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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 5, 2015, Arbor Realty Trust, Inc. (the "Company") entered into an Annual Incentive Agreement with Ivan Kaufman, which generally set forth
the agreement of the Company and Mr. Kaufman with respect to Mr. Kaufman’s annual base salary and incentive compensation from the Company
commencing in 2015 and continuing during his service as Chief Executive Officer. That agreement was amended on March 31, 2017 (the “2017
Agreement”), primarily to provide for certain incentive compensation dependent on the Company’s successful integration of the acquisition of Arbor
Commercial Mortgage, LLC’s, our then manager, agency business (the “Acquisition”). On April 22, 2021, the Company and Mr. Kaufman entered into a
Second Amended and Restated Annual Incentive Agreement (the “2021 Agreement”), with a term of five years and which generally followed the structure
of the 2017 Agreement. On April 2, 2024, the Compensation Committee of the Board approved and recommended to the Board of Directors, and on April
5, 2024, the Board of Directors approved, and the Company and Mr. Kaufman entered into, a Third Amended and Restated Annual Incentive Agreement
(the “2024 Agreement”), to be effective as of January 1, 2024, with a term of five years, extending to December 31, 2028, and which generally follows the
structure of the 2021 Agreement, with the modifications set forth below.

Under the terms of the 2024 Agreement, Mr. Kaufman has: (i) an annual base salary of $1,200,000; (ii) an annual cash payment of $1,171,280; and (iii)
annual performance based cash bonus opportunities of $3,897,439 at target performance, $1,948,717 at threshold performance and $5,846,151 at maximum
performance, with the opportunity to earn an additional $974,359 annually in the event of extraordinary performance with respect to corporate capital
growth goals. The goals applicable to the annual performance-based cash bonus relate to the Company's distributable earnings per share, corporate capital
growth, balance sheet management, efficiency and the relative risk of our portfolio. These goals (and the other goals contemplated by the 2024 Agreement)
are set by the Compensation Committee of our Board of Directors. The 2024 Agreement continues the provisions of the 2021 Agreement wherein the
annual cash payment and the amounts that could be earned under the annual performance-based cash bonus are increased by 10% in any year in which the
Company increases its GAAP equity by 25% or more (the "GAAP Equity Adjustment”).

The 2024 Agreement also modified the provisions of the 2021 Agreement relating to Mr. Kaufman’s long term equity awards. Whereas under the 2021
Agreement, Mr. Kaufman had the option of receiving either a time-based vesting equity grant or a performance-based equity grant, under the 2024
Agreement, Mr. Kaufman will receive both such grants, with the amounts of the grants reduced to approximately one-half of the amounts set forth in the
2021 Agreement, after giving effect to the GAAP Equity Adjustments made since 2021. Under the 2024 Agreement, Mr. Kaufman may elect to increase or
decrease the amount of the time-based equity grant by 25%, 50% or 75%, in which event the amount of the performance-based equity grant is decreased or
increased inversely, by 25%, 50% or 75%. Under the 2024 Agreement, the amount of the time-based vesting grant is $2,200,000 and the amount of the
performance-based equity grant is $8,800,000, with both amounts representing approximately one-half of the amounts provided for in the 2021 Agreement,
after giving effect to the GAAP Equity Adjustments since 2021. Both such amounts will also be subject to further adjustment under the GAAP Equity
Adjustment. Under the 2024 Agreement, the measurement period for the performance-based equity grant has been reduced to four years, from the five-year
performance period applicable under the 2021 Agreement. The 2024 Agreement also provides for the treatment of the various elements of Mr. Kaufman’s
compensation upon a termination of Mr. Kaufman’s employment, which provisions are unchanged from the 2021 Agreement. The 2024 Agreement
continues the GAAP Equity Adjustment.

The foregoing description of the 2024 Agreement is qualified in all respects by the terms of the 2024 Agreement.
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