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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 25, 2016

To the Stockholders of MFA Financial, Inc.:

The 2016 Annual Meeting of Stockholders (the Annual Meeting ) of MFA Financial, Inc., a Maryland corporation
( MFA, we or our ), will be held at The Lotte New York Palace Hotel, 455 Madison AventiS(atei), New York,
New York 10022, on Wednesday, May 25, 2016, at 9:00 a.m., New York City time, for the following purposes:

To elect the three (3) directors named in the proxy statement to serve on MFA s Board of Directors (the Board )
( )until our 2019 Annual Meeting of Stockholders and until their successors are duly elected and qualify;
2) To consider and vote upon the ratification of the appointment of KPMG LLP as MFA s independent
registered public accounting firm for the fiscal year ending December 31, 2016;
To consider and vote upon an advisory (non-binding) resolution to approve MFA s executive compensation as

disclosed in the proxy statement; and
To transact such other business as may properly come before the Annual Meeting or any postponement or

“) adjournment thereof.
The close of business on March 29, 2016, has been fixed by the Board as the record date for the determination of the

stockholders entitled to notice of, and to vote at, the Annual Meeting or any postponement or adjournment thereof.

3)

Whether or not you plan to attend in person, in order to assure proper representation of your shares at the Annual
Meeting, we urge you to submit your proxy voting instructions to MFA by using our dedicated internet voting
website, our toll-free telephone number or, if you prefer, the mail. By submitting your proxy voting instructions
promptly, either by internet, telephone or mail, you can help MFA avoid the expense of follow-up mailings and ensure
the presence of a quorum at the Annual Meeting. If you attend the Annual Meeting, you may, if so desired, revoke
your prior proxy voting instructions and vote your shares in person.

In order to submit proxy voting instructions prior to the Annual Meeting, you have the option of authorizing
your proxy (a) through the internet at www.proxyvote.com and following the instructions described on the
notice and access card previously mailed to you or on your proxy card, (b) by toll-free telephone at
1-800-690-6903 and following the instructions described on your proxy card or (¢) by completing, signing and
dating your proxy card and returning it promptly in the postage-prepaid envelope provided.

Your proxy is being solicited by the Board. The Board recommends that you vote FOR the proposed items.
By Order of the Board
Harold E. Schwartz
Secretary

New York, New York
April 12,2016

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 25, 2016 3
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PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 25, 2016

GENERAL INFORMATION

This Proxy Statement is being furnished to stockholders in connection with the solicitation of proxies by and on behalf
of the Board of Directors (the Board ) of MFA Financial, Inc., a Maryland corporation ( MFA, the Company, we, ¢
us ), for exercise at MFA s 2016 Annual Meeting of Stockholders (the Annual Meeting ) to be held at The Lotte New
York Palace Hotel, 455 Madison Avenue (at 515 Street), New York, New York 10022, on Wednesday, May 25, 2016,
at 9:00 a.m., New York City time, or at any postponement or adjournment thereof.

In order to submit proxy voting instructions prior to the Annual Meeting, stockholders have the option to authorize
their proxy by internet, telephone or mail. Stockholders are requested to authorize a proxy to vote their shares of our
common stock, par value $0.01 per share (the Common Stock ), at the Annual Meeting by using the dedicated internet
voting website or toll-free telephone number provided for this purpose. Alternatively, stockholders may authorize
their proxy by completing, signing and dating their proxy card and returning it in the postage-prepaid envelope
provided. Specific instructions regarding the internet and telephone voting options are described on the notice of
access card previously mailed to you and/or on your proxy card. Stockholders who authorize their proxy by using the
internet or telephone voting options do not need to also return a proxy card.

