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275 Madison Avenue

New York, New York 10016

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 14, 2014

To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”’) of New York Mortgage
Trust, Inc. (the “Company,” “we,” “our,” or “us”) on May 14, 2014 at 9:00 a.m., local time, at the offices of Hunton &
Williams LLP, 200 Park Avenue, 521 Floor, New York, New York 10166 to consider and take action on the

following:

1. To elect the five directors nominated and recommended by the Board of Directors, each to serve until the
2015 Annual Meeting of Stockholders or until such time as their respective successors are elected and qualified; and

2. To hold an advisory vote to approve named executive officer compensation;

3. To consider and act upon a proposal to ratify and approve the appointment of Grant Thornton LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2014.

In addition, stockholders will consider and vote upon such other business as may properly come before the Annual
Meeting or any adjournment or postponement thereof.

The Board of Directors has set the close of business on March 19, 2014 as the record date for determining the
stockholders entitled to notice of and to vote at the Annual Meeting. Only stockholders of record on that date are
entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement thereof.
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We furnish our proxy materials to our stockholders over the Internet, as we believe that this “e-proxy” process expedites
stockholder receipt of proxy materials while also lowering the cost and reducing the environmental impact of our
Annual Meeting. In connection with this approach, on or about April 1, 2014, we mailed a Notice Regarding the
Availability of Proxy Materials (the “Notice”) to holders of our common stock as of the close of business on March 19,
2014. Beginning on the date of the mailing of the Notice, all stockholders of record had the ability to access all of the
proxy materials and the Company’s Annual Report on Form 10-K on a website referred to in the Notice and to
complete and submit their proxy on the Internet, over the telephone or through the mail. These proxy materials are
available free of charge. If you received a Notice by mail, you will not receive a printed copy of the proxy materials.
Instead, the Notice provides instructions on how you can request a paper copy of the proxy materials if you desire and
each of the Notice and proxy materials provide instructions on how you can vote your proxy. Please see the attached
proxy statement or Notice for more details on how you can vote.

If you wish to attend the Annual Meeting in person, please register by 3:00 p.m., local time, on the day prior to the
Annual Meeting by emailing Investor Relations at investorrelations @ nymtrust.com or by phone at (646) 216-2363.
Attendance at the Annual Meeting will be limited to persons that register in advance and present proof of stock
ownership on the record date and picture identification. If you hold shares directly in your name as the stockholder of
record, proof of ownership could include a copy of your account statement or a copy of your stock certificate(s). If
you hold shares through an intermediary, such as a broker, bank or other nominee, proof of stock ownership could
include a proxy from your broker, bank or other nominee or a copy of your brokerage or bank account statement.
Additionally, if you intend to vote your shares at the meeting and hold your shares through an intermediary, you must
request a “legal proxy” from your broker, bank or other nominee and bring this legal proxy to the meeting.
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The Board of Directors appreciates and encourages your participation in the Company’s Annual Meeting.
Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented.
Accordingly, please vote your shares by proxy, on the Internet, by telephone or by mail. If you attend the
Annual Meeting, you may revoke your proxy and vote in person. Your proxy is revocable in accordance with
the procedures set forth in this proxy statement.

By order of the Board of Directors,

Steven R. Mumma
Chief Executive Officer

New York, New York

April 1,2014
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275 Madison Avenue

New York, New York 10016

PROXY STATEMENT

GENERAL INFORMATION

Important Notice Regarding the Availability of Proxy Materials

for the 2014 Stockholder Meeting to Be Held on May 14, 2014.

This proxy statement, our Annual Report on Form 10-K for the year ended December 31, 2013, and

our other proxy materials are available at: http://www.proxyvote.com .

