but 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 2014 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 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.
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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. Excluded from total compensation for this purpose is compensation that is
"performance-based" within the meaning of Section 162(m) of the Internal Revenue Code. Unless an exception applies, compensation otherwise
deductible in connection with equity-based awards will be subject to this limit. The Compensation Committee will consider various alternatives
to preserving 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 executives to
be fully deductible.

Executive Compensation in 2014

        In March 2014, the Compensation Committee approved the salaries of Messrs. Weber, Kilgore and Guziewicz for 2014, which did not
increase from 2013. In March 2014, the Compensation Committee approved the portion of Mr. Elenio's salary that the Company is required to
reimburse Arbor Commercial Mortgage pursuant to the management agreement, which did not increase from 2013. In addition, Mr. Kaufman is
being compensated directly by us as our employee as of January 1, 2014, rather than receiving compensation directly from our Manager with a
portion reimbursed from us in accordance with the management agreement. We made this change because the Board of Directors believed that
compensating Mr. Kaufman as a direct employee better reflects his role with the Company. This did not change his compensation for or on
behalf of the Company.

        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 Arbor Commercial Mortgage pursuant to the terms of the management agreement described
below. We believe Arbor Commercial Mortgage's experience and reputation positions it to originate attractive investment opportunities for us.
Our management agreement with Arbor Commercial Mortgage was developed to capitalize on synergies with Arbor Commercial Mortgage's
origination infrastructure, existing business relationships and management expertise. Since we currently employ only five executive officers,
excluding Messrs. Kaufman and Elenio, and 35 employees in total, we rely to a significant extent on the facilities and resources of our Manager
to conduct our operations.

Cost Reimbursement

        For performing services under the management agreement, we reimburse Arbor Commercial Mortgage 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
Independent Director 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. We paid our Manager $10.9 million pursuant to the agreed-upon budget of the Manager for 2013. A
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portion of this amount represented the Company's allocable portion of the base salary and annual cash bonuses paid to Messrs. Kaufman and
Elenio with respect to their service in 2013.

        Because our management agreement provides that Arbor Commercial Mortgage assumes principal responsibility for managing our affairs,
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 as
of December 31, 2013, included our Chief Executive Officer, Mr. Kaufman, and our Chief Financial Officer, Mr. Elenio. 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 described above, Mr. Kaufman is being compensated directly by us as our employee as of January 1, 2014, rather than receiving
compensation directly from our Manager with a portion reimbursed from us in accordance with the management agreement.

Incentive Management Fee

        We also pay our Manager an incentive fee based on our performance as described in "Certain Relationships and Related
Transactions�Management and Services Agreements."

        The incentive fee is calculated as (1) 25% of the amount by which (a) our funds from operations per share, adjusted for certain gains and
losses including gains from the retirement and restructuring of debt and 60% of any loan loss reserve recoveries (spread over a three year
period), exceeds (b) the product of (x) 9.5% per annum or the Ten Year U.S. Treasury Rate plus 3.5%, whichever is greater, and (y) the greater
of $10.00 or the weighted average of book value of the net assets contributed by ACM to Arbor Realty Limited Partnership ("ARLP") per ARLP
partnership unit, the offering price per share of our common equity in the private offering on July 1, 2003 and subsequent offerings and the issue
price per ARLP partnership unit for subsequent contributions to ARLP, multiplied by (2) the weighted average of our outstanding shares.

        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.

        The incentive fee is measured on an annual basis. However, when applicable, our Manager receives quarterly installments of the incentive
fee in advance. The quarterly installments are calculated based on the results for the period of twelve months ending on the last day of each
quarter with respect to which such installment is payable. Each quarterly installment payment is deemed to be an advance of a portion of the
incentive fee payable for the year, with an adjustment at year end to reflect the full year's results, and any overpayments are required to be repaid
in accordance with the management agreement. Subject to the restrictions on ownership and transfer of our stock contained in our charter, at
least 25% of this incentive compensation is payable to our Manager in shares of our common stock having a value equal to the average closing
price per share for the last 20 days of the fiscal quarter for which the incentive fee is being paid. No incentive fees were earned for the year
ended December 31, 2013.

        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
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in the sole discretion of our independent directors. No "success-based" payments were made for the year ended December 31, 2013.

Origination Fees

        Under the terms of the management agreement, origination fees paid by borrowers for loans or investments made by us, less any payments
to unaffiliated third party brokers or other unaffiliated third party costs in connection with the origination of these investments, are retained by us
or otherwise reduce the base management fee installment for that month.

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.

Compensation Committee Report on Executive Compensation

        The Compensation Committee (the "Compensation Committee") of the Board of Directors (the "Board of Directors") of Arbor Realty
Trust, Inc., a Maryland corporation (the "Company") has reviewed and discussed the "Compensation Discussion and Analysis" with the
Company's management. Based upon this review and their discussions, the Compensation Committee recommended that the Board of Directors
include the "Compensation Discussion and Analysis" in the Company's proxy statement for its 2014 annual meeting of stockholders. In addition,
the Compensation Committee considered whether the Company's executive compensation program encourages unnecessary risk taking and has
concluded that it does not.

Compensation Committee:

William C. Green (Chairman)
C. Michael Kojaian
William Helmreich

Melvin F. Lazar
Stanley Kreitman

April 3, 2014
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Executive Compensation

Summary Compensation Table for 2013

        The following table sets forth the total compensation amounts paid to our named executive officers for the years ended December 31, 2013,
2012 and 2011.

Name and Principal Position Year
Salary

($)
Bonus

($)

Stock
Awards

($)(1)

All Other
Compensation

($)
Total

($)
Ivan Kaufman 2013 $ 1,000,000(2) $ 2,000,000(2) $ 316,800 $ 0(2) $ 3,316,800
Chief Executive Officer and 2012 $ 1,000,000(2) $ 2,000,000(2) $ 0 $ 0(2) $ 3,000,000
President 2011 $ 800,000(2) $ 1,000,000(2) $ 0 $ 0(2) $ 1,800,000

Paul Elenio 2013 $ 360,000(2) $ 435,000(2) $ 198,000 $ 4,548(2) $ 997,548
Chief Financial Officer 2012 $ 320,000(2) $ 520,000(2) $ 0 $ 5,338(2) $ 845,338

2011 $ 300,000(2) $ 320,000(2) $ 171,500 $ 4,423(2) $ 795,923

Fred Weber 2013 $ 500,000 $ 1,500,000 $ 198,000 $ 5,685(3) $ 2,203,685
Executive Vice President� 2012 $ 500,000 $ 1,300,000 $ 0 $ 7,080(3) $ 1,807,080
Structured Finance 2011 $ 500,000 $ 2,000,000 $ 68,600 $ 6,225(3) $ 2,574,825

Gene Kilgore 2013 $ 500,000 $ 800,000 $ 198,000 $ 5,685(4) $ 1,503,685
Executive Vice President� 2012 $ 500,000 $ 800,000 $ 0 $ 6,672(4) $ 1,306,672
Structured Securitization 2011 $ 500,000 $ 900,000 $ 257,250 $ 5,817(4) $ 1,663,067

Andrew Guziewicz(5) 2013 $ 297,917 $ 300,000 $ 79,200 $ 5,685(6) $ 682,802
Chief Credit Officer 2012 $ 272,917 $ 250,000 $ 0 $ 7,080(6) $ 529,997

2011 N/A N/A N/A N/A N/A

(1)
Represents the aggregate grant date fair value of common stock awards granted in the respective years, determined in accordance with
FASB ASC Topic 718. See "Executive Compensation�Compensation Discussion and Analysis�Forms of Compensation�Stock-Based
Incentive Awards" for further information on stock awards.

(2)
Messrs. Kaufman and Elenio did not receive cash compensation or benefits from us for serving as our executive officers in the years
stated above other than the cash bonus amounts that are stated below. They were employed and were compensated by our Manager,
Arbor Commercial Mortgage, who was reimbursed $1,000,000 and $720,000 in cash as the Company's allocable portion of the annual
compensation payable to Messrs. Kaufman and Elenio, respectively, in 2013, $1,000,000 and $640,000 in cash as the Company's
allocable portion of the annual compensation payable to Messrs. Kaufman and Elenio, respectively, in 2012 and $800,000 and
$620,000 in cash as the Company's allocable portion of the annual compensation payable to Messrs. Kaufman and Elenio,
respectively, in 2011. In addition, the Company's independent directors approved the payment of a cash bonus of $2,000,000 and
$75,000 by the Company to Mr. Kaufman and Mr. Elenio, respectively, with respect to their work on behalf of the Company for the
year ended December 31, 2013 and $2,000,000 and $200,000 by the Company to Mr. Kaufman and Mr. Elenio, respectively, with
respect to their work on behalf of the Company for the year ended December 31, 2012. In 2012, Mr. Kaufman received a $1,000,000
cash bonus with respect to his work on behalf of the Company for the year ended December 31, 2011. See "Compensation
Discussion & Analysis�Management Agreement" for further information. Mr. Elenio also received $4,284 for matching contributions
to his 401(k) plan and $264 for basic term life insurance for 2013, $4,800 for matching contributions to his 401(k) plan and $538 for
basic term life insurance for 2012 and $4,116 for matching contributions to his 401(k) plan and $307 for basic term life insurance for
2011, reimbursed by us.

(3)
Amounts for 2013 represent $5,355 for Company matching contributions to the 401(k) plan and $330 for basic term life insurance;
amounts for 2012 represent $6,000 for Company matching contributions to the 401(k) plan and $1,080 for basic term life insurance;
and amounts for 2011 represent $5,145 for Company matching contributions to the 401(k) plan and $1,080 for basic term life
insurance.
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401(k) plan and $672 for basic term life insurance; and amounts for 2011 represent $5,145 for Company matching contributions to the
401(k) plan and $672 for basic term life insurance.

(5)
Mr. Guziewicz was not a named executive officer with respect to 2011.

(6)
Amounts for 2013 represent $5,355 for Company matching contributions to the 401(k) plan and $330 for basic term life insurance; and
amounts for 2012 represent $6,000 for Company matching contributions to the 401(k) plan and $1,080 for basic term life insurance.

Grants of Plan-Based Awards for 2013

        The following shares of restricted common stock were granted to the named executive officers pursuant to the Company's 2003 Omnibus
Stock Incentive Plan during 2013.

Name Grant Date

All Other Stock
Awards: Number
of Shares of Stock

or Units (#)(1)

Grant Date
Fair Value

of Stock
Awards ($)(2)

Ivan Kaufman 02/28/13 40,000 $ 316,800
Paul Elenio 02/28/13 25,000 $ 198,000
Fred Weber 02/28/13 25,000 $ 198,000
Gene Kilgore 02/28/13 25,000 $ 198,000
Andrew Guziewicz 02/28/13 10,000 $ 79,200

(1)
Represents restricted shares granted to the named executive officers on February 28, 2013 with respect to their 2012 performance.

(2)
Represents the grant date fair value of the common shares, determined in accordance with FASB ASC Topic 718.

        Cash dividends are paid on all outstanding shares of restricted stock at the same rate as is paid to all stockholders, which was $0.50 per
share for 2013. See "Executive Compensation�Compensation Discussion and Analysis�Forms of Compensation�Stock-Based Awards" for further
information.

Outstanding Equity Awards at 2013 Fiscal Year-End

        The table below lists the number of shares of common stock held by each our named executive officers as of December 31, 2013 that were
subject to vesting (pursuant to the terms of the related restricted stock award agreement) as of that date.

Stock Awards

Name

Number of Shares
or Units of Stock
That Have Not
Vested (#)(1)

Market Value of
Shares or Units

of Stock That Have
Not Vested ($)(2)

Ivan Kaufman 26,667 $ 177,602
Paul Elenio 16,667 $ 111,002
Fred Weber 16,667 $ 111,002
Gene Kilgore 16,667 $ 111,002
Andrew Guziewicz 6,667 $ 44,402

(1)
As of December 31, 2013, these shares were subject to the terms of a restricted stock award agreement providing that the shares will
vest in equal installments in February 2014 and 2015, subject to the continued service of the named executive officer to the Company
through the vesting date, although vesting will accelerate in full upon an earlier "change of control" (as defined in the agreement) of
the Company.
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Options Exercised and Stock Vested for 2013

        The table below lists the number of shares of restricted common stock held by each our named executive officers that vested (pursuant to
the terms of the related restricted stock award agreement) during 2013.

Stock Awards

Name

Number of Shares
Acquired on
Vesting (#)

Value
Realized on

Vesting ($)(1)
Ivan Kaufman 13,333 $ 105,464
Paul Elenio 8,333 $ 65,914
Fred Weber 8,333 $ 65,914
Gene Kilgore 8,333 $ 65,914
Andrew Guziewicz 3,333 $ 26,364

(1)
Value realized equals the fair market value of the shares on the date the shares vested.

Potential Payments Upon Termination of Change in Control

        The Company does not maintain employment, severance or change in control agreements with any of the named executive officers and
therefore, the Company is not obligated to pay cash severance to any of the named executive officers upon a termination of their employment.

        The restricted stock award agreements that govern the shares of restricted common stock granted to the named executive officers pursuant
to the Company's 2003 Omnibus Stock Incentive Plan during 2013 provide for the full vesting of such shares in the event of a "change of
control" (as defined in the agreement) of the Company. If a change in control had occurred on December 31, 2013, the market value of the
shares of restricted common stock held by each named executive officer that would have become vested, based on the closing price of the
common stock on December 31, 2013 of $6.66, was equal to: (i) Mr. Kaufman, $177,602; (ii) Messrs. Elenio, Weber and Kilgore, $111,002; and
(iii) Mr. Guziewicz, $44,402.

Director Compensation

        The Compensation Committee's recommendations regarding compensation of the Company's directors are reported to, and approved by, the
full Board of Directors.

        Each non-management director is paid a director's fee of $125,000 per year consisting of $50,000 of cash and approximately $75,000 in
stock. Also, each independent director who serves as chairman of the Audit Committee is paid an additional fee of $15,000 per year, each
independent director who serves as chairman of the Compensation Committee is paid an additional fee of $10,000 per year, and each
independent director who serves as chairman of the Nominating/Corporate Governance Committee is paid an additional fee of $7,500 per year.
Additionally, each independent director who serves on the Audit Committee (other than the chairman) is paid an additional fee of $5,000 per
year, each independent director who serves on the Compensation Committee (other than the chairman) is paid an additional fee of $3,000 per
year and each independent director who serves on the Nominating/Corporate Governance Committee (other than the chairman) is paid an
additional fee of $3,000 per year. In addition, we reimburse all directors for reasonable out of pocket expenses incurred in connection with their
services on the Board of Directors. We also reimburse all directors up to $2,500 per year for continuing education costs incurred in connection
with their services on the Board of Directors.
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        If the Company's stockholders approve the proposed stock incentive plan described in Proposal No. 2 herein, it is expected that the
Compensation Committee will grant up to an aggregate of approximately 300,000 shares of common stock to the Company's directors, executive
officers and employees as well as certain employees of the Manager under such plan shortly after such approval. It is expected that each of the
Company's non-management directors will be granted approximately 10,000 of common stock.

        The following table sets forth the compensation amounts paid by us to our directors for the year ended December 31, 2013.

Name

Fees Earned
or Paid in
Cash ($)

Stock
Awards ($)(1) Total ($)

Archie R. Dykes $ 58,000 $ 73,900 $ 131,900
Karen K. Edwards(2) $ 133,000 $ 73,900 $ 206,900
William C. Green(2) $ 179,917 $ 73,900 $ 253,817
William Helmreich $ 60,500 $ 73,900 $ 134,400
Melvin F. Lazar(2) $ 143,000 $ 73,900 $ 216,900
C. Michael Kojaian(2) $ 132,750 $ 73,900 $ 206,650
Stanley Kreitman $ 46,167 $ 73,900 $ 120,067
Joseph A. Martello(3) $ 0 $ 79,200 $ 79,200

(1)
Represents the aggregate grant date fair value of common stock awards granted in 2013, determined in accordance with FASB ASC
Topic 718. The assumptions used in the valuation are discussed in Note 13 to our audited consolidated financial statements in our
Annual Report on Form 10-K for the year ended December 31, 2013. The number of shares and grant date fair value of common stock
awards granted during 2013 are set forth below. Each of these awards consisted of shares of common stock that were issued without
vesting restrictions as of the grant date except for Joseph Martello who was granted restricted common shares in his capacity as a
service provider to the Company whereby one third of the shares vested as of the date of grant, one third vested in February 2014, and
the remaining third will vest in February 2015.

