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$13,750,000

6.50% Convertible Senior Notes due 2019
Interest payable April 1 and October 1

         We are offering $13,750,000 principal amount of our 6.50% Convertible Senior Notes due 2019 (the "reopened notes"). The reopened
notes will bear interest at a rate of 6.50% per year, payable semiannually in arrears on April 1 and October 1 of each year, beginning on April 1,
2017. The reopened notes will mature on October 1, 2019. The reopened notes will be a further issuance of, be fully fungible with, and rank
equally in right of payment with and form a single series with the $86,250,000 principal amount of 6.50% Convertible Senior Notes due 2019
initially issued by us in October 2016 (which amount includes the full exercise of the underwriters' $11,250,000 over-allotment option) (the
"existing notes" and, together with the reopened notes, the "notes"). Following this offering, the aggregate outstanding principal amount of the
notes will be $100,000,000.

         Holders may convert their notes at their option at any time prior to the close of business on the business day immediately preceding July 1,
2019 only under the following circumstances: (1) during any calendar quarter commencing after the calendar quarter ending on December 31,
2016 (and only during such calendar quarter), if the last reported sale price of the common stock for at least 20 trading days (whether or not
consecutive) during a period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is
greater than or equal to 115% of the conversion price on each applicable trading day; (2) during the five business day period after any five
consecutive trading day period (the "measurement period") in which the trading price (as defined below) per $1,000 principal amount of notes
for each trading day of the measurement period was less than 98% of the product of the last reported sale price of our common stock and the
conversion rate on each such trading day; or (3) upon the occurrence of specified corporate events. On or after July 1, 2019 until the close of
business on the business day immediately preceding the maturity date, holders may convert their notes at any time, regardless of the foregoing
circumstances. Upon conversion, we will pay or deliver, as the case may be, cash, shares of our common stock or a combination of cash and
shares of our common stock, at our election, as described in this prospectus supplement.

         The conversion rate will initially be 119.3033 shares of common stock per $1,000 principal amount of notes (equivalent to an initial
conversion price of approximately $8.38 per share of common stock). The conversion rate will be subject to adjustment in some events but will
not be adjusted for any accrued and unpaid interest. In addition, following certain corporate events that occur prior to the maturity date, we will
increase the conversion rate for a holder who elects to convert its notes in connection with such a corporate event in certain circumstances.

         We may not redeem the notes prior to the maturity date, and no sinking fund is provided for the notes.
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         If we undergo a fundamental change, holders may require us to repurchase for cash all or any portion of their notes at a fundamental
change repurchase price equal to 100% of the principal amount of the notes to be repurchased, plus accrued and unpaid interest to, but
excluding, the fundamental change repurchase date.

         The reopened notes will be our senior unsecured obligations and will rank senior in right of payment to any of our indebtedness that is
expressly subordinated in right of payment to the notes; equal in right of payment to the existing notes and any of our unsecured indebtedness
that is not so subordinated; effectively junior in right of payment to any of our secured indebtedness to the extent of the value of the assets
securing such indebtedness; and structurally junior to all indebtedness and other liabilities (including trade payables) of our subsidiaries.

         We do not intend to apply to list the notes on any securities exchange or any automated dealer quotation system. Our common stock is
listed on The New York Stock Exchange under the symbol "ABR." The last reported sale price of our common stock on The New York Stock
Exchange on January 19, 2017 was $7.48 per share.

Investing in the reopened notes involves a high degree of risk. See "Risk Factors" beginning on page S-8 of this prospectus
supplement.

Per note Total

Public offering price(1) $1,000 $13,750,000

Discounts and commissions(2) $20 $275,000

Proceeds, before expenses, to us $980 $13,475,000

(1)
Plus accrued interest from October 5, 2016.

(2)
We refer you to the "Underwriting" section of this prospectus supplement for additional information regarding underwriter
compensation.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

         We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about
January 27, 2017.

JMP Securities

Prospectus supplement dated January 19, 2017.
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 About this prospectus supplement

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any related free writing prospectus prepared by or on behalf of us or to which we have referred you. We have not, and
the underwriter has not, authorized anyone to provide you with information that is different. If anyone provides you with additional or
different information, you should not rely on it. Neither we nor the underwriter are making an offer to sell the reopened notes in any
jurisdiction where the offer or sale is not permitted. The information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus, any related free writing prospectus and the documents incorporated by reference is accurate
only as of their respective dates and, except as required by law, we are not obligated, and do not intend to, update or revise this
document as a result of new information, future events or otherwise.