Shares of Common Stock represented by properly submitted proxies received by us prior to the Annual Meeting will
be voted according to the instructions specified on such proxies. Any stockholder submitting a proxy retains the power
to revoke such proxy at any time prior to its exercise at the Annual Meeting by (i) delivering prior to the Annual
Meeting a written notice of revocation to the attention of our Secretary at MFA Financial, Inc., 350 Park Avenue, 20t
Floor, New York, New York 10022, (ii) submitting a later-dated proxy or (iii) voting in person at the Annual Meeting.
Attending the Annual Meeting will not automatically revoke a stockholder s previously submitted proxy unless such

stockholder votes in person at the Annual Meeting.

If a proxy is properly authorized, submitted without specifying any instructions thereon and not revoked prior to the
Annual Meeting, the shares of Common Stock represented by such proxy will be voted (i) FOR the election of the
three (3) directors named in this Proxy Statement to serve on the Board until our 2019 Annual Meeting of
Stockholders and until their successors are duly elected and qualify, (ii) FOR the ratification of the appointment of
KPMG LLP as our independent registered public accounting firm for the year ending December 31, 2016, and (iii)
FOR the advisory (non-binding) resolution to approve our executive compensation as disclosed in this Proxy
Statement. As to any other business that may properly come before the Annual Meeting or any postponement or
adjournment thereof, the persons named as proxy holders on your proxy card will vote the shares of Common Stock
represented by properly submitted proxies in their discretion.

This Proxy Statement, the Notice of Annual Meeting of Stockholders and the related proxy card are first being sent
and made available to stockholders on or about April 13, 2016.

GENERAL INFORMATION 5
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ANNUAL REPORT

This Proxy Statement is accompanied by our Annual Report to Stockholders for the year ended December 31, 2015,
which includes financial statements audited by KPMG LLP, our independent registered public accounting firm, and
their report thereon, dated February 18, 2016.

ANNUAL REPORT
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VOTING INFORMATION

Record Date and Oustanding Shares

Stockholders will be entitled to one vote for each share of Common Stock held of record at the close of business on
March 29, 2016 (the Record Date ), with respect to (i) the election of the three (3) directors named in this Proxy
Statement to serve on the Board until our 2019 Annual Meeting of Stockholders and until their successors are duly
elected and qualify, (ii) the ratification of the appointment of KPMG LLP as our independent registered public
accounting firm for the year ending December 31, 2016, (iii) the advisory (non-binding) resolution to approve our
executive compensation ( Say-on-Pay ) and (iv) any other proposal for stockholder action that may properly come
before the Annual Meeting or any postponement or adjournment thereof.

As of the Record Date, we had issued and outstanding 371,077,679 shares of Common Stock.

Quorum and Required Vote

The presence, in person or by proxy, of holders of Common Stock entitled to cast a majority of all the votes entitled to
be cast at the Annual Meeting shall constitute a quorum.

Assuming a quorum is present, the business scheduled to come before the Annual Meeting will require the following
affirmative votes:

with respect to the election of directors, a majority of the total votes cast for and against the election of each

nominee;

(i) with respect to the ratification of the appointment of our independent registered public accounting firm, a majority
of the votes cast on the proposal; and

(iii) with respect to the advisory (non-binding) vote on Say-on-Pay, a majority of the votes cast on the proposal.

Abstentions and Broker Non-Votes

®

Abstentions and broker non-votes are each included in the determination of the number of shares present at the
Annual Meeting for the purpose of determining whether a quorum is present.

An abstention is the voluntary act of directing your proxy to abstain or attending the meeting in person and marking a
ballot to abstain.

A broker non-vote occurs when a nominee (i.e., a broker) holding shares for a beneficial owner has not received
instructions from the beneficial owner on a particular proposal for which the nominee is not permitted to exercise
discretionary voting power under New York Stock Exchange (the NYSE ) rules, and therefore, the nominee does not
cast a vote on the proposal.