Name

Number of
Shares

Granted (#)

Grant Date Fair
Value of Stock

Awards ($)
Archie R. Dykes 10,000 $ 73,900
Karen K. Edwards 10,000 $ 73,900
William C. Green 10,000 $ 73,900
William Helmreich 10,000 $ 73,900
Melvin F. Lazar 10,000 $ 73,900
C. Michael Kojaian 10,000 $ 73,900
Stanley Kreitman 10,000 $ 73,900
Joseph Martello 10,000 $ 79,200

(2)
In June 2013, the Board of Directors formed a Special Committee consisting of independent directors in connection with the
exploration and evaluation of a potential transaction with our manager involving the acquisition of our manager's Fannie Mae, DUS,
FHA and CMBS platforms, as well as the internalization of the management of our current business. The fees totaled $75,000 per
special committee member.

(3)
Mr. Martello, the Chief Operating Officer of Arbor Management, LLC (which is the managing member of Arbor Commercial
Mortgage) did not receive cash fees for his service as a director and was granted restricted shares of common stock in his capacity as a
service provider to the
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Company. The number of granted shares of common stock that vested immediately on February 28, 2013 totaled 3,333 with a fair
market value of $26,364 as of the grant date and the number of shares that were not vested as of December 31, 2013 totaled 6,667 with
a market value of $44,402 as of December 31, 2013.

Compensation Committee Interlocks and Insider Participation

        Messrs. Green, Kojaian, Lazar, Kreitman and Dr. Helmreich served as members of our Compensation Committee during 2013.
Dr. Helmreich has been retained as a part-time consultant in the capacity of Chairman for Academic Affairs by North Shore Hebrew
Academy since 2000. Prior to 2000, Dr. Helmreich was the President of North Shore Hebrew Academy. Our Chairman and Chief
Executive Officer, Mr. Kaufman, and Dr. Helmreich are both members of the Board of Trustees of North Shore Hebrew Academy
High School.

Equity Compensation Plan Information

        The following table presents information as of December 31, 2013 regarding our 2003 Omnibus Stock Incentive Plan, and the
incentive compensation provisions of our management agreement with Arbor Commercial Mortgage, which were our only equity
compensation plans in effect during 2013:

Plan Category

Number of Securities
to be Issued Upon

Exercise of
Outstanding Options,
Warrants and Rights

Weighted Average
Exercise Price of

Outstanding
Options, Warrants

and Rights

Number of
Securities

Remaining
Available

for Future Issuance
Equity compensation plans approved by security holders:
2003 Omnibus Stock Incentive Plan(1) 0 N/A N/A
Incentive Compensation pursuant to Management Agreement(2) 0 N/A See Note 3
Equity compensation plans not approved by security holders N/A N/A N/A

     
Total 0 N/A 0

     
     

(1)
The 2003 Omnibus Stock Incentive Plan expired in July 2013.

(2)
Pursuant to the terms of our management agreement with Arbor Commercial Mortgage, at least 25% of the incentive compensation
earned by our Manager is payable in shares of our common stock having a value equal to the average closing price per share for the
last twenty days of the fiscal quarter for which the incentive compensation is being paid. Arbor Commercial Mortgage has the right to
elect to receive 100% of the incentive compensation in shares of our common stock. See "Compensation Discussion and
Analysis�Management Agreement" for information regarding the terms of our management agreement and the incentive compensation
payable to Arbor Commercial Mortgage thereunder. Our sole stockholder immediately prior to the date we entered into the
management agreement with Arbor Commercial Mortgage approved the issuance of shares of our common stock to Arbor Commercial
Mortgage pursuant to the incentive compensation provisions of the management agreement.

(3)
The number of securities remaining available for future issuance to Arbor Commercial Mortgage as incentive compensation pursuant
to the management agreement depends on the amount of incentive compensation earned by Arbor Commercial Mortgage in the future
and therefore is not yet determinable.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table indicates how many shares of our common stock are beneficially owned by (i) each of our directors and each nominee
for director; (ii) each of our executive officers; and (iii) all of our directors and executive officers as a group. The following table also indicates
how many shares of our common stock are beneficially owned by each person known to the Company to be the beneficial owner of more than
five percent (5%) of the outstanding shares of our common stock, in each case, based solely on, and as of the date of, such person's filing of a
Schedule 13D or Schedule 13G with the SEC. Unless otherwise indicated, the persons named in the following table have sole voting and
investment power with respect to all shares of common stock shown as beneficially owned by them. In accordance with SEC beneficial
ownership rules, the following table attributes to Arbor Commercial Mortgage (and to Mr. Kaufman, as the controlling owner of Arbor
Commercial Mortgage) beneficial ownership of the 5,349,053 shares of common stock currently held by Arbor Commercial Mortgage.

Shares of Common Stock
Beneficially Owned

Name and Address(1): Number(2) Percentage(3)
Ivan Kaufman(4) 5,699,254 11.4%
Arbor Commercial Mortgage, LLC(4) 5,349,053 10.7%
Wellington Management Company, LLP(5) 5,319,517 10.6%
EJF Capital LLC(6) 4,423,691 8.8%
FMR LLC(7) 3,837,565 7.7%
Leon G. Cooperman(8) 3,385,028 6.8%
John J. Bishar, Jr.(9) 53,550 *
Archie R. Dykes 71,750 *
Karen K. Edwards 59,500 *
William C. Green 30,000 *
William Helmreich 185,100 *
C. Michael Kojaian(10) 1,171,500 2.3%
Stanley Kreitman 10,000 *
Melvin F. Lazar 120,000 *
Joseph Martello(11) 78,940 *
Paul Elenio(12) 158,140 *
Andrew Guziewicz(13) 10,000 *
Gene Kilgore(14) 242,090 *
Fred Weber(15) 315,640 *
All directors and executive officers as a group (14 persons) 8,205,464 16.4%

*
Less than one percent.

(1)
Unless otherwise indicated in the following footnotes, the address for each person or entity listed in the table above is 333 Earle
Ovington Boulevard, Suite 900, Uniondale, New York, 11553.

(2)
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes securities over which a person has
voting or investment power and securities that a person has the right to acquire within 60 days of the date hereof.

(3)
The 50,136,308 shares of our common stock outstanding at April 4, 2014 are considered the total number of shares of our common
stock outstanding for the purpose of calculating each person's percentage of beneficial ownership of shares of our common stock.
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(4)
Mr. Kaufman, together with (i) the Ivan and Lisa Kaufman Family Trust, (ii) the Ivan Kaufman Grantor Retained Trust and (iii) Arbor
Management, LLC, the managing member of Arbor Commercial Mortgage and an entity owned wholly by Mr. Kaufman and his wife,
beneficially own approximately 92% of the outstanding membership interests of Arbor Commercial Mortgage. All of the shares
beneficially owned by Arbor Commercial Mortgage are included in Mr. Kaufman's beneficial ownership.

(5)
Based on information included in the Schedule 13G filed by Wellington Management Company, LLP on February 14, 2014.

(6)
Based on information included in the Schedule 13G filed by EJF Capital LLC on February 12, 2014.

(7)
Based on information included in the Schedule 13G filed by FMR LLC on February 13, 2014.

(8)
Based on information included in the Schedule 13G filed by Leon G. Cooperman, an investor, on February 3, 2014, which includes
1,500,000 shares owned by the Leon and Toby Cooperman Family Foundation for which Mr. Cooperman is a trustee. The address of
the principal business office of Mr. Cooperman and the Foundation is 2700 North Military Trail, Suite 230, Boca Raton, FL 33431.

(9)
Mr. Bishar holds a 0.4% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial ownership
rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Bishar.

(10)
Includes 1,000,000 shares of common stock purchased by Kojaian Ventures, L.L.C., of which the sole members are Mr. Kojaian and
Kojaian Ventures�MM, Inc., of which Mr. Kojaian is the sole stockholder.

(11)
Mr. Martello holds a 1.3% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial
ownership rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Martello.

(12)
Mr. Elenio holds a 0.4% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial ownership
rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Elenio.

(13)
Mr. Guziewicz holds a 0.1% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial
ownership rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Guziewicz.

(14)
Mr. Kilgore holds a 0.7% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial
ownership rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Kilgore.

(15)
Mr. Weber holds a 0.9% Class B membership interest in Arbor Commercial Mortgage. For purposes of the SEC's beneficial ownership
rules, the shares held by Arbor Commercial Mortgage are not deemed to be beneficially owned by Mr. Weber.

Section 16(a) Beneficial Ownership Reporting Compliance

        Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10% of a class of our
equity securities registered pursuant to Section 12 of the Exchange Act, to file reports of ownership on Forms 3, 4 and 5 with the SEC. Officers,
directors and greater than 10% stockholders are required to furnish us with copies of all Forms 3, 4 and 5 that they file.
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        Based solely on the Company's review of the copies of such forms received by it, or written representations from certain reporting persons
that no filings were required for those persons, the Company believes that during and with respect to the fiscal year ended December 31, 2013 all
filings required by Section 16(a) of the Exchange Act were timely made, except for Form 4s for the grants of common stock to Messrs. Lazar,
Kreitman, Kojaian and Green, Drs. Helmreich and Dykes and Ms. Edwards of 10,000 shares each on May 1, 2013 (which were reported on
May 15, 2013).
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 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policy Regarding the Review, Approval or Ratification of Transactions with Related Persons

        In recognition of the fact that transactions involving related parties can present potential or actual conflicts of interest or create the
appearance that Company decisions are based on considerations other than the best interests of the Company and its stockholders, the Board of
Directors has adopted a written policy, the "Policy and Procedures With Respect to Related Person Transactions," which we refer to as our
Related Persons Policy, which provides for the review and approval (or, if completed, ratification) by the Independent Director Committee (or,
in certain circumstances, the Chair of the Independent Director Committee) of all transactions involving the Company in which a related party is
known to have a direct or indirect interest, including transactions required to be reported under paragraph (a) of Item 404 of Regulation S-K
promulgated by the SEC. All Related Persons are required to report to our Corporate Secretary, who is required to submit to our Independent
Director Committee any such related party transaction prior to its completion.

        Our Related Persons Policy covers all transactions, arrangements or relationships (or any series of similar transactions, arrangements or
relationships) in which the Company (including any of its subsidiaries) was, is or will be a participant and the amount involved exceeds
$120,000, and in which any Related Person had, has or will have a direct or indirect material interest.

        A "Related Person," as defined in our Related Persons Policy, means any person who is, or at any time since the beginning of the
Company's last fiscal year was, a director or executive officer of the Company or a nominee to become a director of the Company; any person
who is known to be the beneficial owner of more than 5% of any class of the Company's voting securities; any immediate family member of any
of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law of the director, executive officer, nominee or more than 5% beneficial owner, and any person
(other than a tenant or employee) sharing the household of such director, executive officer, nominee or more than 5% beneficial owner; and any
firm, corporation or other entity in which any of the foregoing persons is employed or is a general partner or principal or in a similar position or
in which such person has a 5% or greater beneficial ownership interest.

        In reviewing any related person transaction, all of the relevant facts and circumstances must be considered, including (i) the related person's
relationship to us and his or her interest in the transaction, (ii) the proposed aggregate value of the transaction, or, in the case of indebtedness, the
amount of principal that would be involved, (iii) the benefits to us, (iv) the availability of comparable products or services that would avoid the
need for a related person transaction and (v) the terms of the transaction and the terms available to unrelated third parties or to employees
generally.

Relationships with Our Manager

Arbor Commercial Mortgage's Ownership Interest in the Company and Related Registration Rights

        Arbor Commercial Mortgage currently owns 5,349,053 shares of our common stock, representing approximately 10.7% of the voting
power of our common stock. We have granted Arbor Commercial Mortgage shelf registration rights, or, if such rights are not available, demand
registration rights with respect to the 5,349,053 shares currently owned by it. Arbor Commercial Mortgage is also entitled to participate in
primary or secondary offerings of our common stock with respect to these shares. We have also agreed to certain restrictions on the registration
rights that we may grant to any other holder or prospective holder of our securities without the prior written consent of Arbor Commercial
Mortgage so long as we are still obligated to register any of the shares currently owned by Arbor Commercial Mortgage pursuant to the
registration rights agreement.
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Common Management

        Mr. Ivan Kaufman, our Chairman and Chief Executive Officer, is also the Chief Executive Officer of Arbor Commercial Mortgage.
Mr. Kaufman and entities controlled by Mr. Kaufman collectively own 92% of the outstanding membership interests in Arbor Commercial
Mortgage. Mr. Joseph Martello, one of our directors, currently serves as the Chief Operating Officer of Arbor Management, LLC, the managing
member of Arbor Commercial Mortgage. Mr. Martello owns a 1.3% interest in Arbor Commercial Mortgage and is also the sole trustee of the
Ivan and Lisa Kaufman Family Trust for the benefit of Mr. Kaufman's family, which owns a 35% interest in Arbor Commercial Mortgage, and a
co-trustee, along with Mr. Kaufman, of the Ivan Kaufman Grantor Retained Annuity Trust, which also owns an equity interest in Arbor
Commercial Mortgage. Mr. John Bishar, who was one of our directors until his resignation in January 2012, currently serves as General Counsel
to Arbor Commercial Mortgage. Mr. Bishar owns a 0.4% interest in Arbor Commercial Mortgage. Mr. Paul Elenio, our Chief Financial Officer
and Treasurer, currently serves as the Chief Financial Officer of Arbor Commercial Mortgage. Mr. Elenio owns a 0.4% interest in Arbor
Commercial Mortgage. Mr. Fred Weber, our Executive Vice President of Structured Finance, was responsible for overseeing Arbor Commercial
Mortgage's structured finance and principal transactions group from 1999 until July 1, 2003. Mr. Weber owns a 0.9% interest in Arbor
Commercial Mortgage. Mr. Gene Kilgore, our Executive Vice President�Structured Securitization, owns a 0.7% interest in Arbor Commercial
Mortgage. Mr. Andrew Guziewicz, our Chief Credit Officer, owns a 0.1% interest in Arbor Commercial Mortgage. Each of Messrs. Kaufman,
Martello, Bishar, Elenio, Weber and Kilgore is a member of Arbor Commercial Mortgage's executive committee.

Management and Services Agreements

        We and our operating partnership have entered into a management agreement with Arbor Commercial Mortgage, pursuant to which Arbor
Commercial Mortgage provides for the day to day management of our operations. Arbor Commercial Mortgage is also required to provide us
with a right of first refusal with respect to all structured finance investment opportunities in the multi-family and commercial real estate markets
that are identified by Arbor Commercial Mortgage or its affiliates as long as such investment opportunities are consistent with our investment
objectives and guidelines and such investment opportunities would not adversely affect our status as a REIT. We have agreed not to pursue, and
to allow Arbor Commercial Mortgage to pursue, any opportunity in structured finance investment opportunities in the multi-family and
commercial real estate markets if the opportunity is rejected by our credit committee and a majority of our independent directors.

        The base management fee is an arrangement whereby we reimburse the 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 2013 and 2012 base
management fee was $10.9 million and $10.0 million, respectively. All origination fees on investments are now retained by us.

        At December 31, 2013, due to related party was $2.8 million and consisted primarily of base management fees due to ACM, which were
remitted by us in the first quarter of 2014. At December 31, 2012, due to related party was $3.1 million and consisted primarily of base
management fees due to ACM, which were remitted by us in the first quarter of 2013.

        The incentive fee is calculated as (1) 25% of the amount by which (a) our funds from operations per share, adjusted for certain gains and
losses, including gains from the retirement and restructuring of debt and 60% of any loan loss reserve recoveries (spread over a three year
period), exceeds (b) the product of (x) 9.5% per annum or the Ten Year U.S. Treasury Rate plus 3.5%, whichever is greater, and (y) the greater
of $10.00 or the weighted average of book value of the net assets contributed by ACM to ARLP per ARLP partnership unit, the offering price
per share of our common equity in the private offering on July 1, 2003 and subsequent offerings and the issue price per ARLP partnership
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unit for subsequent contributions to ARLP, multiplied by (2) the weighted average of our outstanding shares.