        This document is in two parts. The first part is this prospectus supplement, which adds to and updates information contained in the
accompanying prospectus and the documents incorporated by reference into the accompanying prospectus. The second part is the accompanying
prospectus, which gives more general information, some of which may not apply to this offering. This prospectus supplement and the documents
incorporated by reference herein add, update and change information contained in the accompanying prospectus and the information
incorporated by reference therein. To the extent the information contained in this prospectus supplement or the documents incorporated by
reference herein differ or vary from the information contained in the accompanying prospectus or any document incorporated by reference
therein, the information in this prospectus supplement and the documents incorporated by reference herein shall control.

        In this prospectus supplement and the accompanying prospectus, unless expressly noted or the context indicates otherwise, the words "we,"
"us," "our," "Arbor," "Company" and similar references mean Arbor Realty Trust, Inc. and its subsidiaries, including Arbor Realty Limited
Partnership, our operating partnership, and Arbor Realty SR, Inc., our operating partnership's subsidiary, and the words "Arbor Commercial
Mortgage," "ACM" or "our manager" refer to Arbor Commercial Mortgage, LLC.

ii
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 Cautionary statement regarding forward-looking statements

        The information contained in this prospectus supplement is not a complete description of our business or the risks associated with an
investment in us. We urge you to review carefully and consider the various disclosures made by us in this prospectus supplement including the
documents incorporated by reference herein.

        This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, contain certain "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995 and are subject to risks and uncertainties. Such forward-looking statements relate to, among other things, the
operating performance of our investments, our financing needs and the anticipated use of the net proceeds from this offering. Forward-looking
statements are generally identifiable by use of forward-looking terminology such as "may," "will," "should," "potential," "intend," "expect,"
"seek," "anticipate," "estimate," "believe," "could," "project," "predict," "continue" or other similar words or expressions. Forward-looking
statements are based on certain assumptions, discuss future expectations, describe future plans and strategies, contain projections of results of
operations or of financial condition or state other forward-looking information. Our ability to predict results or the actual effect of future plans or
strategies is inherently uncertain. Although we believe that the expectations reflected in such forward-looking statements are based on
reasonable assumptions, our actual results and performance could differ materially from those set forth in the forward-looking statements. These
forward-looking statements involve risks, uncertainties and other factors that may cause our actual results in future periods to differ materially
from forecasted results. Factors that could have a material adverse effect on our operations and future prospects include, but are not limited to:

�
changes in economic conditions generally and the real estate market specifically;

�
anticipated results and operating benefits of our acquisition of the ACM agency mortgage platform;

�
adverse changes in the financing markets we access affecting our ability to finance our loan and investment portfolio;

�
adverse changes in our status with the Federal National Mortgage Association ("Fannie Mae") and the Federal Home Loan
Mortgage Corporation ("Freddie Mac," and together with Fannie Mae, the government-sponsored enterprises, or the
"GSEs") affecting our ability to originate loans through GSE programs;

�
changes in interest rates;

�
the quality and size of the investment pipeline and the rate at which we can invest our cash;

�
impairments in the value of the collateral underlying our loans and investments;

�
changes in federal and state laws and regulations, including changes in tax laws;

�
the availability and cost of capital for future investments;

�
competition; and

�
other risks detailed in our Annual Report on Form 10-K for the year ended December 31, 2015, Definitive Proxy Statement
on Schedule 14A filed on April 22, 2016 and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016.
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        You are cautioned not to place undue reliance on any of these forward-looking statements, which reflect our management's views as of the
date of the report containing such statements incorporated herein or as of the date of this prospectus supplement with respect to statements that
are expressly

iii
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stated herein. The factors noted above could cause our actual results to differ materially from those contained in any forward-looking statement.

        Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
levels of activity, performance or achievements. We do not intend and we disclaim any duty or obligation to update or revise any industry
information or forward-looking statement set forth in this prospectus supplement, the accompanying prospectus or the documents incorporated
by reference herein to reflect new information, future events, or otherwise, except as required by U.S. federal securities laws.

iv
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 Prospectus supplement summary

This summary description of us and our business highlights selected information about us and our business contained elsewhere in this
prospectus supplement, the accompanying prospectus or the documents incorporated by reference herein or therein. This summary does not
contain all of the information about us that you should consider before deciding whether to invest in the reopened notes. You should read
carefully this entire prospectus supplement and the accompanying prospectus, including each of the documents incorporated herein and therein
by reference, before making an investment decision.