Under NYSE rules brokers are not permitted to vote shares held in their clients accounts on elections of directors or
on the non-binding Say-on-Pay vote (each of which is considered a non-routine matter), unless, in either case, the
client (as beneficial owner) has provided voting instructions to the broker. The ratification of the appointment of our
independent registered public accounting firm is, however, a proposal for which brokers do have discretionary voting
authority. If you hold your shares in street name (i.e., through a broker or other nominee), your broker or nominee will

VOTING INFORMATION 7
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not vote your shares on non-routine matters unless you provide instructions on how to vote your shares. You can
instruct your broker or nominee how to vote your shares by following the voting procedures provided by your broker
or nominee.

Abstentions and broker non-votes, if any, do not count as votes cast on the election of directors, the ratification of the

appointment of KPMG LLP or the advisory (non-binding) vote on Say-on-Pay. Accordingly, abstentions and broker
non-votes, if any, will have no effect on the election of directors, the ratification of the appointment of KPMG LLP or

the advisory (non-binding) vote on Say-on-Pay.

Abstentions and Broker Non-Votes
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CORPORATE GOVERNANCE
Role of the Board

Pursuant to our Charter and Bylaws and the Maryland General Corporation Law, our business and affairs are managed
under the direction of the Board. The Board has the responsibility for establishing broad corporate policies and for our
overall performance and direction, but is not involved in our day-to-day operations. Members of the Board keep
informed of our business by participating in meetings of the Board and its committees, by reviewing analyses, reports
and other materials provided to them and through discussions with our chief executive officer ( CEO ) and other

executive officers.

Board Leadership Structure

We currently separate the roles of Chairman of the Board and CEO, with the chairmanship held by a non-executive
independent director. Until January 1, 2014, these roles had been combined, with some of the powers traditionally
granted to a Chairman of the Board instead held by a Lead Director, who was fully independent of MFA s
management. During the latter half of 2013, the Board reevaluated our leadership structure. As a result of this
evaluation, the Board amended our Bylaws, effective January 1, 2014, to provide that the Chairman of the Board does
not automatically serve as CEQO, and that the Chairman may be an executive or non-executive of the Company. At
present, our Board believes that the separation of roles, while not required, fosters clear accountability and enhances
the Board s oversight of and independence from management, as well as its ability to carry out its roles and
responsibilities on behalf of stockholders. The Board also believes that the current structure fosters effective
decision-making and alignment on corporate strategy. In addition, the Board believes that separation of the Chairman
and CEO roles strengthens risk management. Also, the Board believes that this leadership structure allows our CEO to
focus more of his time and energy on day-to-day management and operations of the business.

Role of the Non-Executive Chairman

George H. Krauss, an independent director, currently serves as our Chairman of the Board. Among other things, the
Chairman of the Board: (1) presides at all meetings of the Board; (2) has the authority to call, and will lead, meetings
and executive sessions of our independent and non-management directors; (3) consults with the CEO and the Board
committee chairs in establishing the agenda for Board and Board committee meetings; (4) helps facilitate
communication between the CEO and the Board; (5) acts as a liaison between the Board and management; (6)
confirms the Board has a process of periodically assessing the effectiveness of the Board, its committees and
individual directors and management; and (7) performs such other functions as may be designated from time to time.
The Chairman of the Board is elected annually by a majority of the directors then serving on the Board at the first
meeting of the Board following the annual meeting of stockholders.

Board s Role in Risk Oversight

The Board is responsible for the oversight of MFA s risk management. The Board oversees and monitors MFA s risk
management framework and actively reviews risks that may be material to us. As part of this oversight process, the
Board periodically receives reports from management on areas of material risk to MFA, including operational,
financial, interest rate, liquidity, credit, market, legal and regulatory, accounting, strategic and cyber (i.e., data
protection and information security) risks. The Board receives these reports from the appropriate sources within MFA
9