        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.

        The management agreement also allows us to consider, from time to time, the payment of additional fees to Arbor Commercial Mortgage
for accomplishing certain specified corporate objectives; has a termination fee of $10.0 million; and is renewable automatically for successive
one-year terms, unless terminated with six months prior written notice.

        We and our operating partnership have also entered into a services agreement with Arbor Commercial Mortgage pursuant to which our
asset management group provides asset management services to Arbor Commercial Mortgage. In the event that the services provided by our
asset management group pursuant to the agreement exceed by more than 15% per quarter the level of activity anticipated by our Board of
Directors, we will negotiate in good faith with our Manager an adjustment to our Manager's base management fee under the management
agreement, to reflect the scope of the services, the quantity of serviced assets or the time required to be devoted to the services by our asset
management group.

Non-Competition Agreement

        We have entered into a non-competition agreement with Mr. Kaufman pursuant to which he has agreed not to pursue any structured finance
opportunities in the multi-family and commercial real estate markets unless a majority of our independent directors affirmatively approves the
pursuit by Mr. Kaufman of such opportunity that a majority of our independent directors and our credit committee have rejected on our behalf.
Mr. Kaufman has also agreed that if he is no longer an affiliate of Arbor Commercial Mortgage and, within the first five years of the term of the
management agreement, he is no longer our Chief Executive Officer other than because of certain reasons specified in the non-competition
agreement, he will not engage in the structured finance lending business for a period of one year after the earlier of his departure from us or the
regular expiration of the one year origination period described in the management agreement. Mr. Kaufman's non-competition agreement also
prohibits Mr. Kaufman from soliciting our customers or employees during its term.

Benefits Participation Agreement

        We have also entered into a benefits participation agreement with Arbor Commercial Mortgage, pursuant to which our employees are able
to participate in any employee benefit plans maintained by Arbor Management for the benefit of Arbor Commercial Mortgage employees. Arbor
Management charges us an amount equal to its cost of providing benefits to each of our employees.

Related Party Transactions

        In October 2013, we purchased, at par, a $3.0 million mezzanine loan from ACM who originated the loan in September 2013 to a third
party entity. The loan has a fixed interest rate of 13.00% and a maturity date of October 2018. Interest income recorded from this loan was
approximately $0.1 million for the year ended December 31, 2013.

        In June 2013, our Board of Directors formed a Special Committee consisting of independent directors in connection with the exploration
and evaluation of a potential transaction with our Manager involving the acquisition of our Manager's Fannie Mae, DUS, FHA and CMBS
platforms, as well as the internalization of the management of our current business. Although there have been preliminary
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discussions between the Special Committee and representatives of our Manager, we cannot provide any assurance regarding the timing, terms or
form of any such transaction, including the amount or type of consideration (including the issuance of common stock) or related financing, or
whether any transaction between us and our Manager will occur at all. Also, in connection with evaluating a potential transaction with our
Manager, the Special Committee has engaged legal, financial and accounting advisors resulting in approximately $1.4 million of advisory fees to
date.

        In April 2013, we originated six bridge loans totaling $53.0 million for a portfolio of multifamily properties owned by a consortium of
investors including Mr. Ivan Kaufman and his affiliates and Mr. Fred Weber, who together own an interest of approximately 19% in the
borrowing entity. The loans had an interest rate of one-month LIBOR plus 7.25% and a maturity date of April 2015, which were paid off in the
fourth quarter of 2013. In November 2013, we originated a new bridge loan for $2.0 million with an interest rate of one-month LIBOR plus
5.50%. Interest income recorded from these loans totaled approximately $3.1 million for the year ended December 31, 2013.

        In April 2013, we also purchased, at par, a $6.4 million bridge loan from ACM who originated the loan in March 2013 to a third party
entity that acquired a property from an entity owned by Mr. Ivan Kaufman and his affiliates and Mr. Fred Weber, who together also provided a
$1.1 million preferred equity contribution to the overall transaction. Mr. Ivan Kaufman also provided a $1.0 million personal guaranty on the
bridge loan. The bridge loan bears interest at a rate of one-month LIBOR plus 5.00% for the first year then one-month LIBOR plus 6.00%
thereafter and has a maturity date of March 2015 with three one year extension options. Interest income recorded from this loan totaled
approximately $0.2 million for the year ended December 31, 2013.

        In January 2013, we originated a $7.5 million bridge loan for a multifamily property in Charlotte, North Carolina. William C. Green, who
serves on our Board of Directors, holds a 6.6% partnership interest in the borrowing entity and is the chief financial officer of an affiliated entity
that is a partner in, and the management company for, the borrowing entity. Mr. Green also provided a $0.4 million personal guaranty on the
bridge loan. The loan bears interest at a rate of one-month LIBOR plus 6.00% and has a maturity date of January 2015. Interest income recorded
from this loan totaled approximately $0.5 million for the year ended December 31, 2013.

General

        Every transaction entered into between us and an entity in which Arbor Commercial Mortgage holds equity interests raises a potential
conflict of interest. Conflicts of interest with respect to these investments include, among others, decisions regarding (1) whether to waive
defaults of such borrower, (2) whether to foreclose on the investment and (3) whether to permit additional financing on the properties securing
our investments other than financing provided by us.

        Arbor Commercial Mortgage may from time to time provide permanent mortgage loan financing to clients of ours, which will be used to
refinance bridge financing provided by us. We and Arbor Commercial Mortgage may also make loans to the same borrower or to borrowers that
are under common control. Additionally, our policies and those of Arbor Commercial Mortgage may require us to enter into intercreditor
agreements in situations where loans are made by us and Arbor Commercial Mortgage to the same borrower.

        In addition, we may enter into future transactions with Arbor Commercial Mortgage with the approval of our independent directors.

Other Relationships and Related Transactions

        Mr. Fred Weber, our executive vice president of structured finance, continues to serve on Arbor Commercial Mortgage's executive
committee and provide services to Arbor Commercial Mortgage.
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Mr. Weber does not receive a salary from Arbor Commercial Mortgage but may receive production payments from Arbor Commercial Mortgage
for originating loans on its behalf.

        Arbor Management, LLC, the managing member of Arbor Commercial Mortgage, and Arbor Commercial Mortgage have made loans
during the past few years to several of our executive officers in order for them to finance their Class B membership interests of Arbor
Commercial Mortgage. The largest aggregate outstanding principal balance to Mr. Elenio during the two year period ended December 31, 2013
was $35,714 and the outstanding balance as of December 31, 2013 was $28,565. Mr. Elenio made principal payments totaling $7,149 and
$7,143 during the years ended December 31, 2013, and 2012, respectively. The interest rate on the loans is prime and interest payments totaled
$999 and $1,239 during the years ended December 31, 2013 and 2012, respectively. The largest aggregate outstanding principal balance to
Mr. Kilgore during the two year period ended December 31, 2013 was $117,856 and the total outstanding balance as of December 31, 2013 was
$85,713. Mr. Kilgore made principal payments totaling $32,143 and $35,715 during the years ended December 31, 2013 and 2012, respectively.
The interest rate on the loans is prime and interest payments totaled $3,112 and $4,188 during the years ended December 31, 2013 and 2012,
respectively. The largest aggregate outstanding principal balance to Mr. Bishar during the two year period ended December 31, 2013 was
$89,286 and the outstanding balance as of December 31, 2013 was $71,429. Mr. Bishar made principal payments of $17,857 during both of the
years ended December 31, 2013 and 2012. The interest rate on the loan is prime and interest payments totaled $2,499 and $3,097 during the
years ended December 31, 2013 and 2012, respectively. In April 2013, Arbor Commercial Mortgage issued a $50,000 loan to Mr. Guziewicz
and the outstanding balance was $50,000 as of December 31, 2013. The interest rate on the loan is prime and interest payments totaled $1,241
during the year ended December 31, 2013. Our current policies and procedures do not allow for the lending of funds to any of our directors,
officers or employees.
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 PROPOSAL NO. 1

ELECTION OF DIRECTORS

        The Board of Directors, following the recommendation of the Nominating/Corporate Governance Committee, has nominated Mr. Ivan
Kaufman and Mr. Melvin F. Lazar, each to serve on the Board of Directors until the Company's annual meeting of stockholders for 2017 and
until their respective successors are duly elected and qualify. Each nominee has consented to being named in this proxy statement and to serve if
elected. If, prior to the annual meeting, any nominee should become unavailable to serve, the shares of voting securities represented by a
properly executed and returned proxy will be voted for such additional nominee as shall be designated by the Board of Directors, unless the
Board of Directors determines to reduce the number of directors in accordance with the Company's charter and bylaws. The Board of Directors
have voted to reduce the number of directors to eight after the stockholder vote. Election of each of the director nominees named in this 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. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the Board of Directors'
nominees. Votes may be cast in favor of or withheld with respect to all of the director nominees, or any of them.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE ELECTION OF THE NOMINEES FOR
DIRECTORS IDENTIFIED ABOVE.
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PROPOSAL NO. 2
APPROVAL OF THE ARBOR REALTY TRUST, INC. 2014 OMNIBUS STOCK INCENTIVE PLAN

        The Board of Directors adopted the Arbor Realty Trust, Inc. 2014 Omnibus Stock Incentive Plan, referred to as the 2014 Stock Incentive
Plan, on April 3, 2014, subject to stockholder approval. If stockholder approval is received, the 2014 Stock Incentive Plan will become effective
as of April 3, 2014, and will not become effective if such approval is not received.

Rationale for Adoption of the 2014 Stock Incentive Plan

        We previously maintained the Arbor Realty Trust, Inc. 2003 Omnibus Stock Incentive Plan, which was originally adopted in 2003, and
which expired by its terms in 2013. As a result, we do not currently have a stockholder-approved equity incentive plan through which we can
provide equity-based awards to our executives and employees, the employees of our Manager who provide services to the Company and our
non-management directors. Equity incentive awards are an important component of our compensation program for these individuals and are an
important factor in attracting and retaining the high caliber employees and other service providers essential to the Company's success and in
aligning those individuals' long-term interests with those of our stockholders. It is therefore critical to our ongoing success that the 2014 Stock
Incentive Plan be approved by our stockholders.

        If the 2014 Stock Incentive Plan is approved by our stockholders, a total of 2,000,000 shares of our common stock will be available for the
issuance of awards of restricted stock and stock options. In determining the number of common shares to be reserved for issuance under the
2014 Stock Incentive Plan, our management and Compensation Committee evaluated the historic share usage and burn rate under the 2003
Omnibus Stock Incentive Plan, the overhang under the 2003 Omnibus Stock Incentive Plan and the existing terms of outstanding awards under
the 2003 Omnibus Stock Incentive Plan. We anticipate that that the common shares to be reserved for issuance under the 2014 Stock Incentive
Plan will allow us to continue making equity grants for approximately 5 years, assuming that we continue to make awards consistent with our
historical practice.

        While equity-based awards are an important part of our long-term incentive compensation program, we are mindful of our responsibility to
our stockholders to exercise judgment in granting equity-based awards.

Summary of Certain Plan Provisions

        The material features of the 2014 Stock Incentive Plan are summarized below. The following summary does not purport to be complete,
and is subject to and qualified in its entirety by reference to the complete text of the 2014 Stock Incentive Plan which is attached to this proxy
statement as Appendix A. As of April 4, 2014, the per share closing price of the Company's common stock was $7.18, as reported on the NYSE.

Purpose

        The purpose of the 2014 Stock Incentive Plan is to enable the Company to attract and retain highly qualified personnel who will contribute
to the Company's success and to provide incentives to employees and other service providers that are linked directly to increases in stockholder
value, and will therefore inure to the benefit of all of the Company's stockholders.

Administration

        The 2014 Stock Incentive Plan is administered by the Company's Board of Directors or, at the board's discretion, by a committee appointed
by the Board of Directors (as applicable, the "plan administrator"). The plan administrator has the authority to grant awards and otherwise
administer the
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2014 Stock Incentive Plan. All decisions made by the plan administrator pursuant to the provisions of the 2014 Stock Incentive Plan are final,
conclusive and binding upon all persons.

Eligibility

        Officers, directors, employees, consultants (including employees of Arbor Commercial Mortgage who provide services to the Company)
and advisors of the Company, its parent or subsidiaries are eligible to receive awards under the 2014 Stock Incentive Plan. As of April 3, 2014,
there were approximately 60 individuals eligible to receive awards under the 2014 Stock Incentive Plan.

Types of Awards

        The 2014 Stock Incentive Plan provides for the grant of restricted shares of the Company's common stock and options to purchase shares of
the Company's common stock. These awards are discussed in more detail below.

Restricted Stock

        A restricted stock award is an award of shares of common stock that is subject to restrictions on transferability and such other restrictions, if
any, as the plan administrator may determine in its sole discretion. The restrictions may lapse separately or in combination at such times, under
such circumstances, including, without limitation, a specified period of employment or the satisfaction of pre-established criteria, in such
installments or otherwise, as the plan administrator may determine.

        Restricted stock awards may be issued either alone or in addition to other awards granted under the 2014 Stock Incentive Plan. The
recipient of a restricted stock award does not have any rights with respect to any such award until he or she has executed an award agreement
evidencing the award and delivered an executed copy to the Company generally within a period of 60 days after the grant date.

        Except as otherwise set forth in the award agreement relating to the restricted stock, the recipient of a restricted stock award generally has
all of the rights of a stockholder. The rights of a restricted stock award recipient upon termination of employment or service is as set forth in the
award agreement governing such award and the terms of the award agreement may differ from award to award. The Company's restricted stock
awards have generally provided that upon cessation of employment with or service to the Company, shares of restricted stock and any and all
accrued but unpaid dividends that at the time have not been released from restrictions will be forfeited.

Stock Options

        Options granted under the 2014 Stock Incentive Plan may be incentive stock options meeting the definition of an incentive stock option
under Section 422 of the Internal Revenue Code or options which do not qualify as incentive stock options (referred to as nonqualified options).
Each option award will be evidenced by an award agreement that specifies the option price, duration of the option, the number of shares to
which the option pertains, termination and transferability rights and other provisions as the committee may determine to be appropriate. The
option price for each grant will be at least equal to the fair market value (as defined in the 2014 Stock Incentive Plan) of the shares subject to the
option on the grant date of the option. The date on which the committee adopts a resolution granting an option shall be considered the grant date
of the option, unless such resolution specifies a later date. The 2014 Stock Incentive Plan generally provides that the exercise price of an option
may not be reduced following the grant date and no option shall be cancelled in exchange for a replacement option with a lower exercise price or
another type of award or cash payment, in each case without approval of the Company's stockholders.
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        No option may be exercised later than the tenth anniversary date of its grant. All of the shares reserved for issuance under the 2014 Stock
Incentive Plan may be granted as incentive stock options. No participant may be granted options for more than 250,000 shares of common stock
in any calendar year.

Adjustments Upon Certain Corporate Transactions

        In the event of any merger, reorganization, consolidation, recapitalization, stock dividend or other change in corporate structure affecting
the Company's common stock, the plan administrator shall determine to what extent an equitable substitution or proportionate adjustment shall
be made in (1) the aggregate number of shares of the common stock reserved for issuance under the 2014 Stock Incentive Plan, (2) the kind,
number and purchase price of shares of the common stock subject to outstanding awards of restricted stock granted under the Stock Incentive
Plan, (3) the kind, number and exercise price of shares of common stock subject to outstanding options granted under the 2014 Stock Incentive
Plan and (4) the annual limitation on the number of options that may be granted to any participant. Other substitutions or adjustments shall be
made as determined in the plan administrator's discretion, including the cancellation of any outstanding awards in exchange for payment in cash
or other property.