Proxy Solicitation

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of New York
Mortgage Trust, Inc. (the “Company,” “we,” “our” or “us”) for use at the Company’s Annual Meeting of Stockholders (the
“Annual Meeting”) to be held at the offices of Hunton & Williams LLP, 200 Park Avenue, 52 Floor, New York, New
York 10166 on May 14, 2014 at 9:00 a.m., local time, and at any adjournment and postponement thereof. We mailed,
through intermediaries, on or about April 1, 2014, a Notice Regarding the Availability of Proxy Materials (the “Notice”)
to our stockholders of record as of March 19, 2014. As a result, beginning on the date of the mailing of the Notice, all
stockholders of record had the ability to access all of the proxy materials and the Company’s Annual Report on

Form 10-K for the year ended December 31, 2013 (“2013 Annual Report™) on a website referred to in the Notice and as
set forth above. If you received a Notice by mail, you will not receive a printed copy of the proxy materials in the

mail. Instead, the Notice instructs you on how to access and review all of the important information contained in the
proxy statement and 2013 Annual Report. The Notice also instructs you on how you may submit your proxy over the
Internet. If you received a Notice by mail and would like to receive a printed copy of our proxy materials, you should
follow the instructions for requesting such materials contained on the Notice.
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The mailing address of our principal executive offices is 275 Madison Avenue, New York, New York 10016. We
maintain an Internet website at www.nymtrust.com. Information at or connected to our website is not and should not
be considered part of this proxy statement.

We will bear the costs of this solicitation including the costs of preparing, assembling and mailing proxy materials and
the handling and tabulation of proxies received. In addition to solicitation through the Internet or by mail, proxies may
be solicited by our directors, officers and employees, at no additional compensation, by telephone, personal interviews
or otherwise. Banks, brokers or other nominees and fiduciaries will be requested to forward the Notice and
information on how to access the proxy materials to beneficial owners of our common stock and to obtain
authorization for the execution of proxies. We will, upon request, reimburse such parties for their reasonable expenses
in forwarding proxy materials to beneficial owners.

No person is authorized to give any information or to make any representation not contained in this proxy statement
and, if given or made, you should not rely on that information or representation as having been authorized by us. The
delivery of this proxy statement shall not, under any circumstances, imply that there has been no change in the
information set forth since the date of this proxy statement.

10
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Purposes of the Annual Meeting

The principal purposes of the Annual Meeting are to: (1) elect the five directors nominated and recommended by our
Board of Directors, each to serve until the 2015 Annual Meeting of Stockholders or until such time as their respective
successors are elected and qualified (“Proposal No. 1”); (2) to hold an advisory vote to approve named executive officer
compensation (‘“Proposal No. 27); (3) ratify and approve the appointment of Grant Thornton LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2014 (“Proposal No. 3”); and (4) transact such
other business as may properly come before the Annual Meeting or any adjournment or postponement thereof. Our
Board of Directors know of no other matters other than those stated above to be brought before the Annual Meeting.

VOTING

How to Vote Your Shares

You may vote your shares at our Annual Meeting in person. If you cannot attend our Annual Meeting in person, or
you wish to have your shares voted by proxy even if you do attend our Annual Meeting, you may vote by duly
authorized proxy on the Internet, by telephone or by mail. We encourage you to follow the instructions on how to
vote as described below and as set forth in the Notice and the proxy card. Maryland law provides that a vote by
Internet or telephone carries the same validity as your completion and delivery of a proxy card. In order to vote on the
Internet, you must first go to http://www.proxyvote.com, have your Notice or proxy card in hand and follow the
instructions.

In order to vote by telephone, you must call (800) 690-6903, have your Notice or proxy card in hand and follow the
instructions.

Stockholders of record may vote by signing, dating and returning a proxy card in a postage-paid envelope. You may
request a proxy card postage-paid envelope from us as instructed in the Notice. Properly signed and returned proxies
will be voted in accordance with the instructions contained therein.

Registered Holders, Beneficial Owners and “Broker Non-Votes”

11
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Registered Holders. If your shares are registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, you are considered the registered stockholder of record with respect to those shares,
and a Notice is being sent directly to you. As the registered stockholder of record, you have the right to grant your
voting proxy directly to the Company through a proxy card, through the Internet or by telephone or to vote in person
at the Annual Meeting.

If you are a registered stockholder of record and you indicate when voting on the Internet or by telephone that you
wish to vote as recommended by our Board of Directors, or you sign and return a proxy card without giving specific
voting instructions, the proxy holders will vote your shares in the manner recommended by our Board of Directors on
all matters presented in this proxy statement and as the proxy holders may determine in their discretion with respect to
any other matters properly presented for a vote at the Annual Meeting.