CORPORATE GOVERNANCE
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to enable it to understand our risk identification, risk management and risk mitigation strategies. To the extent
applicable, the Board and its committees coordinate their risk oversight roles. As part of its written charter, the Audit
Committee of the Board discusses guidelines and policies to govern the process by which risk assessment and risk
management, including major financial risk exposures, are undertaken by MFA and its management, and the
Compensation Committee of the Board oversees our compensation programs to ensure that they do not encourage
unnecessary or excessive risk taking. The goal of these processes is to achieve thoughtful board-level attention to (i)
our risk management process and framework, (ii) the nature of the material risks we face, (iii) the adequacy of our risk
management process and framework designed to identify, respond to and mitigate these risks and (iv) as necessary or
appropriate, make changes to our risk management process and framework to react to a fluid business environment.

Board s Role in Risk Oversight 10
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Director Independence

MFA s Corporate Governance Guidelines (the Governance Guidelines ), which have been adopted and are periodically
reviewed by the Board, provide that a majority of the directors serving on the Board must be independent as
affirmatively determined by the Board in accordance with the rules and standards established by the NYSE. In
addition, as permitted under the Governance Guidelines, the Board has also adopted certain additional categorical
standards (the Independence Standards ) to assist it in making determinations with respect to the independence of
directors. Based upon its review of all relevant facts and circumstances, the Board has affirmatively determined that

seven of our eight current directors, Stephen R. Blank, James A. Brodsky, Richard J. Byrne, Laurie Goodman, Alan L.

Gosule, Robin Josephs and George H. Krauss, qualify as independent directors under the NYSE listing standards and

the Independence Standards. Mr. Gorin, by virtue of his position as our Chief Executive Officer, is not an independent

director.

The Independence Standards can be found on our website at www.mfafinancial.com.

Code of Business Conduct and Ethics

The Board has adopted a Code of Business Conduct and Ethics (the Code of Conduct ) that applies to our directors,
officers and employees. The Code of Conduct was designed to assist directors, officers and employees in complying
with the law, in resolving certain moral and ethical issues that may arise in the performance of their duties and in
complying with our policies and procedures. Among the areas addressed by the Code of Conduct are compliance with
applicable laws, conflicts of interest, use and protection of our assets, confidentiality, communications with the public,
internal accounting controls, improper influence on the conduct of audits, records retention, fair dealing,
discrimination and harassment, and health and safety. The Board s Nominating and Corporate Governance Committee
is responsible for assessing and periodically reviewing the adequacy of the Code of Conduct and will recommend, as
appropriate, proposed changes to the Code of Conduct to the Board.

The Code of Conduct can be found on our website at www.mfafinancial.com. We will also provide the Code of
Conduct, free of charge, to stockholders who request it. Requests should be directed to the attention of our Secretary
at MFA Financial, Inc., 350 Park Avenue, 20t Floor, New York, New York 10022.

Corporate Governance Guidelines

The Board has adopted the Governance Guidelines, which address significant issues of corporate governance and set
forth procedures by which the Board carries out its responsibilities. Among the areas addressed by the Governance
Guidelines are Board composition, Board functions and responsibilities, Board committees, director qualification
standards, director resignations, director retirements, access to management and independent advisors, director
compensation, management succession, director orientation and continuing education and Board and committee
performance evaluations. The Board s Nominating and Corporate Governance Committee is responsible for assessing
and periodically reviewing the adequacy of the Governance Guidelines and will recommend to the Board, as
appropriate, proposed changes to the Governance Guidelines.

The Governance Guidelines can be found on our website at www.mfafinancial.com. We will also provide the
Governance Guidelines, free of charge, to stockholders who request them. Requests should be directed to the attention
of our Secretary at MFA Financial, Inc., 350 Park Avenue, 20t Floor, New York, New York 10022.

Director Independence 11



Edgar Filing: MFA FINANCIAL, INC. - Form DEF 14A

Majority Voting for Directors/Director Resignation Policy. Our Bylaws provide that a nominee for director will be
elected by receiving the affirmative vote of a majority of the total votes cast for and against the election of such
nominee in a non-contested election (i.e., where the number of nominees is the same as the number of directors to be
elected).