Effect of a Change in Control

        The treatment of restricted stock in the event of a change in control of the Company will be set forth in the applicable award agreement.
The Company's restricted stock award agreements have generally provided that all restrictions lapse as of the date of the change in control of the
Company. The definition of a "change in control" will be provided in the restricted stock agreement and may vary from award to award.
Generally a "change in control" will occur upon the occurrence of one of the following events:

�
a person is or becomes the owner of 25% or more of the voting stock of the Company;

�
directors serving on the Board of Directors on the date of the award agreement and any new directors whose election or
nomination is approved or recommended by at least a two-thirds vote of the directors then still in office who either were
directors on the date of the award agreement or whose election or nomination was previously so approved or recommended,
cease to constitute a majority of directors;

�
consummation of a merger or consolidation of the Company or any subsidiary with any other corporation; or

�
approval by the Company's stockholders of a plan of complete liquidation or dissolution of the Company or there is
consummated an agreement for the sale or disposition of all or substantially all of the Company's assets.

        Awards agreements providing for the grant of stock options will generally provide that they vest over a multi-year period. In addition, they
may provide that the vesting terms of the stock options will be accelerated upon a change in our control of the Company.

Amendment and Termination

        The Company's Board of Directors may amend, alter or discontinue the 2014 Stock Incentive Plan but cannot take any action that would
impair the rights of an award recipient under any previously granted award without such recipient's consent. The Board of Directors must obtain
approval of the stockholders for any amendment to the extent necessary to comply with applicable law or an applicable stock exchange listing
requirement. The plan administrator may amend the terms of any award granted
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under the 2014 Stock Incentive Plan, prospectively or retroactively but generally may not impair the rights of any award recipient without his or
her consent.

        Unless earlier terminated, the 2014 Stock Incentive Plan will terminate on April 3, 2024, provided that any awards then outstanding under
the 2014 Stock Incentive Plan may extend beyond that date.

Federal Income Tax Consequences of the Stock Incentive Plan

        The following discussion of certain relevant federal income tax effects applicable to stock options and restricted stock awards granted under
the 2014 Stock Incentive Plan is based on current law and is a summary only, and reference is made to the Internal Revenue Code for a complete
statement of all relevant federal tax provisions.

Stock Options

        With respect to nonqualified options ("NSOs"), the participant will recognize no income upon grant or vesting of the option, and, upon
exercise, will recognize ordinary income to the extent of the excess of the fair market value of the shares on the date of option exercise over the
amount paid by the participant for the shares. Upon a subsequent disposition of the shares received under the option, the participant generally
will recognize capital gain or loss to the extent of the difference between the fair market value of the shares at the time of exercise and the
amount realized on the disposition.

        In general, no taxable income is realized by a participant upon the grant, vesting or exercise of an incentive stock option ("ISO"). If shares
of common stock are issued to a participant ("option shares") pursuant to the exercise of an ISO granted under the 2014 Stock Incentive Plan and
the participant does not dispose of the option shares within the two-year period after the date of grant or within one year after the receipt of such
option shares by the participant (a "disqualifying disposition"), then, generally upon sale of such option shares, any amount realized in excess of
the exercise price paid for the option shares will be taxed to such participant as capital gain (or loss). The amount by which the fair market value
of the common stock on the exercise date of an ISO exceeds the purchase price generally will constitute an item which increases the participant's
"alternative minimum taxable income."

        If option shares acquired upon the exercise of an ISO are disposed of in a disqualifying disposition, the participant generally would include
in ordinary income in the year of disposition an amount equal to the excess of the fair market value of the option shares at the time of exercise
(or, if less, the amount realized on the disposition of the option shares), over the exercise price paid for the option shares.

        Subject to certain exceptions, an option generally will not be treated as an ISO if it is exercised more than three months following
termination of employment. If an option intended to qualify as an ISO is exercised at a time when it no longer qualifies as an ISO, such option
will be treated as an NSO as discussed above.

        In general, the Company will receive an income tax deduction at the same time and in the same amount as the participant recognizes
ordinary income in respect of an option.

Restricted Stock

        A participant who receives a grant of restricted stock will not recognize any taxable income at the time the award is granted, provided the
shares are subject to restrictions (that is, they are nontransferable and subject to a substantial risk of forfeiture). A participant's rights in restricted
stock awarded under the Stock Incentive Plan are subject to a substantial risk of forfeiture if the rights to full enjoyment of the shares are
conditioned, directly or indirectly, upon the future performance of substantial services by the participant.
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        However, the participant may elect under Section 83(b) of the Internal Revenue Code to recognize compensation income in the year of the
award in an amount equal to the fair market value of the shares on the date of the award, determined without regard to the restrictions. If the
participant does not make a Section 83(b) election within 30 days of receipt of the restricted shares, the fair market value of the shares on the
date the restrictions lapse, less any amount paid by the participant for such shares, will be treated as compensation income to the participant and
will be taxable in the year the restrictions lapse.

        In general, the Company will receive an income tax deduction at the same time and in the same amount as the employee recognizes
ordinary income in respect of a share of restricted stock.

Deductibility Limit on Compensation in Excess of $1 Million

        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" (defined as 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 million. This includes, unless an exemption applies, compensation otherwise
deductible in connection with awards granted under the 2014 Stock Incentive Plan. Excluded from total compensation for this purpose is
compensation that is "performance-based" within the meaning of Section 162(m) of the Internal Revenue Code. Unless an exception applies,
compensation otherwise deductible in connection with awards granted under the 2014 Stock Incentive Plan will be subject to this limit.

New Plan Benefits

        If the Company's stockholders approve the 2014 Stock Incentive Plan, it is expected that the Compensation Committee will grant up to an
aggregate of approximately 300,000 shares of common stock to the Company's directors, executive officers and employees as well as certain
employees of the Arbor Commercial Mortgage under such plan shortly after such approval.

Registration with the SEC

        We intend to file with the SEC a registration statement on Form S-8 covering the shares of common stock issuable under the 2014 Stock
Incentive Plan.

Vote Required for Approval of the Stock Incentive Plan

        Approval of 2014 Stock Incentive Plan 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 a quorum is present. For purposes of the vote on the 2014 Stock Incentive Plan, abstentions will
have the same effect as votes against the proposal and broker non-votes will not have any effect on the result of the vote. If stockholder approval
of the 2014 Stock Incentive Plan is not obtained, then no issuances pursuant to the Stock Incentive Plan will be made.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" APPROVAL OF THE ARBOR REALTY TRUST, INC. 2014
OMNIBUS STOCK INCENTIVE PLAN.
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PROPOSAL NO. 3
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY'S INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2014

        The Audit Committee of our Board of Directors has appointed Ernst & Young LLP as the Company's independent registered public
accounting firm for the fiscal year ending December 31, 2014. The Board has endorsed this appointment. Ernst & Young audited our
consolidated financial statements for the fiscal years ended December 31, 2013 and December 31, 2012. A representative of Ernst & Young is
expected to be present at the annual meeting and will be available to respond to appropriate questions from our stockholders and will be given an
opportunity to make a statement if he or she desires to do so.

        Stockholder ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm is not required by
our bylaws or otherwise. However, the Board of Directors is submitting the appointment of Ernst & Young to the stockholders for ratification as
a matter of good corporate governance. Ratification of the appointment of Ernst & Young as our independent registered public accounting firm
for fiscal year 2014 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 our stockholders, the Audit Committee and the Board may reconsider its recommendation and
endorsement, respectively. 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.

Independent Accountants' Fees

        Aggregate fees for professional services rendered for us by Ernst & Young and its affiliates for fiscal years ended December 31, 2013 and
December 31, 2012 were as follows:

2013 2012
Audit Fees $ 1,811,802 $ 1,642,545
Audit-Related Fees 286,116 234,353
Tax Fees 0 0
All Other Fees 0 0

    
Total $ 2,097,918 $ 1,876,898

    
    

        The Audit Fees billed were for professional services rendered for the audit of our consolidated financial statements for fiscal years ended
December 31, 2013 and December 31, 2012 and for other services, including compliance with the Sarbanes-Oxley Act of 2002, accounting
consultations billed as audit services, review of financial statements included in Form 10-Q, comfort letters, consents and review of the
Company's registration statements under the Securities Act and other documents filed with the SEC in those fiscal years.

        The Audit-Related Fees were for professional services rendered relating to (i) due diligence and agreed-upon procedures for 2013 and
(ii) due diligence and agreed-upon procedures for 2012.

Audit Committee Pre-Approval Policy

        In accordance with applicable laws and regulations, the Audit Committee reviews and pre-approves any non-audit services to be performed
by Ernst & Young to ensure that the work does not compromise its independence in performing audit services. The Audit Committee also
reviews and pre-approves all audit services. In some cases, pre-approval of a particular category or group of
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services, such as tax consulting services and audit services, is provided by the full Audit Committee for up to a year and is subject to a specific
budget. In other cases, the Chairman of the Audit Committee has the delegated authority from the full Audit Committee to pre-approve
additional services, and such pre-approvals are then communicated to the full Audit Committee. All audit related fees were approved by the
audit committee.

        The policy contains a de minimis provision that operates to provide retroactive approval for permissible non-audit services under certain
circumstances. No services were provided by Ernst & Young during 2013 and 2012 under such provision.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE RATIFICATION OF THE APPOINTMENT OF ERNST &
YOUNG LLP AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2014.
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 PROPOSAL NO. 4

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

        In accordance with Section 14A of the Exchange Act, which was added by the Dodd-Frank Wall Street Reform and Consumer Protection
Act (the "Dodd-Frank Act"), 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 as disclosed in this proxy statement. Accordingly, the following resolution will be submitted for a
stockholder approval at the 2014 Annual Meeting of Stockholders:

        "RESOLVED, that the stockholders of Arbor Realty Trust, Inc. (the "Company") approve, on an advisory basis, the compensation of the
Company's named executive officers as described in the Company's Proxy Statement for the 2014 Annual Meeting of Stockholders pursuant to
the disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis section, the Summary
Compensation Table for 2013 and the related tables and disclosures."

        Stockholders are urged to read the "Compensation Discussion and Analysis" section and the "Summary Compensation Table for 2013" and
related tables and disclosures under the heading "Executive Compensation," which provide more detail about our compensation policies and
practices for our named executive officers. The Compensation Committee and the Board of Directors believe that these policies and practices are
effective in providing a strong alignment of the interests of our named executive officers with those of our stockholders.

        The stockholder vote on this proposal is not binding on the Board of Directors or the Compensation Committee and cannot be construed as
overruling any decision made by the Board or the Committee. However, the Board of Directors and the Compensation Committee will review
the voting result on the non-binding resolution and expect to take it into consideration when making future decisions regarding the compensation
of our named executive officers.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS
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STOCKHOLDER PROPOSALS FOR 2015

        Proposals received from stockholders in accordance with Rule 14a-8 under the Exchange Act are given careful consideration by our
Nominating/Corporate Governance Committee and our Board of Directors. If a stockholder intends to present a proposal at the Company's 2015
annual meeting of stockholders pursuant to Rule 14a-8 under the Exchange Act, in order for such stockholder proposal to be included in the
Company's proxy statement for that meeting, the stockholder proposal must be received by the Company at its corporate headquarters, located at
333 Earle Ovington Boulevard, Suite 900, Uniondale, New York 11553, Attention: Secretary, on or before December 12, 2014.

        In order for a stockholder proposal submitted outside of Rule 14a-8 to be considered at the Company's 2015 annual meeting of
stockholders, such proposal must contain the information required by the Company's bylaws and be received by the Company in accordance
with the Company's bylaws. Pursuant to the Company's current bylaws, stockholder proposals made outside of Rule 14a-8 under the Exchange
Act must be submitted not later than January 11, 2015 and not earlier than December 12, 2014; provided, however, in the event that mailing of
the notice for the 2015 annual meeting of stockholders is advanced more than 30 days prior to or delayed more than 30 days after April 11, 2015,
a proposal by a stockholder to be timely must be delivered not earlier than the 120th day prior to the date of mailing of the notice for such
meeting and not later than the close of business on the later of (1) the 90th day prior to the date of mailing of the notice for such meeting and
(2) the tenth day following the date on which public announcement of the date of the 2015 annual meeting of stockholders is first made.

 OTHER MATTERS

        Our Board of Directors knows of no other matters that have been submitted for consideration at this annual meeting. If any other matters
properly come before our stockholders at this annual meeting, the persons named on the enclosed proxy card intend to vote the shares they
represent in accordance with their discretion.

By Order of the Board of Directors,

John J. Bishar, Jr.
Secretary

April 11, 2014
Uniondale, New York
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 APPENDIX A

 ARBOR REALTY TRUST, INC.

2014 OMNIBUS STOCK INCENTIVE PLAN

Approved by the Company's Stockholders on April 3, 2014

Section 1. General Purpose of Plan; Definitions.

        The name of this plan is the Arbor Realty Trust, Inc. 2014 Omnibus Stock Incentive Plan (the "Plan").

        The purpose of the Plan is to enable the Company to attract and retain highly qualified personnel who will contribute to the Company's
success and to provide incentives to Participants (defined below) that are linked directly to stockholder value and will therefore inure to the
benefit of all stockholders of the Company.

        For purposes of the Plan, the following terms shall be defined as set forth below:

        (a)   "Administrator" means the Board, or if and to the extent the Board does not administer the Plan, the Committee in
accordance with Section 2 below.

        (b)   "Award" means any award under the Plan.

        (c)   "Award Agreement" means, with respect to each Award, the signed written agreement between the Company and the
Participant setting forth the terms and conditions of the Award.

        (d)   "Board" means the Board of Directors of the Company.

        (e)   "Code" means the Internal Revenue Code of 1986, as amended from time to time, or any successor thereto.

        (f)    "Committee" means a committee of the Board, which shall consist of two or more individuals, each of whom shall qualify as
(i) an "outside director" within the meaning of Section 162(m) of the Code, (ii) a "nonemployee director" within the meaning of
Rule 16b-3 and (iii) an "independent director" within the meaning of the New York Stock Exchange Listed Company Manual. If at
any time or to any extent the Board shall not administer the Plan, then the functions of the Board specified in the Plan shall be
exercised by the Committee.

        (g)   "Common Stock" means the common stock, par value $0.01 per share, of the Company.

        (h)   "Company" means Arbor Realty Trust, Inc., a Maryland corporation (or any successor corporation).

        (i)    "Disability" means the inability of a Participant to perform substantially his or her duties and responsibilities to the Company
or to any Parent or Subsidiary by reason of a physical or mental disability or infirmity (i) for a continuous period of six months, or
(ii) at such earlier time as the Participant submits medical evidence satisfactory to the Administrator that the Participant has a physical
or mental disability or infirmity that will likely prevent the Participant from returning to the performance of the Participant's work
duties for six months or longer. The date of such Disability shall be the last day of such six-month period or the day on which the
Participant submits such satisfactory medical evidence, as the case may be.

        (j)    "Eligible Recipient" means an officer, director, employee, consultant (including employees of the Manager who provide
services to the Company) or advisor of the Company or of any Parent or Subsidiary.

        (k)   "Exercise Price" means the per share price, if any, at which a holder of an Option may purchase the Shares issuable upon
exercise of the Option.
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        (l)    "Fair Market Value" as of a particular date shall mean the fair market value of a share of Common Stock as determined by
the Administrator in its sole discretion in accordance with Section 409A of the Code; provided, however, that (i) if the Common Stock
is admitted to trading on a national securities exchange, fair market value of a share of Common Stock on any date shall be the closing
sale price reported for such share on such exchange on such date or, if no sale was reported on such date, on the last date preceding
such date on which a sale was reported, (ii) if the Common Stock is admitted to quotation on the National Association of Securities
Dealers Automated Quotation ("Nasdaq") System or other comparable quotation system and has been designated as a National Market
System ("NMS") security, fair market value of a share of Common Stock on any date shall be the closing sale price reported for such
share on such system on such date or, if no sale was reported on such date, on the last date preceding such date on which a sale was
reported, or (iii) if the Common Stock is admitted to quotation on the Nasdaq System but has not been designated as an NMS security,
fair market value of a share of Common Stock on any date shall be the average of the highest bid and lowest asked prices of such share
on such system on such date or, if no bid and ask prices were reported on such date, on the last date preceding such date on which both
bid and ask prices were reported.

        (m)  "Incentive Stock Option" means any Option intended to be designated as an "incentive stock option" within the meaning of
Section 422 of the Code.

        (n)   "Manager" means Arbor Commercial Mortgage, LLC, a New York limited liability company.