Beneficial Owners and “Broker Non-Votes”. A number of our stockholders hold their shares through a broker, trustee,
bank or other nominee rather than directly in their own name. If your shares are held in a stock brokerage account or
by a bank, trustee or other nominee, you are considered the beneficial owner of the shares, while the broker, trustee,
bank or nominee holding your shares is considered the stockholder of record with respect to those shares. As the
beneficial owner, you have the right to direct your broker, trustee, bank or nominee on how to vote and are also
invited to attend the Annual Meeting. If your shares are held in this manner, your broker, trustee, bank or nominee
will provide you with instructions for you to use in accessing the proxy materials and directing the broker, trustee,
bank or nominee on how to vote your shares. If your shares are not directly registered in your own name and you plan
to vote your shares in person at the Annual Meeting, you must contact the bank, broker, trustee or other nominee that
holds your shares to obtain a legal proxy or broker’s proxy card and bring it to the Annual Meeting in order to vote.

12
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If you are the beneficial owner of shares that are held in a stock brokerage account or by a bank or other nominee and
you do not provide the organization that holds your shares with specific voting instructions, under the rules of the
New York Stock Exchange, the organization that holds your shares may generally vote at its discretion on routine
matters only. If the organization that holds your shares does not receive instructions from you on how to vote your
shares on a non-routine matter, the organization will inform Broadridge Financial Solutions, Inc., which is receiving
and tabulating the proxies, that it does not have the authority to vote your shares on non-routine matters. This is
generally referred to as a “broker non-vote.” Because the proposal to ratify the appointment of Grant Thornton LLP as
our independent registered public accounting firm is a routine matter for which specific instructions from beneficial
owners are not required, no broker non-votes will arise in the context of voting for the ratification of the appointment
of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2014. Conversely, the election of directors is a non-routine matter for which specific instructions from beneficial
owners are required and thus, broker non-votes may arise. Additionally, the Securities and Exchange Commission has
specifically prohibited broker discretionary voting of uninstructed shares with respect to the advisory vote to approve
named executive officer compensation. As a result, if you hold your shares through a broker, bank or other
nominee, your broker, bank or other nominee cannot vote your shares on the election of directors or the advisory
vote to approve named executive officer compensation in the absence of your specific instructions as to how to vote
on these matters. In order for your vote to be counted, please make sure that you provide specific voting
instructions to your broker, bank or other nominee.

How to Revoke Your Proxy

If you have already voted your proxy on the Internet or by telephone or returned your proxy to us by mail, you may
revoke your proxy at any time before it is exercised at our Annual Meeting by any of the following actions:

by notifying our Investor Relations in writing that you would like to revoke your proxy;

by completing, at or before our Annual Meeting, a proxy card on the Internet, by telephone or by mail with a later
date; or

by attending our Annual Meeting and voting in person. (Note, however, that your attendance at our Annual Meeting,
*by itself, will not revoke a proxy you have already returned to us; you must also vote your shares in person at our
Annual Meeting to revoke an earlier proxy.)

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

13
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Record Date for Our Annual Meeting; Who Can Vote at Our Annual Meeting; Voting Procedures and Vote
Required

Our Board of Directors has fixed the close of business on March 19, 2014 as the record date for the determination of
stockholders entitled to receive notice of and to vote at the Annual Meeting and all adjournments or postponements
thereof. On all matters to come before the Annual Meeting, each holder of record of our common stock as of the close
of business on March 19, 2014 will be entitled to vote at the Annual Meeting and will be entitled to one vote for each
share of common stock owned as of such date. As of the close of business on March 19, 2014, the Company had
75,706,546 shares of common stock outstanding.

The representation in person or by proxy of a majority of all the votes entitled to be cast on the matters to be
considered at the meeting is necessary to provide a quorum for the transaction of business at the Annual Meeting.
Your shares will be counted as present at the Annual Meeting if you are present and entitled to vote at the Annual
Meeting, or you have properly submitted a proxy card or voting instruction card, or voted by telephone or over the
Internet. Both abstentions and broker non-votes are counted for purposes of determining the presence of a quorum. If a
quorum is not present, the Annual Meeting may be adjourned by the vote of a majority of the shares represented at the
Annual Meeting until a quorum has been obtained.