Under the terms of our Governance Guidelines, if a nominee for director who is an incumbent director receives a
greater number of votes against than votes for his or her election, the director is

Corporate Governance Guidelines 12
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required to promptly tender to the Board his or her offer to resign from the Board. Upon recommendation of the
Nominating and Corporate Governance Committee, the Board, excluding such individual, will decide whether or not
to accept such offer to resign, and thereafter, it will promptly and publicly disclose its decision. If the Board
determines not to accept the director s offer to resign, the director will continue to serve on the Board until the next
annual meeting of stockholders and until the director s successor is duly elected and qualified or until the director s
earlier resignation or removal. The Board may consider any factors it deems relevant in deciding whether to accept a
director s resignation.

In a contested election, the director nominees who receive a plurality of votes cast are elected as directors. Under the
plurality standard, the number of individuals equal to the number of directorships to be filled who receive more votes
than other nominees are elected to the board, regardless of whether they receive a majority of votes cast.

Review and Approval of Transactions with Related Persons

The Board has adopted written policies and procedures for review, approval and monitoring of transactions involving
the Company and related persons (directors and executive officers, stockholders beneficially owning greater than 5%
of our outstanding capital stock or immediate family members of any of the foregoing). The policy covers any related
person transaction that meets the minimum threshold for disclosure in the Proxy Statement under the relevant rules of
the Securities and Exchange Commission ( SEC ) (generally, transactions involving amounts exceeding $120,000 in
which a related person has a direct or indirect material interest). A summary of these policies and procedures is set
forth below:

Policies

Any covered related party transaction must be approved by the Board or by a committee of the Board consisting
solely of disinterested directors. In considering the transaction, the Board or committee will consider all relevant
factors, including, as applicable, (i) our business rationale for entering into the transaction; (ii) the available
alternatives; (iii) whether the transaction is on terms comparable to those available to or from third parties; (iv) the
potential for the transaction to lead to an actual or apparent conflict of interest; and (v) the overall fairness of the
transaction to the Company.

On at least an annual basis, the Board or committee will monitor the transaction to assess whether it is advisable for
the Company to amend or terminate the transaction.

Procedures

Management or the affected director or executive officer will bring the matter to the attention of the Chair of the
Audit Committee or, if the Chair of the Audit Committee is the affected director, to the attention of the Chair of the
Nominating and Corporate Governance Committee.

The appropriate committee Chair shall determine whether the matter should be considered by the Board or by a
committee of the Board consisting solely of disinterested directors.

If a director is involved in the transaction, he or she will be recused from all discussions and decisions about the
transaction.

The transaction must be approved in advance whenever practicable and, if not practicable, must be ratified as
promptly as practicable.

If a transaction that has been entered into without prior approval is not ratified, the Board or committee may consider
additional action, in consultation with counsel, including, but not limited to, with respect to transactions that are
pending or ongoing, termination of the transaction on a prospective basis or modification of the transaction in a
manner that would permit it to be ratified by the Board or committee, and with respect to transactions that are

Review and Approval of Transactions with Related Persons 13
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completed, rescission of such transaction and/or disciplinary action.
5

Procedures
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Identification of Director Candidates

In accordance with the Governance Guidelines and its written charter, the Nominating and Corporate Governance
Committee is responsible for identifying and evaluating director candidates for the Board and for recommending
director candidates to the Board for consideration as nominees to stand for election at our annual meetings of
stockholders. Director candidates are nominated to stand for election to the Board in accordance with the procedures
set forth in the written charter of the Nominating and Corporate Governance Committee.