        (o)   "Nonqualified Stock Option" means any Option that is not an Incentive Stock Option, including any Option that provides (as
of the time such Option is granted) that it will not be treated as an Incentive Stock Option.

        (p)   "Option" means an option to purchase Shares granted pursuant to Section 6 below.

        (q)   "Parent" means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if
each of the corporations in the chain (other than the Company) owns stock possessing 50% or more of the combined voting power of
all classes of stock in one of the other corporations in the chain.

        (r)   "Participant" means any Eligible Recipient selected by the Administrator, pursuant to the Administrator's authority in
Section 2 below, to receive grants of Options and/or awards of Restricted Stock.

        (s)   "Restricted Stock" means Shares subject to certain restrictions granted pursuant to Section 7 below.

        (t)    "Shares" means shares of Common Stock reserved for issuance under the Plan, as adjusted pursuant to Sections 3 and 4, and
any successor security.

        (u)   "Subsidiary" means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company, if each of the corporations (other than the last corporation) in the unbroken chain owns stock possessing 50% or more of the
total combined voting power of all classes of stock in one of the other corporations in the chain.

Section 2. Administration.

        The Plan shall be administered by the Board or, at the Board's sole discretion, by the Committee, which shall be appointed by the Board,
and which shall serve at the pleasure of the Board. Pursuant to the terms of the Plan, the Administrator shall have the power and authority:

        (v)   to select those Eligible Recipients who shall be Participants;
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        (w)  to determine whether and to what extent Options or awards of Restricted Stock are to be granted hereunder to Participants;

        (x)   to determine the number of Shares to be covered by each Award granted hereunder;

        (y)   to determine the terms and conditions, not inconsistent with the terms of the Plan, of each Award granted hereunder; and

        (z)   to determine the terms and conditions, not inconsistent with the terms of the Plan, which shall govern all written instruments
evidencing Options or awards of Restricted Stock granted hereunder.

        The Administrator shall have the authority, in its sole discretion, to adopt, alter and repeal such administrative rules, guidelines and
practices governing the Plan as it shall from time to time deem advisable; to interpret the terms and provisions of the Plan and any Award issued
under the Plan (and any Award Agreement relating thereto); and to otherwise supervise the administration of the Plan.

        All decisions made by the Administrator pursuant to the provisions of the Plan shall be final, conclusive and binding on all persons,
including the Company and the Participants.

Section 3. Shares Subject to Plan.

        The total number of shares of Common Stock reserved and available for issuance under the Plan shall be 2,000,000 shares, all of which
may be granted in respect of Incentive Stock Options. Such shares may consist, in whole or in part, of authorized and unissued shares or treasury
shares.

        To the extent that (i) any Shares subject to an Option terminate or expire without exercise of the Option, or (ii) any Shares subject to any
award of Restricted Stock are forfeited, such terminated, expired or forfeited Shares shall again be available for issuance in connection with
future Awards granted under the Plan.

Section 4. Corporate Transactions.

        In the event of any merger, reorganization, consolidation, recapitalization, spin-off, combination, stock repurchase, stock split, reverse stock
split, stock dividend, extraordinary dividend, or other change in corporate structure affecting the Common Stock, an equitable substitution or
proportionate adjustment shall be made in (i) the aggregate number of Shares reserved for issuance under the Plan, (ii) the kind, number and
Exercise Price of Shares subject to outstanding Options granted under the Plan, (iii) the kind, number and purchase price of Shares subject to
outstanding awards of Restricted Stock granted under the Plan and (iv) the limitation set forth in Section 6(i), in each case as may be determined
by the Administrator, in its sole discretion. Such other substitutions or adjustments shall be made as may be determined by the Administrator, in
its sole discretion. [In connection with any event described in this paragraph, the Administrator may provide, in its sole discretion, for the
cancellation of any outstanding awards and payment in cash or other property therefor.]

Section 5. Eligibility.

        Eligible Recipients may be granted Options and/or awards of Restricted Stock. The Participants under the Plan shall be selected from time
to time by the Administrator, in its sole discretion, from among the Eligible Recipients.

        The Administrator shall have the authority to grant to any Eligible Recipient who is an employee of the Company or of any Parent or
Subsidiary (including directors who are also officers of the Company) Incentive Stock Options, Nonqualified Stock Options, or both types of
Options, and/or Restricted Stock. Non-employee Directors of the Company or of any Parent or Subsidiary, consultants (including employees of
the Manager who provide services to the Company) or advisors who are not
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also employees of the Company or of any Parent or Subsidiary may only be granted Options that are Nonqualified Stock Options and/or
Restricted Stock.

Section 6. Options.

        Options may be granted alone or in addition to other awards of Restricted Stock granted under the Plan. Any Option granted under the Plan
shall be in such form as the Administrator may from time to time approve, and the provisions of each Option need not be the same with respect
to each Participant. Participants who are granted Options shall enter into an Award Agreement with the Company, in such form as the
Administrator shall determine, which Award Agreement shall set forth, among other things, the Exercise Price of the Option, the term of the
Option and provisions regarding exercisability of the Option granted thereunder.

        The Options granted under the Plan may be of two types: (i) Incentive Stock Options and (ii) Nonqualified Stock Options. To the extent
that any Option does not qualify as an Incentive Stock Option, it shall constitute a separate Nonqualified Stock Option. More than one Option
may be granted to the same Participant and be outstanding concurrently hereunder.

        Options granted under the Plan shall be subject to the following terms and conditions and shall contain such additional terms and
conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable:

        (aa)    Option Exercise Price.    The per share Exercise Price of Shares purchasable under an Option shall be determined by the
Administrator in its sole discretion at the time of grant but shall not, (i) in the case of Incentive Stock Options, be less than 100% of the Fair
Market Value of the Common Stock on such date (110% of the Fair Market Value per Share on such date if, on such date, the Eligible Recipient
owns (or is deemed to own under Section 424(d) of the Code) stock possessing more than ten percent of the total combined voting power of all
classes of stock of the Company, or any Parent or Subsidiary), and (ii) in the case of Nonqualified Stock Options, be less than 100% of the Fair
Market Value of the Common Stock on such date.

        (bb)    Option Term.    The term of each Option shall be fixed by the Administrator, but no Option shall be exercisable more than ten years
after the date such Option is granted; provided, however, that if an employee owns or is deemed to own (by reason of the attribution rules of
Section 424(d) of the Code) more than 10% of the combined voting power of all classes of stock of the Company or of any Parent or Subsidiary
and an Incentive Stock Option is granted to such employee, the term of such Incentive Stock Option (to the extent required by the Code at the
time of grant) shall be no more than five years from the date of grant.

        (cc)    Exercisability.    Options shall be exercisable at such time or times and subject to such terms and conditions as shall be determined by
the Administrator at or after the time of grant. The Administrator may also provide that any Option shall be exercisable only in installments, and
the Administrator may waive such installment exercise provisions at any time, in whole or in part, based on such factors as the Administrator
may determine, in its sole discretion.

        (dd)    Method of Exercise.    Subject to Section 6(c), Options may be exercised in whole or in part at any time during the Option period, by
giving written notice of exercise to the Company specifying the number of Shares to be purchased, accompanied by (i) payment in full of the
aggregate Exercise Price of the Shares so purchased in cash, (ii) delivery of outstanding shares of Common Stock with a Fair Market Value on
the date of exercise equal to the aggregate Exercise Price payable with respect to the Options' exercise; (iii) simultaneous sale through a broker
reasonably acceptable to the Administrator of Shares acquired on exercise, as permitted under Regulation T of the Federal Reserve Board or
(iv) payment of the Exercise Price through such other method as the Administrator may authorize from time to time in its sole discretion.
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        In the event a grantee elects to pay the Exercise Price payable with respect to an Option pursuant to clause (ii) above: (A) only a whole
number of share(s) of Common Stock (and not fractional shares of Common Stock) may be tendered in payment, (B) such grantee must present
evidence acceptable to the Company that he or she has owned any such shares of Common Stock tendered in payment of the Exercise Price (and
that such tendered shares of Common Stock have not been subject to any substantial risk of forfeiture) for at least six months prior to the date of
exercise, and (C) Common Stock must be delivered to the Company. Delivery for this purpose may, at the election of the grantee, be made either
by (i) physical delivery of the certificate(s) for all such shares of Common Stock tendered in payment of the Exercise Price, accompanied by
duly executed instruments of transfer in a form acceptable to the Company, or (ii) direction to the grantee's broker to transfer, by book entry, of
such shares of Common Stock from a brokerage account of the grantee to a brokerage account specified by the Company. When payment of the
Exercise Price is made by delivery of Common Stock, the difference, if any, between the aggregate Exercise Price payable with respect to the
Option being exercised and the Fair Market Value of the shares of Common Stock tendered in payment (plus any applicable taxes) shall be paid
in cash. No grantee may tender shares of Common Stock having a Fair Market Value exceeding the aggregate Exercise Price payable with
respect to the Option being exercised (plus any applicable taxes).

        (ee)    Non-Transferability of Options.    Except as otherwise provided by the Administrator or in the Award Agreement, Options may not
be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution.

        (ff)    Termination of Employment or Service.    The rights of Participants granted Options upon termination of employment or service as a
director, consultant or advisor to the Company or to any Parent or Subsidiary for any reason prior to the exercise of such Options shall be set
forth in the Award Agreement governing such Options.

        (gg)    Annual Limit on Incentive Stock Options.    To the extent that the aggregate Fair Market Value (determined as of the date the
Incentive Stock Option is granted) of Shares with respect to which Incentive Stock Options granted to a Participant under this Plan and all other
option plans of the Company or of any Parent or Subsidiary become exercisable for the first time by the Participant during any calendar year
exceeds $100,000 (as determined in accordance with Section 422(d) of the Code), the portion of such Incentive Stock Options in excess of
$100,000 shall be treated as Nonqualified Stock Options.

        (hh)    Rights as Stockholder.    An Optionee shall have no rights to dividends or any other rights of a stockholder with respect to the Shares
subject to the Option until the Optionee has given written notice of exercise, has paid in full for such Shares, has satisfied the requirements of
Section 10(d) hereof and, if requested, has given the representation described in Section 10(b) hereof.

        (ii)    Annual Limitation.    No Eligible Recipient will be granted Options for more than 250,000 shares of Common Stock during any single
calendar year.

        (jj)    No Repricing.    Other than with respect to an adjustment described in Section 4, in no event shall the Exercise Price of an Option be
reduced following the grant of an Option, nor shall an Option be cancelled in exchange for a replacement Option with a lower exercise price or
in exchange for another type of Award or cash payment without approval of the Company's stockholders.

Section 7. Restricted Stock.

        Awards of Restricted Stock may be issued either alone or in addition to Options granted under the Plan. The Administrator shall determine
the Eligible Recipients to whom, and the time or times at which, awards of Restricted Stock shall be made; the number of Shares to be awarded;
the price, if any, to be paid by the Participant for the acquisition of Restricted Stock; and the Restricted Period (as defined in Section 7(b)), if
any, applicable to awards of Restricted Stock. The Administrator may also
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condition the grant of the award of Restricted Stock upon the exercise of Options or upon such other criteria as the Administrator may
determine, in its sole discretion. The provisions of the awards of Restricted Stock need not be the same with respect to each Participant.

        (kk)    Awards and Certificates.    The prospective recipient of awards of Restricted Stock shall not have any rights with respect to any such
Award, unless and until such recipient has executed an Award Agreement evidencing the Award (a "Restricted Stock Award Agreement") and
delivered a fully executed copy thereof to the Company, within a period of sixty days (or such other period as the Administrator may specify)
after the award date. Except as otherwise provided below in Section 7(b), each Participant who is granted an award of Restricted Stock shall be
issued a stock certificate in respect of such shares of Restricted Stock, which certificate shall be registered in the name of the Participant and
shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to any such Award.

        The Company may require that the stock certificates evidencing Restricted Stock granted hereunder be held in the custody of the Company
until the restrictions thereon shall have lapsed, and that, as a condition of any award of Restricted Stock, the Participant shall have delivered a
stock power, endorsed in blank, relating to the Shares covered by such Award.

        (ll)    Restrictions and Conditions.    The awards of Restricted Stock granted pursuant to this Section 7 shall be subject to the following
restrictions and conditions:

          (i)  Subject to the provisions of the Plan and the Restricted Stock Award Agreement governing any such Award, during such
period, if any, as may be set by the Administrator commencing on the date of grant (the "Restricted Period"), the Participant shall not
be permitted to sell, transfer, pledge or assign shares of Restricted Stock awarded under the Plan; provided, however, that the
Administrator may, in its sole discretion, provide for the lapse of such restrictions in installments and may accelerate or waive such
restrictions in whole or in part based on such factors and such circumstances as the Administrator may determine, in its sole discretion.

         (ii)  Except as provided in Section 7(b)(i), the Participant shall generally have the rights of a stockholder of the Company with
respect to Restricted Stock during the Restricted Period. Certificates for unrestricted Shares shall be delivered to the Participant
promptly after, and only after, the Restricted Period shall expire without forfeiture in respect of such awards of Restricted Stock except
as the Administrator, in its sole discretion, shall otherwise determine.

        (iii)  The rights of Participants granted awards of Restricted Stock upon termination of employment or service as a director,
consultant or advisor to the Company or to any Parent or Subsidiary for any reason during the Restricted Period shall be set forth in the
Restricted Stock Award Agreement governing such Awards.

Section 8. Amendment and Termination.

        The Board may amend, alter or discontinue the Plan, but no amendment, alteration, or discontinuation shall be made that would impair the
rights of a Participant under any Award theretofore granted without such Participant's consent. The Board shall obtain approval of the
Company's stockholders for an amendment to the extent such approval is required in order to comply with applicable law or stock exchange
listing requirement.

        The Administrator may amend the terms of any Award theretofore granted, prospectively or retroactively, but, subject to Section 4 of the
Plan, no such amendment shall impair the rights of any Participant without his or her consent.
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Section 9. Unfunded Status of Plan.

        The Plan is intended to constitute an "unfunded" plan for incentive compensation. With respect to any payments not yet made to a
Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general creditor
of the Company.

Section 10. General Provisions.

        (mm)    Shares shall not be issued pursuant to any Award granted hereunder unless such Award and the issuance and delivery of such
Shares pursuant thereto shall comply with all relevant provisions of law, including, without limitation, the Securities Act of 1933, as amended,
the Securities Exchange Act of 1934, as amended, and the requirements of any stock exchange upon which the Common Stock may then be
listed, and shall be further subject to the approval of counsel for the Company with respect to such compliance.

        (nn)    The Administrator may require each person acquiring Shares to represent to and agree with the Company in writing that such person
is acquiring the Shares without a view to distribution thereof. The certificates for such Shares may include any legend which the Administrator
deems appropriate to reflect any restrictions on transfer.

        All certificates for Shares delivered under the Plan shall be subject to such stock-transfer orders and other restrictions as the Administrator
may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any stock exchange upon
which the Common Stock is then listed, and any applicable Federal or state securities law, and the Administrator may cause a legend or legends
to be placed on any such certificates to make appropriate reference to such restrictions.

        (oo)    Nothing contained in the Plan shall prevent the Board from adopting other or additional compensation arrangements, subject to
stockholder approval, if such approval is required; and such arrangements may be either generally applicable or applicable only in specific cases.
The adoption of the Plan shall not confer upon any Eligible Recipient any right to continued employment or service with the Company or any
Parent or Subsidiary, as the case may be, nor shall it interfere in any way with the right of the Company or any Parent or Subsidiary to terminate
the employment or service of any of its Eligible Recipients at any time.

        (pp)    Unless otherwise determined by the Administrator, a Participant may elect to deliver shares of Common Stock (or have the Company
withhold shares) to satisfy, in whole or in part, the amount the Company is required to withhold for taxes in connection with the exercise of an
Option or the delivery of Restricted Stock upon grant or vesting, as the case may be. Such election must be made on or before the date the
amount of tax to be withheld is determined. Once made, the election shall be irrevocable. The fair market value of the Shares to be withheld or
delivered will be the Fair Market Value as of the date the amount of tax to be withheld is determined. In the event a Participant elects to deliver
Shares of Common Stock pursuant to this Section 10(d), such delivery must be made subject to the conditions and pursuant to the procedures set
forth in Section 6(d) with respect to the delivery of Common Stock in payment of the Exercise Price of Options.