With respect to the election of directors, the vote of a plurality of all the votes cast at the Annual Meeting at which a
quorum is present is necessary for the election of a director. The five nominees who receive the most votes will be
elected. There is no cumulative voting in the election of directors. Abstentions and broker non-votes will not be
counted as votes cast and, because the vote of a plurality is required, will have no effect on the result of the vote for
election of directors.

14
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With respect to the advisory vote to approve named executive officer compensation, the affirmative vote of a majority
of the votes cast on these matters at the Annual Meeting is necessary for approval, on an advisory basis of our named

executive officer compensation. Abstentions and broker non-votes will not count as votes cast on the advisory vote to
approve named executive officer compensation, and thus will have no effect on the result of the vote on this proposal.

With respect to the proposal to ratify the appointment of Grant Thornton LLP as our independent registered public
accounting firm, the affirmative vote of a majority of the votes cast on this matter at the Annual Meeting is necessary
for ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2014. Abstentions will not count as votes cast on this proposal and this will have no
effect on the result of the vote. As noted above, no broker non-votes will arise in the context of the proposal to ratify
the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2014.

Pursuant to our charter, holders of shares of our common stock are not entitled to exercise appraisal rights under the
Maryland General Corporation Law unless our Board of Directors, upon the affirmative vote of a majority of our
Board of Directors, shall determine that such rights apply to one or more transactions occurring after the date of such
determination. Our Board of Directors has made no such determination with respect to the business to be considered at
the Annual Meeting.

15
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PROPOSAL NO. 1: ELECTION OF DIRECTORS

The five persons named below have been nominated to serve on our Board of Directors until the 2015 Annual
Meeting of Stockholders or until such time as their respective successors are elected and qualified. Our Board of
Directors is currently comprised of five directors. Each nominee is currently a director of our Company and has
consented to stand for election at the Annual Meeting. The Board of Directors has no reason to believe that the
persons named below as nominees for directors will be unable, or will decline to serve, if elected. For additional
information regarding our corporate governance and these nominees, see “Information on Our Board of Directors and
Its Committees” below.

Board Considerations in Recommending These Nominees

Our Board of Directors believes that the Board of Directors, as a whole, should encompass a range of talent, skill,
diversity, and expertise enabling it to provide sound guidance with respect to our operations and interests. In
identifying qualified director nominees, the Nominating & Corporate Governance Committee of our Board of
Directors, and our Board consider, among other things, a candidate's experience, skills, accomplishments, background,
age, diversity, willingness to serve and commitment to our Company, and then review those qualities in the context of
the current composition of our Board and the evolving needs of our business. Because we are listed on the Nasdaq
Global Select Market, we are required to have at least a majority of our directors qualify as “independent”, as such term
is defined by the Nasdaq Stock Market. The Nominating & Corporate Governance Committee identifies candidates

for election to our Board of Directors with input from our other directors, reviews the qualities listed above and
recommends to our Board of Directors individual nominees for director.

Our Board of Directors seeks director nominees with strong reputations and experience in areas relevant to the
strategy and operations of our business, particularly in the finance or mortgage industries. Each of the nominees for
election as a director at the Annual Meeting holds or has held important positions and has operating experience or
other relevant experience that meets this objective. In these positions, they have also gained experience in some or all
of the following: core management skills, such as strategic and financial planning, public company financial reporting,
corporate governance, risk management, and leadership development.

Our Board of Directors also believes that each of the nominees listed below has other key attributes that are important
to a properly functioning and effective board, including integrity and high ethical standards, sound judgment,
analytical skills, the ability and desire to engage management and each other in a constructive fashion, and the
commitment to devote significant time and energy to service on our Board of Directors and its committees.

