
NEW YORK MORTGAGE TRUST INC
Form DEF 14A
March 29, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION
(RULE 14a-101)

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant x
Filed by a party other than the Registrant o

Check the appropriate box:
o  Preliminary Proxy Statement
o  Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material Under Rule 14a-12

NEW YORK MORTGAGE TRUST, INC.
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other than the
Registrant)

Payment of Filing Fee (Check the appropriate box):

x  No fee required.

o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

Edgar Filing: NEW YORK MORTGAGE TRUST INC - Form DEF 14A

1



o  Fee paid previously with preliminary materials.

o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

Edgar Filing: NEW YORK MORTGAGE TRUST INC - Form DEF 14A

2



52 Vanderbilt Avenue
New York, New York 10017

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 10, 2011

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 10, 2011 at 9:00 a.m., local time, at 600 Montgomery Street, Suite
1100, San Francisco, California 94111 to consider and take action on the following:

1.           To elect five members to the Board of Directors for a term of one year each; and

2.           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, 2011;

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 16, 2011 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.

We furnish our proxy materials to our stockholders over the Internet.  In connection with this approach, on or about
March 29, 2011, we mailed a Notice Regarding the Availability of Proxy Materials (the “Notice”) to beneficial owners
of our common stock as of the close of business on March 16, 2011.  Beginning on the date of the mailing of the
Notice, all stockholders and beneficial owners 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.  The Notice also
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.

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
March 29, 2011
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52 Vanderbilt Avenue
New York, New York 10017

PROXY STATEMENT

GENERAL INFORMATION

Important Notice Regarding the Availability of Proxy Materials
for the 2011 Stockholder Meeting to Be Held on May 10, 2011.

This proxy statement, our 2010 Annual Report on Form 10-K 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 600 Montgomery Street, Suite 1100, San Francisco, California 94111 on May 10, 2011
at 9:00 a.m., local time, and at any adjournment and postponement thereof.  We mailed, through intermediaries, on or
about March 29, 2011, a Notice Regarding the Availability of Proxy Materials (the “Notice”) to our stockholders of
record as of March 16, 2011.  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 on a website
referred to in the Notice and as set forth above.  The Notice also 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.

The mailing address of our principal executive offices is 52 Vanderbilt Avenue, New York, New York 10017.  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 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.

Note Regarding Streamlined Disclosure

  Effective February 4, 2008, the Securities and Exchange Commission (“SEC”) adopted amendments to its rules
expanding the number of companies that qualify for the SEC’s scaled disclosure requirements for smaller reporting
companies.  The amendments were intended to benefit investors by allowing smaller reporting companies to tailor
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their disclosure to reduce costs.  Because we qualify as a “smaller reporting company” under the amended rules, we
have provided streamlined disclosure in this proxy statement in accordance with the amended rules.  Under the scaled
disclosure obligations, the Company is not required to provide, among other things, a “Compensation Discussion and
Analysis” and certain other tabular and narrative disclosures relating to executive compensation.

-2-
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Purposes of the Annual Meeting

The principal purposes of the Annual Meeting are to: (1) elect five members to our Board of Directors, each for a term
of one year; (2) ratify and approve the appointment of Grant Thornton LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2011; and (3) transact such other business as may properly
come before the Annual Meeting or any adjournment or postponement thereof.  Our Board of Directors knows 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 1-(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”

Registered Holders.  If your shares are registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, or AmStock, 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, and a Notice is being
forwarded to you by your broker, trustee, bank or nominee who 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.  Your broker, trustee, bank or nominee will enclose voting
instructions for you to use in directing the broker, trustee, bank or nominee on how to vote your shares.  If you are not
the registered stockholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain
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a proxy from your broker, trustee, bank or nominee and bring that proxy to the Annual Meeting.

If you are the beneficial owner of shares that are held in a stock brokerage account or by a bank, trustee, 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 but cannot vote on non-routine matters. 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 the inspector
of election 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, 2011.
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.  To be certain that your shares are voted at our Annual Meeting, we
encourage you to provide instructions to your brokerage firm or return your proxy.

-3-
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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 Secretary 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.

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 16, 2011 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 16, 2011 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 16, 2011, the Company had
outstanding 9,442,537 shares of common stock.

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.  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, although they will be considered present
for purposes of determining the presence of a quorum.