        (qq)    No member of the Board or the Administrator, nor any officer or employee of the Company acting on behalf of the Board or the
Administrator, shall be personally liable for any action, determination, or interpretation taken or made in good faith with respect to the Plan, and
all members of the Board or the Administrator and each and any officer or employee of the Company acting on their behalf shall, to the extent
permitted by law, be fully indemnified and protected by the Company in respect of any such action, determination or interpretation.
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Section 11. Effective Date of Plan.

        The Plan has been adopted and approved by the Board and shall become effective as of April 3, 2014 (the "Effective Date"), subject to the
approval of the stockholders of the Company.

Section 12. Term of Plan.

        No Award shall be granted pursuant to the Plan on or after the tenth anniversary of the Effective Date, but Awards theretofore granted may
extend beyond that date.

Section 13. Governing Law.

        This Plan and all questions relating to its validity, interpretation, performance and enforcement shall be governed by and construed,
interpreted and enforced in accordance with the laws of the State of New York, notwithstanding any New York or other conflict-of-law
provisions to the contrary.
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ANNUAL MEETING OF
STOCKHOLDERS OF ARBOR
REALTY TRUST, INC. May 20, 2014
NOTICE OF INTERNET
AVAILABILITY OF PROXY
MATERIAL: The Notice of Meeting,
Proxy Statement, Proxy Card are
available at
http://www.arborrealtytrust.com/cm.htm
Please sign, date and mail your proxy
card in the envelope provided as soon as
possible. Signature of Stockholder Date:
Signature of Stockholder Date: Note:
Please sign exactly as your name or
names appear on this Proxy. When
shares are held jointly, each holder
should sign. When signing as executor,
administrator, attorney, trustee or
guardian, please give full title as such. If
the signer is a corporation, please sign
full corporate name by duly authorized
officer, giving full title as such. If signer
is a partnership, please sign in
partnership name by authorized person.
To change the address on your account,
please check the box at right and indicate
your new address in the address space
above. Please note that changes to the
registered name(s) on the account may
not be submitted via this method. The
Board of Directors recommends a vote
FOR all nominees listed in Proposal 1.
Proposal1. Election of directors to serve
on the Board of Directors of Arbor
Realty Trust, Inc. (the "Company"). O
Ivan Kaufman O Melvin F. Lazar The
Board of Directors recommends a vote
FOR Proposal 2. Proposal 2. Approval of
the Arbor Realty Trust, Inc. 2014
Omnibus Stock Incentive Plan. The
Board of Directors recommends a vote
FOR Proposal 3. Proposal 3. Ratification
of the appointment of Ernst & Young
LLP as the Company's independent
registered public accounting firm for
fiscal year 2014. The Board of Directors
recommends a vote FOR Proposal 4.
Proposal 4. Approval, on a non-binding
advisory basis, of the compensation of
Arbor Realty Trust, Inc.'s named
executive officers as disclosed in the
proxy statement. Proposal 5. To vote and
otherwise represent the undersigned on
any other matter that properly comes
before the meeting or any adjournment
or postponement thereof in the discretion
of the proxy holder. FOR AGAINST
ABSTAIN FOR ALL NOMINEES
WITHHOLD AUTHORITY FOR ALL
NOMINEES FOR ALL EXCEPT (See
instructions below) INSTRUCTIONS:
To withhold authority to vote for any
individual nominee(s), mark �FOR ALL
EXCEPT� and fill in the circle next to
each nominee you wish to withhold, as
shown here: NOMINEES: THE BOARD
OF DIRECTORS RECOMMENDS A
VOTE �FOR� ALL NOMINEES LISTED
IN PROPOSAL 1 AND �FOR�
PROPOSALS 2, 3 AND 4. PLEASE
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SIGN, DATE AND RETURN
PROMPTLY IN THE ENCLOSED
ENVELOPE. PLEASE MARK YOUR
VOTE IN BLUE OR BLACK INK AS
SHOWN HERE x Please detach along
perforated line and mail in the envelope
provided. 20230303000000000000 8
052014 GO GREEN e-Consent makes it
easy to go paperless. With e-Consent,
you can quickly access your proxy
material, statements and other eligible
documents online, while reducing costs,
clutter and paper waste. Enroll today via
www.amstock.com to enjoy online
access.

Signature of Stockholder Date: Signature
of Stockholder Date: Note: Please sign
exactly as your name or names appear on
this Proxy. When shares are held jointly,
each holder should sign. When signing
as executor, administrator, attorney,
trustee or guardian, please give full title
as such. If the signer is a corporation,
please sign full corporate name by duly
authorized officer, giving full title as
such. If signer is a partnership, please
sign in partnership name by authorized
person. To change the address on your
account, please check the box at right
and indicate your new address in the
address space above. Please note that
changes to the registered name(s) on the
account may not be submitted via this
method. The Board of Directors
recommends a vote FOR all nominees
listed in Proposal 1. Proposal1. Election
of directors to serve on the Board of
Directors of Arbor Realty Trust, Inc. (the
"Company"). O Ivan Kaufman O Melvin
F. Lazar The Board of Directors
recommends a vote FOR Proposal 2.
Proposal 2. Approval of the Arbor Realty
Trust, Inc. 2014 Omnibus Stock
Incentive Plan. The Board of Directors
recommends a vote FOR Proposal 3.
Proposal 3. Ratification of the
appointment of Ernst & Young LLP as
the Company's independent registered
public accounting firm for fiscal year
2014. The Board of Directors
recommends a vote FOR Proposal 4.
Proposal 4. Approval, on a non-binding
advisory basis, of the compensation of
Arbor Realty Trust, Inc.'s named
executive officers as disclosed in the
proxy statement. Proposal 5. To vote and
otherwise represent the undersigned on
any other matter that properly comes
before the meeting or any adjournment
or postponement thereof in the discretion
of the proxy holder. FOR AGAINST
ABSTAIN FOR ALL NOMINEES
WITHHOLD AUTHORITY FOR ALL
NOMINEES FOR ALL EXCEPT (See
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instructions below) INSTRUCTIONS:
To withhold authority to vote for any
individual nominee(s), mark �FOR ALL
EXCEPT� and fill in the circle next to
each nominee you wish to withhold, as
shown here: JOHN SMITH 1234 MAIN
STREET APT. 203 NEW YORK, NY
10038 NOMINEES: ANNUAL
MEETING OF STOCKHOLDERS OF
ARBOR REALTY TRUST, INC. May
20, 2014 INTERNET - Access
�www.voteproxy.com� and follow the
on-screen instructions or scan the QR
code with your smartphone. Have your
proxy card available when you access the
web page. TELEPHONE - Call toll-free
1-800-PROXIES (1-800-776-9437) in
the United States or 1-718-921-8500
from foreign countries from any
touch-tone telephone and follow the
instructions. Have your proxy card
available when you call. Vote
online/phone until 11:59 PM EST the
day before the meeting. MAIL - Sign,
date and mail your proxy card in the
envelope provided as soon as possible.
IN PERSON - You may vote your shares
in person by attending the Annual
Meeting. GO GREEN - e-Consent makes
it easy to go paperless. With e-Consent,
you can quickly access your proxy
material, statements and other eligible
documents online, while reducing costs,
clutter and paper waste. Enroll today via
www.amstock.com to enjoy online
access. PROXY VOTING
INSTRUCTIONS Please detach along
perforated line and mail in the envelope
provided IF you are not voting via
telephone or the Internet. THE BOARD
OF DIRECTORS RECOMMENDS A
VOTE �FOR� ALL NOMINEES LISTED
IN PROPOSAL 1 AND �FOR�
PROPOSALS 2, 3 AND 4. PLEASE
SIGN, DATE AND RETURN
PROMPTLY IN THE ENCLOSED
ENVELOPE. PLEASE MARK YOUR
VOTE IN BLUE OR BLACK INK AS
SHOWN HERE x
20230303000000000000 8 052014
COMPANY NUMBER ACCOUNT
NUMBER NOTICE OF INTERNET
AVAILABILITY OF PROXY
MATERIAL: The Notice of meeting,
proxy statement and proxy card are
available at
http://www.arborrealtytrust.com/cm.htm
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014475 ARBOR
REALTY TRUST,
INC. THIS PROXY
IS SOLICITED ON
BEHALF OF THE
BOARD OF
DIRECTORS FOR
THE ANNUAL
MEETING OF
STOCKHOLDERS
TO BE HELD ON
MAY 20, 2014 The
undersigned
stockholder of
Arbor Realty Trust,
Inc., a Maryland
corporation (the
"Company"), hereby
appoints Paul
Elenio and John J.
Bishar, and each of
them, the proxy or
proxies of the
undersigned, with
full power of
substitution in each
of them, to attend
the Annual Meeting
of Stockholders of
the Company to be
held on May 20,
2014 at 10:00 a.m.,
local time, at The
Teleconference
Center on the lower
level of 333 Earle
Ovington
Boulevard,
Uniondale, New
York and any
postponements or
adjournments
thereof, to cast on
behalf of the
undersigned all
votes that the
undersigned is
entitled to cast at
such meeting and
otherwise to
represent the
undersigned at the
meeting with all
proxies possessed
by the undersigned
if personally present
at the meeting. This
proxy, when
properly executed,
will be voted in the
manner directed on
the reverse side. If
this proxy is
executed but no
instruction is given,
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this proxy will be
voted "FOR" all
nominees listed in
Proposal 1 and
"FOR" Proposals 2,
3 and 4. The proxies
are hereby
authorized to vote in
their discretion
upon such other
matters as may
properly come
before the meeting
or any adjournment
or postponement
thereof. (Continued
and to be signed on
the reverse side)

lign:bottom;border-bottom:1px solid #000000;background-color:#e7e7e8;border-top:1px solid #000000;">

Employer Contributions

Although the Company is not required under the Pension Protection Act of 2006 to make any contributions to its
qualified domestic benefit pension plans during 2015, the Company made a voluntary contribution to its qualified
domestic defined benefit pension plan of $20 million in January 2015. We do not anticipate further contributions to
the qualified domestic defined benefit pension plan in 2015. The Company anticipates making required contributions
of approximately $2.8 million to its foreign pension plans during 2015, of which $0.6 million has been contributed
through March 31, 2015.

HUBBELL INCORPORATED-Form 10-Q    13
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NOTE 12 Guarantees

The Company records a liability equal to the fair value of guarantees in the Condensed Consolidated Balance Sheet in
accordance with the accounting guidance for guarantees. When it is probable that a liability has been incurred and the
amount can be reasonably estimated, the Company accrues for costs associated with guarantees. The most likely costs
to be incurred are accrued based on an evaluation of currently available facts and, where no amount within a range of
estimates is more likely, the minimum is accrued. As of March 31, 2015 and December 31, 2014, the fair value and
maximum potential payment related to the Company’s guarantees were not material.

The Company offers product defect warranties on most of its products. These warranties primarily apply to products
that are properly installed, maintained and used for their intended purpose. The Company accrues estimated warranty
costs at the time of sale. Estimated warranty expenses, recorded in cost of goods sold, are based upon historical
information such as past experience, product failure rates, or the estimated number of units to be repaired or replaced.
Adjustments are made to the product warranty accrual as claims are incurred, additional information becomes known
or as historical experience indicates.

Changes in the accrual for product warranties during the three months ended March 31, 2015 are set forth below (in
millions):
BALANCE AT DECEMBER 31, 2014 $13.7
Provision 2.6
Expenditures/other (2.8 )
BALANCE AT MARCH 31, 2015 $13.5

HUBBELL INCORPORATED-Form 10-Q    14
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NOTE 13 Fair Value Measurement

Fair value is defined as the amount that would be received for selling an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The FASB fair value measurement guidance
established a fair value hierarchy that prioritizes the inputs used to measure fair value. The three broad levels of the
fair value hierarchy are as follows:

Level 1 – Quoted prices (unadjusted) in active markets for identical assets or liabilities

Level 2 – Quoted prices for similar assets and liabilities in active markets or inputs that are observable for the asset or
liability, either directly or indirectly

Level 3 – Unobservable inputs for which little or no market data exists, therefore requiring a company to develop its
own assumptions

The following table shows, by level within the fair value hierarchy, our financial assets and liabilities that are
accounted for at fair value on a recurring basis at March 31, 2015 and December 31, 2014 (in millions):

Asset (Liability)

Quoted Prices in
Active Markets for
Identical Assets
(Level 1)

Quoted Prices in
Active Markets for
Similar Assets
(Level 2)

Total

March 31, 2015
Money market funds(a) $166.6 $— $166.6
Available for sale investments — 45.4 45.4
Trading securities 9.7 — 9.7
Deferred compensation plan liabilities (9.7 ) — (9.7 )
Derivatives:
Forward exchange contracts — 1.4 1.4

$166.6 $46.8 $213.4

Quoted Prices in
Active Markets for
Identical Assets
(Level 1)

Quoted Prices in
Active Markets for
Similar Assets
(Level 2)

Total

December 31, 2014
Money market funds(a) $365.9 $— $365.9
Available for sale investments — 43.0 43.0
Trading securities 8.9 — 8.9
Deferred compensation plan liabilities (8.9 ) — (8.9 )
Derivatives:
Forward exchange contracts — 0.7 0.7

$365.9 $43.7 $409.6
(a) Money market funds are reflected in Cash and cash equivalents in the Condensed Consolidated Balance Sheet.

The methods and assumptions used to estimate the Level 2 fair values were as follows:
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Forward exchange contracts – The fair value of forward exchange contracts were based on quoted forward foreign
exchange prices at the reporting date.

Municipal bonds – The fair value of available-for-sale investments in municipal bonds is based on observable
market-based inputs, other than quoted prices in active markets for identical assets. 

During the three months ended March 31, 2015 there were no transfers of financial assets or liabilities in or out of
Level 1 or Level 2 of the fair value hierarchy. During the three months ended March 31, 2015 and as of December 31,
2014, the Company did not have any financial assets or liabilities that fell within the Level 3 hierarchy.
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Investments

At March 31, 2015 and December 31, 2014, the Company had $45.4 million and $43.0 million, respectively, of
municipal bonds classified as available-for-sale securities. The Company also had $9.7 million and $8.9 million of
trading securities at March 31, 2015 and December 31, 2014, respectively. These investments are carried on the
balance sheet at fair value. Unrealized gains and losses associated with available-for-sale securities are reflected in
Accumulated other comprehensive loss, net of tax, while unrealized gains and losses associated with trading securities
are reflected in the results of operations.

Deferred compensation plans

The Company offers certain employees the opportunity to participate in non-qualified deferred compensation plans. A
participant’s deferrals are invested in a variety of participant-directed debt and equity mutual funds that are classified
as trading securities. During the three months ended March 31, 2015 and 2014, the Company purchased $0.8 million
and $1.1 million, respectively, of trading securities related to these deferred compensation plans. As a result of
participant distributions, the Company sold $0.2 million of these trading securities during the three months ended
March 31, 2015 and March 31, 2014. The unrealized gains and losses associated with these trading securities are
directly offset by the changes in the fair value of the underlying deferred compensation plan obligation.

Derivatives

In order to limit financial risk in the management of its assets, liabilities and debt, the Company may use derivative
financial instruments such as foreign currency hedges, commodity hedges, interest rate hedges and interest rate swaps.
All derivative financial instruments are matched with an existing Company asset, liability or forecasted transaction.
Market value gains or losses on the derivative financial instrument are recognized in income when the effects of the
related price changes of the underlying asset, liability or forecasted transaction are recognized in income. Derivative
assets and derivative liabilities are not offset in the Condensed Consolidated Balance Sheet.

The fair values of derivative instruments in the Condensed Consolidated Balance Sheet are as follows (in millions):

Asset/(Liability) Derivatives
Fair Value

Derivatives designated as hedges Balance Sheet
Location March 31, 2015 December 31, 2014

Forward exchange contracts designated as cash flow
hedges

Deferred taxes and
other $1.4 $0.7

Forward exchange contracts

In 2015 and 2014, the Company entered into a series of forward exchange contracts to purchase U.S. dollars in order
to hedge its exposure to fluctuating rates of exchange on anticipated inventory purchases by one of its Canadian
subsidiaries. As of March 31, 2015, the Company had 18 individual forward exchange contracts for a notional $1.0
million each, which have various expiration dates through March 2016. These contracts have been designated as cash
flow hedges in accordance with the accounting guidance for derivatives.