Nominees for Election as Directors

16
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The following table sets forth the names and biographical information concerning each of the directors nominated for
election at the Annual Meeting:

Director
Name Principal Occupation Age

Since
Douglas E. Neal*t Founder of Neal Capital 2012 54
Steven R. Mumma Chief Executive Officer and President 2007 55
Alan L. Hainey*  Owner and Manager of Carolina Dominion LLC 2004 67
Steven G. Norcutt* President of Schafer Richardson, Inc. 2004 54

David R. Bock* Managing Partner of Federal City Capital Advisors 2012 70

Our Board of Directors has affirmatively determined that these director nominees are independent under the criteria
*described below in “Information on Our Board of Directors and Its Committees—Independence of Our Board of
Directors.”
€hairman of our Board of Directors.

17
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Douglas E. Neal became a member of our Board of Directors on April 2, 2012 and the Non-Executive Chairman of
our Board of Directors on April 18, 2012. Mr. Neal is the founder of Neal Capital, which provides financial advisory
services to real estate companies. Prior to founding Neal Capital, Mr. Neal served as a Managing Director for the Real
Estate Investment Banking Group at Bank of America Merrill Lynch and its predecessors from February 1998 to
October 2011 and held various other positions with such predecessors from 1991 to 1998. Prior to joining Bank of
America Merrill Lynch, from 1983 to 1989, Mr. Neal developed a variety of commercial real estate properties,
including apartments, condominiums, industrial buildings, retail buildings and a hotel. Mr. Neal holds a B.S. in Civil
Engineering from Cornell University and an M.B.A. from the Kenan-Flagler School at the University of North
Carolina at Chapel Hill. Mr. Neal has agreed to become a director (and member of the audit committee) of
Independence Mortgage Trust, Inc., a newly organized non-traded public REIT that will originate, acquire and
manage a portfolio of commercial real estate loans, commercial mortgage-backed securities and other commercial real
estate-related securities.

Our Board concluded that Mr. Neal should serve as a director of our Company because of his expertise in real estate
investment and finance, including over 20 years as an investment banker covering REITs, his significant experience
doing advisory work for publicly traded REITs and his knowledge of commercial mortgage origination, securitization
and financing.

Steven R. Mumma is our Chief Executive Officer and President. Mr. Mumma was named Chief Executive Officer
effective February 3, 2009. Mr. Mumma was appointed President and Co-Chief Executive Officer effective March 31,
2007, which marked the divestment of the Company’s mortgage lending business, and served as Chief Financial
Officer from November 2006 to October 2010. Prior to serving in the above capacities, Mr. Mumma served as our
Chief Investment Officer, a position to which he was named in July 2005, and as Chief Operating Officer,
commencing in November 2003. From September 2000 to September 2003, Mr. Mumma was a Vice President of
Natexis ABM Corp., a wholly-owned subsidiary of Natexis Banques Populaires. From 1997 to 2000, Mr. Mumma
served as a Vice President of Mortgage-Backed Securities trading for Credit Agricole. Prior to joining Credit
Agricole, from 1988 to 1997, Mr. Mumma was a Vice President of Natexis ABM Corp. Prior to joining Natexis ABM
Corp., from 1986 to 1988, Mr. Mumma was a Controller for PaineWebber Real Estate Securities Inc., the
mortgage-backed trading subsidiary of PaineWebber Inc. Prior to joining PaineWebber, from 1981 to 1985,

Mr. Mumma worked for Citibank in its Capital Markets Group, as well as for Ernst & Young LLP. Mr. Mumma
received a B.B.A. cum laude from Texas A&M University.

Our Board concluded that Mr. Mumma should serve as a director of our Company because of his significant
operational, financial and accounting experience in, and knowledge of, our Company, which he has served since
shortly after our inception in 2003, and the broader mortgage-backed securities industry, where he has worked for
more than 20 years. As Chief Executive Officer of our Company, Mr. Mumma also serves as a critical link between
management and our Board of Directors.