Our company

        We are a specialized real estate finance company with two distinct, but complementary business lines: balance sheet loan origination and
investments and agency loan origination and servicing. Our principal business objective is to maximize the difference between the yield on our
investments and the cost of financing these investments to generate cash available for distribution, facilitate capital appreciation and maximize
total return to our stockholders.

        We invest in a diversified portfolio of structured finance assets in the multifamily and commercial real estate markets,primarily consisting
of bridge and mezzanine loans, including junior participating interests in first mortgages and preferred and direct equity. In addition, we may
also directly acquire real property and invest in real estate-related notes and certain mortgage-related securities. We refer to this platform as our
Structured Loan Origination and Investment Business, or "Structured Business." As a result of the acquisition (the "Acquisition") of the agency
loan origination platform of Arbor Commercial Mortgage, LLC, or ACM, our external manager, on July 14, 2016, we also now originate, sell
and service a range of multifamily finance products through Fannie Mae and Freddie Mac, the Government National Mortgage Association
("GNMA"), Federal Housing Authority ("FHA") and the U.S. Department of Housing and Urban Development (together with GNMA and FHA,
"HUD") and the conduit/commercial mortgage-backed securities programs. We retain the servicing rights and asset management responsibilities
on substantially all loans we originate and sell under the GSE and HUD programs. We are approved as a Fannie Mae Delegated Underwriting
and Servicing ("DUS") lender nationally, a Freddie Mac Multifamily Conventional Loan lender, seller/servicer, in New York, New Jersey and
Connecticut, a Freddie Mac affordable, manufactured housing, senior housing and small balance loan lender, seller/servicer, nationally and a
HUD Map and Lean senior housing/healthcare lender nationally. We refer to this platform as our Agency Loan Origination and Servicing
Business, or "Agency Business." As a result of the Acquisition, we operate in two segments: Structured Business and Agency Business.

        We are organized to qualify as a real estate investment trust, or REIT, for U.S. federal income tax purposes. A REIT is generally not subject
to U.S. federal income tax on that portion of its REIT taxable income, or Taxable Income, that is distributed to its stockholders, provided that at
least 90% of Taxable Income is distributed and certain other REIT qualification requirements are met. Certain of our assets that produce
non-qualifying income are held in taxable REIT subsidiaries. Unlike other subsidiaries of a REIT, the income of a taxable REIT subsidiary is
generally subject to U.S. federal income tax.

        We conduct substantially all of our operations and investing activities through our operating partnership, Arbor Realty Limited Partnership,
and its subsidiaries, including Arbor Realty SR, Inc., a subsidiary REIT, which we refer to as SR Inc., and its subsidiaries. We serve as the
general partner of our operating partnership, and currently own approximately 73% of its partnership interests.

        We are externally managed and advised by Arbor Commercial Mortgage, LLC pursuant to the terms of a management agreement.

S-1
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Corporate information

        We are a Maryland corporation formed in June 2003. Our principal executive offices are located at 333 Earle Ovington Boulevard,
Suite 900, Uniondale, New York 11553. Our telephone number is (516) 506-4200. Our website is located at www.arbor.com. The information
contained on our website is not a part of this prospectus supplement.

S-2
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 The offering

The summary below describes the principal terms of the notes, including the reopened notes. Certain of the terms and conditions described
below are subject to important limitations and exceptions. The "Description of Debt Securities" section of the accompanying prospectus, as
supplemented by the "Description of notes" section of this prospectus supplement, contain a more detailed description of the terms and
conditions of the notes, including the reopened notes. As used in this section, "we," "our," and "us" refer to Arbor Realty Trust, Inc. and not to
its consolidated subsidiaries.

Issuer Arbor Realty Trust, Inc., a Maryland corporation.
Securities 6.50% Convertible Senior Notes due 2019. The $13,750,000 principal amount of

reopened notes will be a further issuance of, be fully fungible with, and rank equally in
right of payment with and form a single series with the $86,250,000 principal amount
of 6.50% Convertible Senior Notes due 2019 initially issued by us on October 5, 2016
(which amount includes the full exercise of the underwriters' $11,250,000
over-allotment option).

Maturity October 1, 2019, unless earlier repurchased or converted.
Interest 6.50% per year. Interest will accrue from October 5, 2016 and will be payable

semiannually in arrears on April 1 and October 1 of each year, beginning on April 1,
2017. We will pay additional interest, if any, at our election as the sole remedy relating
to the failure to comply with our reporting obligations as described under "Description
of notes�Events of default."