Interest rate locks

Prior to the issuance of long-term notes in 2010 and 2008, the Company entered into forward interest rate locks to
hedge its exposure to fluctuations in treasury rates. The 2010 interest rate lock resulted in a pretax $1.6 million loss
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while the 2008 interest rate lock resulted in a pretax $1.2 million gain. These amounts were recorded in Accumulated
other comprehensive loss, net of tax, and are being amortized over the life of the respective notes. The amortization
associated with these interest rate locks is reclassified from Accumulated other comprehensive loss to Interest
expense, net in the Condensed Consolidated Statement of Income. The amortization reclassification for the three
ended March 31, 2015 and 2014 was not material. As of both March 31, 2015 and December 31, 2014 there was $0.4
million of net unamortized losses reflected in Accumulated other comprehensive loss.
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The following table summarizes the results of cash flow hedging relationships for the three months ended March 31,
2015 and 2014 (in millions):

Derivative Gain/(Loss) Recognized in
Accumulated Other Comprehensive
Loss (net of tax)

Location of
Gain/(Loss)
Reclassified into
Income

Gain/(Loss) Reclassified into
Earnings (Effective Portion)

Derivative Instrument 2015 2014 (Effective Portion)2015 2014
Forward exchange
contract $1.2 $0.5 Cost of goods sold$0.7 $0.4

There was no hedge ineffectiveness with respect to the forward exchange cash flow hedges during the three months
ended March 31, 2015 and 2014.

Long-term Debt

The total carrying value of long-term debt as of March 31, 2015 and December 31, 2014 was $597.7 million and
$597.6 million, respectively, net of unamortized discount. As of March 31, 2015 and December 31, 2014, the
estimated fair value of the long-term debt was $649.3 million and $645.1 million, respectively, using quoted market
prices in active markets for similar liabilities (Level 2).

NOTE 14 Commitments and Contingencies

The Company is subject to various legal proceedings arising in the normal course of its business. These proceedings
include claims for damages arising out of use of the Company’s products, intellectual property, workers’ compensation
and environmental matters. The Company is self-insured up to specified limits for certain types of claims, including
product liability and workers’ compensation, and is fully self-insured for certain other types of claims, including
environmental and intellectual property matters. The Company recognizes a liability for any contingency that in
management’s judgment is probable of occurrence and can be reasonably estimated. We continually reassess the
likelihood of adverse judgments and outcomes in these matters, as well as estimated ranges of possible losses based
upon an analysis of each matter which includes consideration of outside legal counsel and, if applicable, other experts.

NOTE 15 Restructuring Costs

In the first quarter of 2015, we incurred costs for restructuring actions initiated in 2015 as well as costs involving
restructuring actions initiated in the prior year. Our restructuring actions are associated with cost reduction efforts that
include the consolidation of manufacturing and distribution facilities as well as workforce reductions.

Pretax restructuring costs incurred in each of our segments and the location of the costs in the Condensed
Consolidated Statement of Income for the three months ended March 31, 2015 is as follows (in millions):

Cost of goods
sold

Selling &
administrative
expense

Total

Electrical Segment $1.9 $0.1 $2.0
Power Segment 0.7 — 0.7
Total $2.6 $0.1 $2.7
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The following table summarizes the accrued liabilities for our restructuring actions (in millions):

Beginning
balance 1/1/15

Pretax
Restructuring
Costs

Utilization and
Foreign
Exchange

Ending
Balance
3/31/15

Current Year Restructuring Actions
Severance $— $0.2 $(0.2 ) $—
Asset write-downs — 0.8 (0.8 ) —
Facility closure and other costs — 0.2 (0.2 ) —
    Total Current Year Restructuring Actions $— $1.2 $(1.2 ) $—
Prior Year Restructuring Actions
Severance $2.8 $0.1 $(1.0 ) $1.9
Asset write-downs — — — —
Facility closure and other costs 0.9 1.4 (1.2 ) 1.1
    Total Prior Year Restructuring Actions $3.7 $1.5 $(2.2 ) $3.0
Total Restructuring Actions $3.7 $2.7 $(3.4 ) $3.0

The expected, incurred and remaining costs for our restructuring actions is as follows (in millions):

Expected
Costs

Costs
incurred in
2014

Costs
incurred in
2015

Remaining
costs at
3/31/15

Current Year Restructuring Actions
Electrical Segment $1.0 $— $0.5 $0.5
Power Segment 0.7 — 0.7 —
    Total Current Year Restructuring Actions 1.7 — 1.2 0.5
Prior Year Restructuring Actions
Electrical Segment 10.1 5.5 1.5 3.1
Power Segment — — — —
    Total Prior Year Restructuring Actions 10.1 5.5 1.5 3.1
Total Restructuring Actions $11.8 $5.5 $2.7 $3.6
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ITEM 2 Management’s Discussion and Analysis of Financial Condition and Results of Operations

Executive Overview of the Business

The Company is primarily engaged in the design, manufacture and sale of quality electrical and electronic products
for a broad range of non-residential and residential construction, industrial and utility applications. Products are either
sourced complete, manufactured or assembled by subsidiaries in the United States, Canada, Switzerland, Puerto Rico,
China, Mexico, Italy, the United Kingdom, Brazil and Australia. The Company also participates in joint ventures in
Taiwan and Hong Kong, and maintains offices in Singapore, China, India, Mexico, South Korea and countries in the
Middle East. The Company employs approximately 15,800 individuals worldwide.

The Company’s reporting segments consist of the Electrical segment and the Power segment. Results for the three
months ended March 31, 2015 are included under “Segment Results” within this Management’s Discussion and Analysis.

The Company is focused on growing profits and delivering attractive returns to our shareholders by executing a
business plan focused on the following key initiatives: revenue growth, price realization, productivity improvements
and effective capital deployment.

As part of our revenue growth initiative, we remain focused on expanding market share through new product
introductions and more effective utilization of sales and marketing efforts across the organization. In addition, we
continue to assess opportunities to expand sales through acquisitions of businesses that fill product line gaps or allow
for expansion into new markets.

Price realization and productivity improvements are key areas of focus for our company. Productivity programs
impact virtually all functional areas within the Company by rationalizing our manufacturing footprint and initiating
restructuring actions, reducing or eliminating waste and improving processes. We continue to expand our efforts
surrounding global product and component sourcing and supplier cost reduction programs. Value engineering efforts,
product transfers and the use of lean process improvement techniques are expected to continue to increase
manufacturing efficiency. In addition, we continue to build upon the benefits of our enterprise resource planning
system across all functions and have also implemented a sustainability program across the organization. Material costs
represent a significant portion of our cost of goods sold; therefore volatility in this area can significantly impact
profitability. Our goal is to have pricing and productivity programs that offset material and other inflationary cost
increases as well as pay for investments in key growth areas.

Results of Operations – First Quarter of 2015 compared to the First Quarter of 2014 

SUMMARY OF CONSOLIDATED RESULTS (IN MILLIONS, EXCEPT PER SHARE DATA): 
Three Months Ended March 31

2015 % of Net
sales 2014 % of Net

sales
Net sales $809.7 $759.5
Cost of goods sold 557.0 68.8 %514.5 67.7 %
Gross profit 252.7 31.2 %245.0 32.3 %
Selling & administrative ("S&A") expense 147.7 18.2 %140.2 18.5 %
Operating income 105.0 13.0 %104.8 13.8 %
Net income attributable to Hubbell 62.4 7.7 %64.2 8.5 %
Earnings per share - diluted $1.07 $1.08
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Our consolidated results of operations in the first quarter of 2015 include what we refer to as "restructuring and related
costs". Restructuring actions support our cost reduction efforts involving the consolidation of manufacturing and
distribution facilities and workforce reductions. Restructuring-related costs are one-time costs associated with our
business transformation initiatives, including the consolidation of back-office functions and streamlining our
processes.

We believe defining restructuring and related costs in this manner and quantifying those costs is useful to assess the
impact of restructuring activities and business transformation initiatives on our results of operations. Restructuring and
related costs is a non-GAAP measure.
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The following table reconciles our restructuring costs to our restructuring and related costs for the three months ended
March 31, 2015 and 2014 (in millions):

Three Months Ended March 31
2015 2014 2015 2014 2015 2014
Cost of sales S&A expense Total

Restructuring costs (See Note 15 - Restructuring Costs) $2.6 $— $0.1 $— $2.7 $—
Restructuring related costs 1.3 — 0.4 — 1.7 —
Restructuring and related costs (non-GAAP measure) $3.9 $— $0.5 $— $4.4 $—

Of the $4.4 million of restructuring and related costs incurred in the first quarter of 2015, $3.2 million is recorded in
the Electrical segment and $1.2 million is recored in the Power segment.

We expect that that our full year diluted earnings per share in 2015 could include approximately $0.25 of restructuring
and related costs. Our full year expectation includes the impact of actions that have been initiated through March 31,
2015 as well as actions we expect to initiate in the remainder of 2015, as we continue to evaluate actions and will
pursue those that meet our required targets for returns and payback.

Net Sales

Net sales of $809.7 million for the first quarter of 2015 increased seven percent compared to the first quarter of 2014
due to higher organic volume and completed acquisitions, offset partially by the impact of foreign currency
translation. Higher organic volume and acquisitions each added four percentage points to net sales, offset by one
percentage point of unfavorable foreign currency translation.

Cost of Goods Sold

As a percentage of net sales, cost of goods sold increased to 68.8% in the first quarter of 2015 compared to 67.7% in
the first quarter of 2014. Cost of goods sold for the three months ended March 31, 2015 includes restructuring and
related costs in the first quarter of 2015, unfavorable product and business mix, and the unfavorable impact of net
pricing, cost increases, and productivity. Restructuring and related costs contributed approximately 50 basis points to
the increase.

Gross Profit

The consolidated gross profit margin in the first quarter of 2015 was 31.2% compared to 32.3% in the first quarter of
2014. Gross profit margin for the three months ended March 31, 2015 includes restructuring and related costs in the
first quarter of 2015, unfavorable product and business mix, and the unfavorable impact of net pricing, cost increases,
and productivity. Restructuring and related costs contributed approximately 50 basis points to the decline.

Selling & Administrative Expenses

S&A expense in the first quarter of 2015 was $147.7 million compared to $140.2 million in the first quarter of 2014.
The $7.5 million increase in S&A expense was primarily due to the addition of S&A expense of acquired businesses.
As a percentage of net sales, S&A expense decreased to 18.2% in the first quarter of 2015 compared to 18.5% in the
first quarter of 2014 primarily due to volume leverage.

Total Other Expense
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Total other expense, which is primarily interest expense on long-term debt and also includes foreign currency
transaction gains or losses, was $10.3 million in the first quarter of 2015 compared to $8.7 million in the first quarter
of 2014. The $1.6 million increase was primarily due to higher net foreign currency transaction losses in the first
quarter of 2015 as compared to the same period of 2014.
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Income Taxes

The effective tax rate in the first quarter of 2015 increased to 33.1% from 32.0% in the first quarter of 2014 primarily
due to the absence of a benefit related to a discrete item recorded in the first quarter of 2014 and a relative increase in
domestic earnings and decrease in foreign earnings in low tax jurisdictions.

Net Income Attributable to Hubbell and Earnings Per Diluted Share

Net income attributable to Hubbell decreased three percent in the first quarter of 2015 as compared to the first quarter
of 2014. Higher operating income of $0.2 million, which includes $4.4 million of restructuring and related costs, was
more than offset by higher income tax expense and foreign currency exchange losses. Earnings per diluted share in the
first quarter of 2015 were $1.07 as compared to $1.08 in the first quarter of 2014. The average number of diluted
shares outstanding at the end of the first quarter of 2015 was lower by approximately 1.2 million shares as compared
to the first quarter of 2014.

Segment Results

ELECTRICAL
Three Months Ended March
31

(In millions) 2015 2014
Net sales $569.7 $538.8
Operating income $63.4 $68.1
Operating margin 11.1 %12.6 %

Net sales in the Electrical segment increased six percent in the first quarter of 2015 compared to the first quarter of
2014. The increase in net sales was due to higher organic volume, contributing four percentage points, and completed
acquisitions, contributing four percentage points, offset partially by the impact of foreign currency translation.

Within the segment, net sales of electrical systems products increased three percent in the first quarter of 2015
compared to the first quarter of 2014. Of the three percent net sales increase in the first quarter of 2015, acquisitions
accounted for four percent and higher organic volume accounted for one percent, partially offset by the impact of
foreign currency translation. Organic growth in electrical systems was driven by growth coming from the
non-residential market, offset by lower net sales of our Harsh and Hazardous products connected to energy-related
industries. Sales of lighting products increased twelve percent in the first quarter of 2015 compared to the first quarter
2014, eight percent due to organic growth and four percent due to acquisitions. Organic growth in sales of lighting
products was led by the commercial and industrial market, which grew by ten percent.

Operating income in the Electrical segment for the first quarter of 2015 was $63.4 million and decreased seven
percent, or $4.7 million, compared to the first quarter of 2014. Operating margin in the first quarter of 2015 decreased
by 150 basis points to 11.1% as compared to the same period of 2014. The decrease in operating margin is primarily
due to restructuring and related costs incurred in the first quarter of 2015, unfavorable product and business mix, and
the unfavorable net impact of pricing, cost increases, and productivity, offset partially by higher volume. Cost
increases in the first quarter of 2015 include an estimated charge relating to a commercial negotiation, which
contributed approximately 90 basis points to the decline in operating margin. Restructuring and related costs
contributed 60 basis points to the decline in operating margin and acquisitions were approximately 30 basis points
dilutive to operating margin in the first quarter of 2015 as compared to the same period in 2014.
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POWER
Three Months Ended March
31

(In millions) 2015 2014
Net sales $240.0 $220.7
Operating income $41.6 $36.7
Operating margin 17.3 %16.6 %

Net sales in the Power segment increased nearly nine percent in the first quarter of 2015 compared to the first quarter
of 2014. Completed acquisitions added five percentage points and organic volume added four percentage points to net
sales, slightly offset by the impact of foreign currency translation. The increase in organic volume was due primarily
to higher sales of distribution products.
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Operating income in the first quarter of 2015 was $41.6 million and increased by thirteen percent compared to the first
quarter of 2014. Operating margin in the first quarter of 2015 expanded by 70 basis points to 17.3% as compared to
the same period of 2014. Operating margin for the first quarter of 2015 primarily reflects the favorable impact of
higher organic volume partially offset by the dilutive impact of completed acquisitions and restructuring and related
costs incurred in the first quarter of 2015. Each of these offsetting items had an approximately 50 basis point impact to
margin.

Outlook

For 2015, we expect our overall net sales to increase by five to seven percent compared to 2014, with acquisitions
contributing mid-single digits. We expect foreign currency translation could reduce net sales by approximately one
percent compared to 2014.

Third party forecasts for our end markets point to improving organic demand in each of our businesses, with the
exception of significantly weaker energy related markets which we expect could contract. We expect the aggregate
growth for our end markets could range from flat to approximately two percent growth in 2015 led by high single digit
growth in the residential market. The non-residential market is expected to grow in the mid-single digit range,
industrial market growth is expected to be in the low single digit range, while transmission and distribution products
in the utility market are anticipated to grow by one to two percent. We anticipate our net sales could benefit from
growth in these end markets, but could also be dampened by a twenty to twenty five percent decline in the markets for
our Harsh and Hazardous products in 2015, which reflects an expectation of continued weakness in energy related
markets.

We plan to continue to work on productivity initiatives and to make other strategic investments aimed at improving
our cost structure and operating efficiency, including improved sourcing, product redesign and lean projects focused
on both factory and back office efficiencies. Looking ahead, we plan to initiate new restructuring and related actions
in 2015 and complete those that were initiated in 2014. In 2015 we expect our earnings per diluted share could include
approximately $0.25 cents of restructuring and related costs and anticipate those activities and investments will
generate savings in 2016 in excess of those costs. We also anticipate continued cost increases from certain materials,
healthcare and other inflationary costs, including higher pension costs.