Alan L. Hainey has served as a member of our Board of Directors since completion of our initial public offering
(“IPO”) in June 2004. Mr. Hainey is the owner and manager of Carolina Dominion, LL.C, a real estate brokerage
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development and investment firm that he founded in 2004. In 2001, Mr. Hainey incorporated and funded the Merrill

L. Hainey Family Foundation, a not-for-profit charitable organization dedicated to academic achievement through
scholarships, where he continues to serve as President. From 1996 to 2000, Mr. Hainey operated an independent
consulting practice providing advisory and marketing services to clients engaged in insurance, mortgage finance and
investment management. From 1990 to 1996, Mr. Hainey served as President and Chief Operating Officer of GE
Capital’s mortgage banking businesses and was a member of the GE Capital corporate executive council. From 1983 to
1990, Mr. Hainey served as President of GE Capital Mortgage Securities. Mr. Hainey received a B.A. with honors and
a J.D. from the University of Missouri and a Master of Management with distinction from the Kellogg School of
Northwestern University.

Our Board concluded that Mr. Hainey should serve as a director of our Company because of his valuable business,
leadership and management skills obtained during his 30-plus years in the mortgage banking business, including as
President of GE Capital’s mortgage banking business and as a member of its executive council.
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Steven G. Norcutt has served as a member of our Board of Directors since completion of our IPO in June 2004. Mr.
Norcutt has served since October 2009 as the President of Schafer Richardson, Inc., a commercial real estate
management, construction, development, leasing and investment company based in Minneapolis, Minnesota. From
April 2008 to October 2009, Mr. Norcutt served as Senior Vice President - Regional Manager of Guaranteed Rate
Mortgage, a residential mortgage banking company headquartered in Chicago, Illinois. Prior to joining Guaranteed
Rate, Mr. Norcutt served as Executive Vice President and Chief Operating Officer of Centennial Mortgage and
Funding, Inc., a residential mortgage banking company based in Minnesota. Prior to joining Centennial Mortgage and
Funding, Inc., Mr. Norcutt served as Senior Vice President and Portfolio Manager of Structured Finance for Reliastar
Investment Research, Inc. from 1993 through 2001. Mr. Norcutt joined Reliastar Investment Research, Inc. in 1988 as
Vice President and Portfolio Manager of Residential Mortgage Loans. Mr. Norcutt received an M.B.A. in Finance
from the Carlson School of Business at the University of Minnesota and a B.S. in Finance from St. Cloud State
University.

Our Board concluded that Mr. Norcutt should serve as a director of our Company because of his extensive operating,
business and financial experience from significant tenures in both the mortgage lending and mortgage portfolio
management businesses, as well as his current role as President of a commercial real estate company.

David R. Bock has served as a member of our Board of Directors since January 2012. Mr. Bock is a Managing
Partner of Federal City Capital Advisors, a Washington, D.C.-based business and financial advisory services
company. Mr. Bock has a background in international economics and finance, capital markets and organizational
development, having served as a Managing Director of Lehman Brothers and in various executive roles at the World
Bank, including as the chief of staff for the World Bank’s lending operations. He was the Chief Financial Officer of
[-Trax, Inc., a publicly traded healthcare company prior to its sale to Walgreen’s in 2008, and previously the Chief
Financial Officer of Pedestal Inc., an online mortgage trading platform. Mr. Bock served as interim Chief Executive
Officer of Oxford Analytica in 2010. Mr. Bock began his professional career with McKinsey & Co. following
completion of an advanced degree in economics from Oxford University, where he was a Rhodes Scholar. He
received a B.A. in philosophy from the University of Washington. Mr. Bock currently serves on the Boards of the
Pioneer Funds complex, where he serves as chairman of the audit committee, the Swiss-Helvetia Fund, where he also
serves on the audit committee, and Oxford Analytica, as well as various private and charitable organizations. Mr.
Bock previously served on our Board of Directors from 2004 to 2009.

Our Board concluded that Mr. Bock should serve as a director of our Company because of his extensive expertise in
economics, finance and accounting and his prior experiences in our industry, as well as his prior experiences as a
Chief Financial Officer, Chief Executive Officer and Director of other companies.

Our Board of Directors recommends that stockholders vote “FOR” the election of each of the nominees.
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PROPOSAL NO. 2: ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

Section 14A of the Securities Exchange Act added by the Dodd-Frank Wall Street Reform and Consumer Protection
Act (the “Dodd-Frank Act”) provides our stockholders with an advisory vote to approve our named executive officer
compensation. This advisory vote gives our stockholders the opportunity to express their views on the compensation
of our named executive officers. Although this vote is advisory and is not binding, the Board of Directors and the
Compensation Committee plan to take into consideration the outcome of the vote when making future executive
compensation decisions.