With respect to Proposal No. 2, the affirmative vote of the holders of a majority of the shares present at the Annual
Meeting in person or by proxy and entitled to vote on the matter 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,
2011.

-4-
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PROPOSAL ONE:  ELECTION OF DIRECTORS

Our Board of Directors has fixed the number of directors at five.  The five persons named below are nominated to
serve on our Board of Directors until the 2012 Annual Meeting of Stockholders or until such time as their respective
successors are elected and qualified.  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

We believe that our 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, we consider, among other things, a candidate's experience, skills, accomplishments, background, age and
diversity, 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 Capital 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 of our Board of Directors identifies candidates for election to our Board of
Directors, reviews the qualities listed above and recommends to our Board of Directors individual nominees for
director.

Our Board of Directors seeks directors 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

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 Since Age

James J. Fowler Managing Director of JMP Group Inc. and Portfolio Manager at Harvest
Capital Strategies LLC

2008 49

Steven R. Mumma Chief Executive Officer and President 2007 52
Alan L. Hainey* Owner and Manager of Carolina Dominion LLC 2004 64
Steven G. Norcutt* President of Schafer Richardson, Inc. 2004 51
Daniel K. Osborne* Managing Member of Vantage Pointe Capital, LLC 2010 46
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* 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.”

James J. Fowler has served since January 2008 as the Non-Executive Chairman of our Board of Directors and the
non-compensated Chief Investment Officer of Hypotheca Capital, LLC and New York Mortgage Funding, LLC, two
of our subsidiaries, which we refer to as the “HCS Managed Subsidiaries”.  Mr. Fowler also serves as a Managing
Director of JMP Group Inc. and as a Portfolio Manager at Harvest Capital Strategies LLC, formerly known as JMP
Asset Management LLC (“HCS”), which serves as investment advisor to our Company pursuant to an amended and
restated advisory agreement between HCS and our Company.  HCS is a wholly-owned subsidiary of JMP Group Inc.
that manages a family of single-strategy and multi-manager hedge fund products.  Mr. Fowler has been a Managing
Director of JMP Group Inc. since 2001 and a Portfolio Manager at HCS since 2007.  HCS and JMP Group Inc.,
collectively, beneficially own approximately 15.1% of our common stock as of March 16, 2011.  Mr. Fowler served as
co-director of research and as a senior research analyst at JMP Securities LLC from 2001 until 2007, and served as a
senior research analyst at Thomas Weisel Partners from 1999 until 2001 and at Montgomery Securities from 1995
until 1999.  Prior to serving at Montgomery Securities, Mr. Fowler received mortgage-backed securities analysis and
trading experience with Oppenheimer & Co. and Ocwen Financial Corporation.

-5-
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Our Board concluded that Mr. Fowler should serve as a director of our Company because of his extensive experience
in and knowledge of the acquisition and management of a broad class of investment assets that we target for our own
portfolio, which he has obtained through significant tenures at JMP Group Inc. and other investment banking firms.

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, LLC, a real estate brokerage 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 counsel.

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
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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.
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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.

Daniel K. Osborne has served as a member of our Board of Directors since January 2010.  Mr. Osborne is the
Managing Member of Vantage Pointe Capital, LLC, an investment advisory firm that serves as the general partner of
Vantage Pointe Capital Partners LP, and provides research and other services to various private investment funds.
Prior to founding Vantage Pointe Capital, LLC in 2003, Mr. Osborne was a co-founder of Apex Mortgage Capital,
Inc., an externally-managed REIT focused on the acquisition of primarily United States agency and other highly rated,
adjustable-rate, single-family real estate mortgage securities and mortgage loans.  He was Apex Mortgage Capital’s
Chief Operating Officer and Chief Financial Officer from September 1997 to September 2001. In addition, from July
1994 to December 2001, Mr. Osborne was a Managing Director of Trust Company of The West (“TCW”).  Prior to
joining TCW, from 1992 to 1994, Mr. Osborne was a Vice President of ASR Investments Corporation ("ASR"), a
publicly held REIT investing in Mortgage Assets. At ASR, Mr. Osborne was responsible for asset/liability
management and the supervision and preparation of public reporting. Prior to his employment with ASR, Mr. Osborne
was a Certified Public Accountant with Deloitte & Touche LLP specializing in REITs, mortgage securities and
publicly held companies. He holds a B.S. degree in Accounting from Arizona State University.  Mr. Osborne is
currently a director of Dynex Capital, Inc., where he serves as chairman of its audit committee.