Conversion rights Holders may convert all or any portion of their notes, in multiples of $1,000 principal
amount, at their option at any time prior to the close of business on the business day
immediately preceding July 1, 2019 only under the following circumstances:
�

during any calendar quarter commencing after the calendar quarter ending on
December 31, 2016 (and only during such calendar quarter), if the last reported sale
price of the common stock for at least 20 trading days (whether or not consecutive)
during a period of 30 consecutive trading days ending on the last trading day of the
immediately preceding calendar quarter is greater than or equal to 115% of the
conversion price on each applicable trading day;
�

during the five business day period after any five consecutive trading day period (the
"measurement period") in which the "trading price" (as defined under "Description of
notes�Conversion rights�Conversion upon satisfaction of trading price condition") per
$1,000 principal amount of notes for each trading day of the measurement period was
less than 98% of the product of the last reported sale price of our common stock and
the conversion rate on each such trading day; or

S-3
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�

upon the occurrence of specified corporate events described under "Description of
notes�Conversion rights�Conversion upon specified corporate events."
On or after July 1, 2019 until the close of business on the business day immediately
preceding the maturity date, holders may convert all or any portion of their notes, in
multiples of $1,000 principal amount, at the option of the holder regardless of the
foregoing circumstances.
The conversion rate for the notes is initially 119.3033 shares of common stock per
$1,000 principal amount of notes (equivalent to an initial conversion price of
approximately $8.38 per share of common stock), subject to adjustment as described
in this prospectus supplement.
Upon conversion, we will pay or deliver, as the case may be, cash, shares of our
common stock or a combination of cash and shares of our common stock, at our
election. If we satisfy our conversion obligation solely in cash or through payment and
delivery, as the case may be, of a combination of cash and shares of our common
stock, the amount of cash and shares of common stock, if any, due upon conversion
will be based on a daily conversion value (as described herein) calculated on a
proportionate basis for each trading day in a 40 trading day observation period (as
described herein). See "Description of notes�Conversion rights�Settlement upon
conversion."
In addition, following certain corporate events that occur prior to the maturity date, we
will increase the conversion rate for a holder who elects to convert its notes in
connection with such a corporate event in certain circumstances as described under
"Description of notes�Conversion rights�Increase in conversion rate upon conversion
upon a make-whole fundamental change."
You will not receive any additional cash payment or additional shares of our common
stock representing accrued and unpaid interest, if any, upon conversion of a note,
except in limited circumstances. Instead, interest will be deemed to be paid by the
cash, shares of our common stock or a combination of cash and shares of our common
stock paid or delivered, as the case may be, to you upon conversion of a note.

No redemption We may not redeem the notes prior to the maturity date and no "sinking fund" is
provided for the notes, which means that we are not required to redeem or retire the
notes periodically.

S-4
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Fundamental change If we undergo a "fundamental change" (as defined in this prospectus supplement under
"Description of notes�Fundamental change permits holders to require us to repurchase
notes"), subject to certain conditions, holders may require us to repurchase for cash all
or part of their notes in principal amounts of $1,000 or an integral multiple thereof.
The fundamental change repurchase price will be equal to 100% of the principal
amount of the notes to be repurchased, plus accrued and unpaid interest to, but
excluding, the fundamental change repurchase date. See "Description of
notes�Fundamental change permits holders to require us to repurchase notes."

Ranking The reopened notes will be our senior unsecured obligations and will rank:
�

senior in right of payment to any of our indebtedness that is expressly subordinated in
right of payment to the notes;
�

equal in right of payment to the existing notes and any of our unsecured indebtedness
that is not so subordinated;
�

effectively junior in right of payment to any of our secured indebtedness to the extent
of the value of the assets securing such indebtedness; and
�

structurally junior to all indebtedness and other liabilities (including trade payables) of
our subsidiaries.
As of September 30, 2016, our total consolidated indebtedness was approximately
$1.74 billion, of which an aggregate of $1.53 billion was senior indebtedness and an
aggregate of $1.44 billion was secured indebtedness. As of September 30, 2016, our
subsidiaries had $1.62 billion of indebtedness and other liabilities (including trade
payables) to which the notes would have been structurally subordinated. After giving
effect to the issuance of the notes, including the reopened notes, and the use of
proceeds therefrom, our total consolidated indebtedness would have been
approximately $1.84 billion.
The indenture governing the notes does not limit the amount of debt that we or our
subsidiaries may incur.