From a profitability standpoint, we expect our operating margins may be impacted by growth in sales of lower margin
products and lower sales of our higher margin Harsh and Hazardous products. We anticipate that our 2015
acquisitions will contribute incremental earnings, but will be approximately 30 basis points dilutive to operating
margin in 2015 as those acquisitions are burdened in the early periods with the impact of purchase accounting
amortization. Additionally, foreign exchange could continue to be a headwind in 2015 driven primarily by a strong
U.S. dollar. We anticipate that our full year diluted earnings per share in 2015 will be in the range of $5.35 to $5.55,
including approximately $0.25 of restructuring and related costs.

In 2015, we expect free cash flow (defined as cash flows from operations less capital expenditures) to be
approximately 90% of net income and will include the impact of increased spending in 2015 on restructuring and
related activities as well as higher capital spending on new product development.

Finally, with our strong financial position, we expect to continue to enhance shareholder value through capital
deployment including both share repurchases and acquisitions.

Financial Condition, Liquidity and Capital Resources
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Cash Flow
Three Months Ended March
31

(In millions) 2015 2014
Net cash provided by (used in):
Operating activities $25.8 $43.4
Investing activities (144.7 ) (103.0 )
Financing activities (109.2 ) (35.6 )
Effect of foreign currency exchange rate changes on cash and cash equivalents (12.5 ) 1.8
NET CHANGE IN CASH AND CASH EQUIVALENTS $(240.6 ) $(93.4 )
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Cash provided by operating activities for the three months ended March 31, 2015 decreased from the comparable
period in 2014, due primarily to a $20 million voluntary contribution the Company made to its qualified domestic
defined benefit pension plan in the first three months of 2015. There were no contributions to the qualified domestic
defined benefit pension plan in the three months ended March 31, 2014.

Cash used for investing activities of $144.7 million in the three months ended March 31, 2015 compared to cash used
of $103.0 million during the comparable period in 2014. This increase is primarily due to an increase in net cash used
for acquisitions in the first three months of 2015 as compared to the same period in 2014.

Cash used for financing activities of $109.2 million in the three months ended March 31, 2015 compared to cash used
of $35.6 million during the comparable period of 2014. This increase is primarily the result of $64.5 million of higher
spending on the repurchase of common shares.

The unfavorable impact of foreign currency exchange rates on cash was $12.5 million in the three months ended
March 31, 2015 and is primarily related to the U.S. dollar strengthening against several currencies, most notably the
British pound, Canadian dollar, Australian dollar, and the Euro.

Investments in the Business

Investments in our business include cash outlays for the acquisition of businesses as well as expenditures to support
our restructuring and related activities and to maintain the operation of our equipment and facilities.

During the first three months of 2015, the Company completed the acquisitions of Acme,Turner and EC&M for
$126.5 million, net of cash received. The Company continues to assess opportunities to expand sales through
acquisitions of businesses that fill product gaps or allow for expansion into new markets. See also Note 2 - Business
Acquisitions in the Notes to Condensed Consolidated Financial Statements.

In the first quarter of 2015 we initiated certain restructuring actions and we also continued to incur costs relating to
restructuring actions initiated in the prior year. Costs relating to restructuring actions will primarily include severance
and employee benefits, facility exit costs and asset impairment charges. These costs will be predominantly settled in
cash and will be funded by our operating activities.

The table below presents the cost incurred in the first quarter of 2015, additional expected costs and estimated
completion date for restructuring actions initiated in the prior year and separately for those initiated in the first three
months of 2015 (in millions):

Costs Incurred in
first quarter of 2015

Additional
Expected Costs

Expected
Completion Date

Current Year Restructuring Actions $1.5 $3.1 2015
Prior Year Restructuring Actions 1.2 0.5 2015
Total $2.7 $3.6

During the first three months of 2015, we used cash of $16.3 million for capital expenditures, an increase of $3.6
million from the comparable period of 2014.

Stock Repurchase Program

In October 2014, the Board of Directors approved a new stock repurchase program (the “October 2014 program”) and
authorized the repurchase of up to $300 million of Class A and Class B Common Stock. As of March 31, 2015,
$153.5 million remains authorized for repurchases under the October 2014 program. Depending upon numerous
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factors, including market conditions and alternative uses of cash, we may conduct discretionary repurchases through
open market and privately negotiated transactions during our normal trading windows.
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Debt to Capital

At March 31, 2015 and December 31, 2014, the Company had $597.7 million and $597.6 million, respectively, of
senior long-term notes, net of unamortized discount. These long-term fixed-rate notes, with amounts of $300 million
due in both 2018 and 2022 are callable with a make whole provision and are only subject to accelerated payment prior
to maturity if we fail to meet certain non-financial covenants, all of which were met at March 31, 2015.

During 2013, the Company entered into a credit agreement for a 5.0 million Brazilian Reais line of credit to support
its Brazilian operations. This line of credit expires in October 2016; however, any undrawn balance is subject to an
annual review by the lender. This line is not subject to annual commitment fees. Short-term debt may also be
comprised of borrowings of Chinese Renminbi under existing lines of credit used to support its operations in China.
The Company had no short-term debt outstanding at March 31, 2015.

Net debt, defined as total debt less cash and investments, is a non-GAAP measure that may not be comparable to
definitions used by other companies. We consider net debt to be a useful measure of our financial leverage for
evaluating the Company’s ability to meet its funding needs.

(In millions) March 31, 2015 December 31, 2014
Total Debt $597.7 $599.0
Total Hubbell Shareholders’ Equity 1,862.2 1,927.1
TOTAL CAPITAL $2,459.9 $2,526.1
Total Debt to Total Capital 24 %24  %
Cash and Investments 468.4 705.8
NET DEBT $129.3 $(106.8 )
Net Debt to Total Capital 5 %(4 )%

Liquidity

We measure liquidity on the basis of our ability to meet short-term and long-term operational funding needs, fund
additional investments, including acquisitions, and make dividend payments to shareholders. Significant factors
affecting the management of liquidity are cash flows from operating activities, capital expenditures, cash dividend
payments, stock repurchases, access to bank lines of credit and our ability to attract long-term capital with satisfactory
terms. The Company had $413.3 million of cash and cash equivalents at March 31, 2015, of which approximately
82% was held outside of the United States.

As of March 31, 2015, the Company’s $500 million revolving credit facility had not been drawn against. The credit
facility, which serves as a backup to our commercial paper program, expires in March 2018. The interest rate
applicable to borrowing under the credit agreement is generally either the prime rate or a surcharge over LIBOR. The
single financial covenant in the $500 million credit facility, which the Company is in compliance with, requires that
total debt not exceed 55% of total capitalization. Annual commitment fees to support availability under the credit
facility are not material.

Although not the principal source of liquidity, we believe our credit facility is capable of providing significant
financing flexibility at reasonable rates of interest. However, in the event of a significant deterioration in the results of
our operations or cash flows, leading to deterioration in financial condition, our borrowing costs could increase and/or
our ability to borrow could be restricted. We have not entered into any guarantees that could give rise to material
unexpected cash requirements.
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We have contractual obligations for long-term debt, operating leases, purchase obligations, and certain other
long-term liabilities that were summarized in a table of Contractual Obligations in our Annual Report on Form 10-K
for the year ended December 31, 2014. Since December 31, 2014, there were no material changes to our contractual
obligations.

Internal cash generation together with currently available cash and investments, available borrowing facilities and
credit lines, if needed, are expected to be sufficient to fund operations, the current rate of cash dividends, capital
expenditures, and an increase in working capital that would be required to accommodate a higher level of business
activity for the foreseeable future, including the next twelve months. We actively seek to expand by acquisition as
well as through the growth of our current businesses. While a significant acquisition may require additional debt
and/or equity financing, we believe that we would be able to obtain additional financing based on our historical
earnings performance and financial position.
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Critical Accounting Estimates

A summary of our critical accounting estimates is included in Management’s Discussion and Analysis of Financial
Condition and Results of Operations contained in our Annual Report on Form 10-K for the year ended December 31,
2014. We are required to make estimates and judgments in the preparation of our financial statements that affect the
reported amounts of assets and liabilities, revenues and expenses and related disclosures. We continually review these
estimates and their underlying assumptions to ensure they are appropriate for the circumstances. Changes in the
estimates and assumptions we use could have a significant impact on our financial results. During the first three
months of 2015, there were no significant changes in our estimates and critical accounting policies.

Forward-Looking Statements

Some of the information included in this Management’s Discussion and Analysis of Financial Condition and Results of
Operations, and elsewhere in this Form 10-Q, contain “forward-looking statements” as defined by the Private Securities
Litigation Reform Act of 1995. These include statements about our expected capital resources, liquidity, financial
performance and results of operations and are based on our reasonable current expectations. In addition, all statements
regarding restructuring plans and expected associated costs and benefits, expected future financial performance, or
improvement in operating results, anticipated market conditions and productivity initiatives are forward looking.
Forward-looking statements may be identified by the use of words, such as “believe”, “expect”, “anticipate”, “intend”, “depend”,
“should”, “plan”, “estimated”, “predict”, “could”, “may”, “subject to”, “continues”, “growing”, “prospective”, “forecast”, “projected”, “purport”,
“might”, “if”, “contemplate”, “potential”, “pending,” “target”, “goals”, “scheduled”, “will likely be”, and similar words and phrases.
Discussions of strategies, plans or intentions often contain forward-looking statements. Important factors, among
others, that could cause our actual results and future actions to differ materially from those described in
forward-looking statements include, but are not limited to:

•Changes in demand for our products, market conditions, product quality, or product availability adversely affecting
sales levels.
•Changes in markets or competition adversely affecting realization of price increases.

•Failure to achieve projected levels of efficiencies, cost savings and cost reduction measures, including those expected
as a result of our lean initiative and strategic sourcing plans.
•The expected benefits and the timing of other actions in connection with our enterprise resource planning system.
•Availability and costs of raw materials, purchased components, energy and freight.
•Changes in expected or future levels of operating cash flow, indebtedness and capital spending.

•General economic and business conditions in particular industries, markets or geographic regions, as well as
inflationary trends.

•Regulatory issues, changes in tax laws or changes in geographic profit mix affecting tax rates and availability of tax
incentives.

•A major disruption in one or more of our manufacturing or distribution facilities or headquarters, including the impact
of plant consolidations and relocations.

•Changes in our relationships with, or the financial condition or performance of, key distributors and other customers,
agents or business partners which could adversely affect our results of operations.
•Impact of productivity improvements on lead times, quality and delivery of product.

•Anticipated future contributions and assumptions including changes in interest rates and plan assets with respect to
pensions.
•Adjustments to product warranty accruals in response to claims incurred, historical experiences and known costs.
•Unexpected costs or charges, certain of which might be outside of our control.
•
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Changes in strategy, economic conditions or other conditions outside of our control affecting anticipated future global
product sourcing levels.

•Ability to carry out future acquisitions and strategic investments in our core businesses as well as the acquisition
related costs.

•The ability to effectively implement Enterprise Resource Planning (“ERP”) systems without disrupting operational and
financial processes.

•Unanticipated difficulties integrating acquisitions as well as the realization of expected synergies and benefits
anticipated when we first enter into a transaction.
•The ability of governments to meet their financial obligations.
•Political unrest in foreign countries.
•Natural disasters.
•Future repurchases of common stock under our common stock repurchase program.
•Changes in accounting principles, interpretations, or estimates.

•The outcome of environmental, legal and tax contingencies or costs compared to amounts provided for such
contingencies.

•Adverse changes in foreign currency exchange rates and the potential use of hedging instruments to hedge the
exposure to fluctuating rates of foreign currency exchange on inventory purchases.

•
Other factors described in our Securities and Exchange Commission filings, including the “Business”, “Risk Factors” and
“Quantitative and Qualitative Disclosures about Market Risk” sections in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2014.
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Any such forward-looking statements are not guarantees of future performances and actual results, developments and
business decisions may differ from those contemplated by such forward-looking statements. The Company disclaims
any duty to update any forward-looking statement, all of which are expressly qualified by the foregoing, other than as
required by law.

ITEM 3 Quantitative and Qualitative Disclosures About Market Risk

In the operation of its business, the Company has exposures to fluctuating foreign currency exchange rates,
availability of purchased finished goods and raw materials, changes in material prices, foreign sourcing issues, and
changes in interest rates. There have been no significant changes in our exposure to these market risks during the first
three months of 2015. For a complete discussion of the Company’s exposure to market risk, refer to Item 7A,
“Quantitative and Qualitative Disclosures about Market Risk”, contained in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2014.

ITEM 4 Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be
disclosed under the Securities Exchange Act of 1934, as amended, the (“Exchange Act”) is recorded, processed,
summarized and reported within the time periods specified and that such information is accumulated and
communicated to management, including the Chief Executive Officer and Chief Financial Officer, as appropriate, to
allow timely decisions regarding required disclosure. There are inherent limitations to the effectiveness of any system
of disclosure controls and procedures. Accordingly, even effective disclosure controls and procedures can only
provide reasonable assurance of achieving their control objectives.

Our management carried out an evaluation, with the participation of our Chief Executive Officer and Chief Financial
Officer, of the effectiveness of the Company’s disclosure controls and procedures as defined in Exchange Act Rules
13a-15(e) and 15d-15(e), as of the end of the period covered by this report on Form 10-Q. Based upon that evaluation,
each of the Chief Executive Officer and Chief Financial Officer concluded that, as of March 31, 2015, the Company’s
disclosure controls and procedures were effective at the reasonable assurance level.

There have been no changes in the Company’s internal control over financial reporting that occurred during the
Company’s most recently completed quarter that have materially affected, or are reasonably likely to materially affect,
the Company’s internal control over financial reporting.
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PART II OTHER INFORMATION

ITEM 1A Risk Factors

There have been no material changes in the Company’s risk factors from those disclosed in the Annual Report on Form
10-K for the year ended December 31, 2014.

ITEM 2 Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities

In October 2014, the Board of Directors approved a new stock repurchase program (“October 2014 program”) and
authorized the repurchase of up to $300 million of Class A and Class B Common Stock. As of March 31, 2015,
$153.5 million remains authorized for repurchases under the October 2014 program. Depending upon numerous
factors, including market conditions and alternative uses of cash, we may conduct discretionary repurchases through
open market and privately negotiated transactions during our normal trading windows.

Total Number of
Class B Shares
Purchased

Average Price
Paid
per Class B

Approximate
Value
of Shares that
May Yet Be
Purchased Under
the Programs

Period (000’s) Share (in millions)
BALANCE AS OF DECEMBER 31, 2014 $229.5
January 2015 — $— $229.5
February 2015 425 113.92 $181.1
March 2015 250 110.18 $153.5
TOTAL FOR THE QUARTER ENDED MARCH 31,
2015 675 $112.53

The Company did not repurchase any Class A Common Stock during the three months ended March 31, 2015.
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ITEM 6 Exhibits

Incorporated by Reference

Exhibit
Number Exhibit Description Form File No. Exhibit Filing

Date

Filed/
Furnished
Herewith

31.1

Certification of Chief Executive Officer Pursuant
to Item 601(b)(31) of Regulation S-K, as adopted
pursuant to Section 302 of the Sarbanes — Oxley
Act of 2002

*

31.2

Certification of Chief Financial Officer Pursuant
to Item 601(b)(31) of Regulation S-K, as adopted
pursuant to Section 302 of the Sarbanes — Oxley
Act of 2002

*

32.1
Certification of Chief Executive Officer Pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

*

32.2
Certification of Chief Financial Officer Pursuant
to 18 U.S.C Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

*

101.INS XBRL Instance Document *
101.SCH XBRL Taxonomy Extension Schema Document *

101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document *

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document *

101.LAB XBRL Taxonomy Extension Label Linkbase
Document *

101.PRE XBRL Taxonomy Extension Presentation
Linkbase Document *

* Filed herewith
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Date: April 24, 2015 

HUBBELL INCORPORATED

By /s/ William R. Sperry By /s/ Joseph A. Capozzoli
William R. Sperry Joseph A. Capozzoli
Senior Vice President and Chief Financial
Officer

Vice President, Controller (Principal
Accounting Officer)
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