We seek highly-qualified director candidates from diverse business, professional and educational backgrounds who
combine a broad spectrum of experience and expertise with a reputation for the highest personal and professional
ethics, integrity and values. The Nominating and Corporate Governance Committee periodically reviews the
appropriate skills and characteristics required of our directors in the context of the current composition of the Board,
our operating requirements and the interests of the Company. In accordance with the Governance Guidelines, director
candidates should have experience in positions with a high degree of responsibility and decision making, be able to
exercise good business judgment, be able to provide practical wisdom and mature judgment and be leaders in the
companies or institutions with which they are affiliated. The Nominating and Corporate Governance Committee
reviews director candidates with the objective of assembling a slate of directors that can best fulfill and promote our
goals, and recommends director candidates based upon contributions they can make to the Board and management and

their ability to represent MFA s long-term interests and those of its stockholders.

Although we do not have a formal written diversity policy, the Nominating and Corporate Governance Committee
considers diversity of race, ethnicity, gender, age, cultural background, professional experiences and expertise and
education in evaluating director candidates for Board membership. We believe that considerations of diversity are, and
will continue to be, an important component relating to the Board s composition as multiple and varied points of view
contribute to a more effective decision-making process.

The Nominating and Corporate Governance Committee accepts stockholder recommendations of director candidates
and applies the same standards in considering director candidates submitted by stockholders as it does in evaluating
director candidates recommended by members of the Board or management. Upon determining the need for additional
or replacement Board members, the Nominating and Corporate Governance Committee identifies director candidates
and assesses such director candidates based upon information it receives in connection with the recommendation or
which it otherwise possesses, which may be supplemented by certain inquiries. In conducting this assessment, the
Nominating and Corporate Governance Committee considers knowledge, experience, skills, diversity and such other
factors as it deems appropriate in light of our current needs and those of the Board. If the Nominating and Corporate
Governance Committee determines, in consultation with other directors, including the Chairman of the Board, that a
more comprehensive evaluation is warranted, the Nominating and Corporate Governance Committee may then obtain
additional information about a director candidate s background and experience, including by means of personal
interviews. The Nominating and Corporate Governance Committee will then re-evaluate the director candidate using
its evaluation criteria. The Nominating and Corporate Governance Committee receives input on such director
candidates from other directors, including the Chairman of the Board, and recommends director candidates to the
Board for nomination. The Nominating and Corporate Governance Committee may, in its sole discretion, engage one
or more search firms and/or other consultants, experts or professionals to assist in, among other things, identifying
director candidates or gathering information regarding the background and experience of director candidates. If the
Nominating and Corporate Governance Committee engages any such third party, the Nominating and Corporate
Governance Committee will have sole authority to approve any fees or terms of retention relating to these services.

Identification of Director Candidates 15
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Our stockholders of record who comply with the notice procedures outlined under Submission of Stockholder
Proposals, which may be found on page 58 of this Proxy Statement, may recommend director candidates for
evaluation and consideration by the Nominating and Corporate Governance

Identification of Director Candidates
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Committee. Stockholders may make recommendations at any time, but recommendations of director candidates for
consideration as director nominees at our annual meeting of stockholders must be received not less than 120 days
before the first anniversary of the date of the proxy statement for the previous year s annual meeting of stockholders.
Accordingly, to submit a director candidate for consideration for nomination at our 2017 Annual Meeting of
Stockholders, stockholders must submit the recommendation, in writing, by no later than December 14, 2016. The
written notice must demonstrate that it is being submitted by a stockholder of record of MFA and include information
about each proposed director candidate, including name, age, business address, principal occupation, principal
qualifications and other relevant biographical information. In addition, the stockholder must provide confirmation of
each director candidate s consent to serve as a director and contact information for each director candidate so that his
or her interest can be verified and, if necessary, to gather further information.

Director Retirement Policy. In the fourth quarter of 2014, the Board amended the Governance Guidelines to establish
a mandatory retirement age for directors. Pursuant to this policy, no person who has reached the age of 75 at the time
of election or appointment as a director may be elected or appointed as a director; provided, however, that current
directors of MFA who have reached the age of 70 or more as of October 1, 2014, may not be re-appointed or
nominated for re-election to the Board after reaching the age of 77.