Our Board concluded that Mr. Osborne should serve as a director of our Company because of his expertise in finance
and accounting and his prior experiences in our industry, including as co-founder and Chief Financial Officer of a
mortgage REIT, as well as his investment advisory experience at Vantage Pointe Capital, LLC.

Our Board of Directors recommends that stockholders vote “FOR” the election of each of the nominees.
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PROPOSAL TWO:  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, 2011.  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, 2011.  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.  Grant Thornton also
served as our independent registered public accounting firm for the fiscal year ended December 31, 2010.

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, 2011.
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Edgar Filing: NEW YORK MORTGAGE TRUST INC - Form DEF 14A

17



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 Nasdaq to assist our Board in evaluating the independence of each of the directors.  The categorical standards
describe various types of relationships that could potentially exist between a board member and our Company and sets
thresholds at which such relationships would be deemed to be material.  Provided that no relationship or transaction
exists that would disqualify a director under the categorical standards and our Board affirmatively determines that the
director has no material relationship with our Company that would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director, including certain business relationships for which disclosure
may be required in this proxy statement, our Board of Directors will deem such person to be independent.  A director
shall not be independent if he or she satisfies any one or more of the following criteria:

• A director who is, or who has been within the last three years, an employee of our
Company, or whose immediate family member is, or has been within the last three
years, employed as an executive officer of our Company;

• A director who has received or who has an immediate family member, serving as an
executive officer, who has received, during any twelve-month period within the last
three years, more than $120,000 in direct compensation from our Company (excluding
compensation for board or board committee service, compensation paid to an
immediate family member who is an employee of our Company (but not an executive
officer of our Company), and benefits under a tax-qualified retirement plan, or
non-discretionary compensation);

• A director who is, or whose immediate family member is, a current partner of a firm
that is our Company’s internal or external auditor, or was a partner or employee of our
Company’s outside auditor who worked on our Company’s audit at any time during any
of the past three years;

• A director who is, or whose immediate family member is, employed as an executive
officer of another entity where at any time during the past three years any of the
executive officers of our Company serve on the compensation committee of such other
entity; or

• A director who is, or whose immediate family member is, a partner in, or a controlling
shareholder or an executive officer of, any organization to which our Company made,
or from which our Company received, payments for property or services in the current
or any of the past three fiscal years that exceed 5% of that organization’s consolidated
gross revenues for that year, or $200,000, whichever is greater, other than (i) payments
arising solely from investments in that organization’s securities, and (ii) payments under
non-discretionary charitable contribution matching programs.

• Our Board of Directors will also consider a director’s charitable relationship when
assessing director independence.
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Under these criteria, our Board of Directors has determined that the following members of our Board are
independent:  Alan L. Hainey, Steven G. Norcutt and Daniel K. Osborne.  We presently have five directors, including
these three independent directors.

To assist in the discharge of its responsibilities, our Board of Directors has established three standing committees: (i)
the Audit Committee, (ii) the Compensation Committee and (iii) the Nominating & Corporate Governance
Committee.  The principal responsibilities of each committee are described below.  Actions taken by any committee of
our Board of Directors are reported to our Board of Directors, usually at the meeting following such action.  Each
standing committee has a written charter, a current copy of which is available for review on our website at
www.nymtrust.com.

-9-
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Audit Committee

The Audit Committee of our Board of Directors is comprised of Messrs. Osborne (Chairman), Hainey and
Norcutt.  Our Board of Directors has determined that each of the Audit Committee members is independent, as that
term is defined under the enhanced independence requirements for audit committee members set forth in the rules of
the SEC and in accordance with the Company’s independence criteria discussed above under “— Independence of Our
Board of Directors,” and that each of the members of the Audit Committee is financially literate, as that term is
interpreted by our Board of Directors.  In addition, our Board of Directors has determined that Mr. Osborne is an “audit
committee financial expert” as that term is defined in the SEC rules.  The Audit Committee operates under a written
charter adopted by our Board of Directors.  The primary duties and responsibilities of the Audit Committee include,
among other things:

• serving as an independent an
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