At our 2013 Annual Meeting of Stockholders, a majority of stockholders voted in favor of having an advisory vote to
approve our named executive officer compensation each year, consistent with the recommendation of our Board. After
consideration of these results and our Board’s recommendation, we elected to hold future advisory votes on named
executive officer compensation each year until the next advisory vote on frequency occurs. We are required under the
Dodd-Frank Act to hold an advisory vote on frequency at least every six years.

As described in detail under “Executive Compensation—Compensation Discussion and Analysis,” our compensation
program for 2013 was designed to compensate our named executive officers in a manner that attracts and retains top
performing employees, motivates our management team by tying compensation to our financial performance, and
rewards exceptional individual performance that supports our overall objectives, while also consistent with our needs
as a company to maintain an appropriate expense structure. Our Board of Directors believes that our current executive
compensation program compensates our named executive officers in an appropriate manner in relation to the size and
performance of our Company and properly aligns the interests of our named executive officers with those of our
stockholders. For example:

*Base salary represented 26% of total compensation for our Chief Executive Officer in 2013.

JApproximately 42% of total compensation for our Chief Executive Officer was in the form of restricted stock grants
that vest ratably on the first, second and third anniversaries of the date of grant.

We established the 2013 Incentive Compensation Plan (the “2013 Incentive Plan”), a performance-based incentive
compensation plan that serves as a means of linking compensation both to our overall performance and to objective
and subjective performance criteria that are within the control of our named executive officers.

See the information set forth under “Compensation Discussion and Analysis” and “Executive Compensation Information”
for more information on these elements of our named executive officer compensation program.
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For these reasons, the Board of Directors strongly endorses our named executive officers compensation program and
recommends that stockholders vote in favor of the following resolution:

“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the Company’s
named executive officers, as disclosed under the compensation disclosure rules of the SEC, including the
“Compensation Discussion and Analysis,” compensation tables and narrative discussion contained in the proxy
statement for the 2014 annual meeting of stockholders.”

Our Board of Directors recommends that stockholders vote FOR the approval, on an advisory basis, of our
named executive officer compensation.
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PROPOSAL NO. 3: RATIFICATION AND APPROVAL OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors has appointed Grant Thornton LLP, or Grant Thornton, as our
independent registered public accounting firm for the year ending December 31, 2014. Although stockholder approval
is not required, we desire to obtain from our stockholders an indication of their approval or disapproval of the Audit
Committee’s action in appointing Grant Thornton as the independent registered public accounting firm of our
Company for the year ending December 31, 2014. Although we seek ratification of the appointment of Grant
Thornton as our independent registered public accounting firm, the ratification of the appointment of Grant Thornton
does not preclude the Audit Committee from subsequently determining to change independent registered public
accounting firms if it determines such action to be in the best interests of the Company and its stockholders. If our
stockholders do not ratify and approve this appointment, the appointment will be reconsidered by the Audit
Committee and our Board of Directors. We engaged Grant Thornton beginning in December 2009 to serve as our
independent registered public accounting firm for the fiscal year ended December 31, 2009 and Grant Thornton has
continued to serve as our independent registered public accounting firm to the date of this proxy statement.

We expect that a representative of Grant Thornton will be present at the Annual Meeting where the representative will
be afforded an opportunity to make a statement and to respond to appropriate questions.

Our Board of Directors recommends that you vote “FOR?” the ratification and approval of the appointment of
Grant Thornton LLP as our independent registered public accounting firm for the year ending December 31,
2014.
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INFORMATION ON OUR BOARD OF DIRECTORS AND ITS COMMITTEES

Independence of Our Board of Directors

Our Corporate Governance Guidelines and the listing standards of the Nasdaq Stock Market (“Nasdaq”) require that a
majority of our directors be independent. Our Board of Directors has adopted the categorical standards prescribed by
the Nasdagq to assist our Board in 