Communications with the Board

The Board has established a process by which stockholders and/or other interested parties may communicate in
writing with our directors, a committee of the Board, the Board s non-employee directors as a group or the Board
generally. Any such communications may be sent to the Board by U.S. mail or overnight delivery and should be
directed to the attention of our Secretary at MFA Financial, Inc., 350 Park Avenue, 20t Floor, New York, New York
10022, who will forward them to the intended recipient(s). Any such communications may be made anonymously.
Unsolicited advertisements, invitations to conferences or promotional materials, in the discretion of our Secretary, are
not required, however, to be forwarded to the directors. The Board has approved this communication process.

Executive Sessions of Independent Directors

The independent directors serving on the Board meet in executive session at least four times per year at regularly
scheduled meetings of the Board. These executive sessions of the independent directors are presided over by George
H. Krauss, in his capacity as the non-executive Chairman of the Board.

Communications with the Board 17
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BOARD AND COMMITTEE MATTERS

Board of Directors

The Board is responsible for directing the management of our business and affairs. The Board conducts its business
through meetings and actions taken by written consent in lieu of meetings. During the year ended December 31, 2015,
the Board held seven meetings and acted eleven times by written consent in lieu of a meeting. Each of our directors
then serving on the Board attended at least 75% of the meetings of the Board (and of the Board s committees on which
they then served) that were held during the portion of 2015 during which he or she was a member of the Board. All
directors then serving on the Board (other than Stephen R. Blank) attended our 2015 Annual Meeting of Stockholders.
The Board s policy, as set forth in our Governance Guidelines, is to encourage and promote the attendance by each
director at all scheduled meetings of the Board and all meetings of our stockholders.

Committees of the Board

The Board has three standing committees: the Audit Committee, the Compensation Committee and the Nominating
and Corporate Governance Committee.

Audit Committee. Stephen R. Blank (Chair), Richard J. Byrne, Laurie Goodman and Robin Josephs are currently the
members of the Audit Committee. The Board has determined that all of the members of the Audit Committee are
independent as required by the NYSE listing standards, SEC rules governing the qualifications of audit committee
members, the Governance Guidelines, the Independence Standards and the written charter of the Audit Committee.
The Board has also determined, based upon its qualitative assessment of their relevant levels of knowledge and

business experience (see Election of Directors beginning on page 14 of this Proxy Statement for a description of their

respective backgrounds and experience), that each of Mr. Blank, Mr. Byrne, Ms. Goodman and Ms. Josephs qualifies

as an audit committee financial expert for purposes of, and as defined by, SEC rules and has the requisite accounting

or related financial management expertise required by the NYSE listing standards. In addition, the Board has
determined that all of the members of the Audit Committee are financially literate as required by the NYSE listing
standards. During 2015, the Audit Committee met eight times.

The Audit Committee is responsible for, among other things, engaging our independent registered public accounting
firm, reviewing with the independent registered public accounting firm the plans and results of their audit
engagement, approving professional services to be provided by the independent registered public accounting firm,
reviewing the independence of the auditors, considering the range of audit and non-audit fees, reviewing the adequacy
of our internal controls, accounting and reporting practices and assessing the quality and integrity of our consolidated
financial statements. In accordance with its charter, the Audit Committee has a policy requiring that the terms of all
auditing and non-auditing services to be provided by our independent registered public accounting firm be
pre-approved by the Audit Committee. The Audit Committee also reviews and evaluates the scope of all non-auditing
services to be provided by our independent registered public accounting firm in order to confirm that such services are
permitted by the rules and/or regulations of the NYSE, the SEC, the Financial Accounting Standards Board or other
similar governing bodies. The specific responsibilities of the Audit Committee are set forth in its charter, which can be
found on our website at www.mfafinancial.com.
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