Use of proceeds We estimate that the net proceeds from this offering will be approximately
$13.4 million, after deducting the underwriter's discounts and commissions and
estimated offering expenses payable by us. We intend to use the net proceeds of this
offering to make investments relating to our business and for general corporate
purposes. See "Use of proceeds."

S-5
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Events of default Except as described under "Description of notes�Events of default," if an event of
default with respect to the notes occurs, holders may, upon satisfaction of certain
conditions, accelerate the principal amount of the notes plus accrued and unpaid
interest. In addition, the principal amount of the notes plus accrued and unpaid interest
will automatically become due and payable in the case of certain types of bankruptcy
or insolvency events of default involving us.

Ownership limit To assist us in complying with the limitations on the concentration of ownership of a
REIT imposed by the Internal Revenue Code of 1986, as amended, or the "Code,"
among other purposes, our charter provides that, with certain exceptions, no person
may beneficially own, or be deemed to own by virtue of the applicable constructive
ownership provisions of the Code, more than 5.0% (by value or by number of shares,
whichever is more restrictive) of the outstanding shares of our common stock or 5.0%
by value of our aggregate outstanding shares of stock of all classes or series, unless
they receive an exemption from our board of directors. Notwithstanding any other
provision of the notes, no holder of notes will be entitled to receive our common stock
following conversion of such notes to the extent that receipt of such common stock
would cause such holder (after application of certain constructive ownership rules) to
exceed the ownership limit contained in our charter.
If any delivery of shares of our common stock owed to a holder upon conversion of
notes is not made, in whole or in part, as a result of the limitations described above,
our obligation to make such delivery shall not be extinguished and we shall deliver
such shares as promptly as practicable after any such converting holder gives notice to
us that such delivery would not result in it being the beneficial or constructive owner
of more than 5.0% (by value or number, whichever is more restrictive) of the shares of
common stock, or of our capital stock, outstanding at such time.

Book-entry form The reopened notes will be issued in book-entry form and will be represented by
permanent global certificates deposited with, or on behalf of, The Depository Trust
Company ("DTC") and registered in the name of a nominee of DTC. Beneficial
interests in any of the reopened notes will be shown on, and transfers will be effected
only through, records maintained by DTC or its nominee and any such interest may
not be exchanged for certificated securities, except in limited circumstances.

S-6
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Absence of a public market for the notes We cannot assure you as to the liquidity of any market for the notes. The underwriter
has advised us that it currently intends to make a market in the notes. However, it is
not obligated to do so, and it could discontinue any market making with respect to the
notes without notice. The existing notes are not listed on any securities exchange or
any automated dealer quotation system and we do not intend to apply for a listing of
the notes, including the reopened notes, on any securities exchange or any automated
dealer quotation system.

U.S. federal income tax consequences For the U.S. federal income tax consequences of the holding, disposition and
conversion of the reopened notes, and the holding and disposition of shares of our
common stock, see "Additional U.S. federal income tax considerations."

New York Stock Exchange symbol for our
common stock

Our common stock is listed on The New York Stock Exchange under the symbol
"ABR."

Trustee, paying agent and conversion agent U.S. Bank National Association
Risk factors An investment in the notes involves risks, and prospective investors should carefully

consider the matters discussed under "Risk factors" beginning on page S-8 of this
prospectus supplement and the reports we file with the SEC pursuant to the Exchange
Act, incorporated by reference into this prospectus supplement and the accompanying
prospectus, before making a decision to invest in the reopened notes.

S-7
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 Risk factors

An investment in the notes, including the reopened notes, involves significant risks. Prior to making a decision about investing in the
reopened notes, and in consultation with your own financial and legal advisors, you should carefully consider, among other matters, the
following risk factors, as well as those incorporated by reference in this prospectus supplement and the accompanying prospectus from our
Annual Report and Quarterly Reports under the headings "Risk Factors" and "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and other filings we may make from time to time with the SEC.

Risks related to the notes and this offering

The notes, including the reopened notes, are effectively subordinated to our secured debt and any liabilities of our subsidiaries.

        The reopened notes will rank senior in right of payment to any of our indebtedness that is expressly subordinated in right of payment to the
notes; equal in right of payment to the existing notes and any of our liabilities that are not so subordinated; effectively junior in right of payment
to any of our secured indebtedness to the extent of the value of the assets securing such indebtedness; and structurally junior to all indebtedness
and other liabilities (including trade payables) of our subsidiaries. In the event of our bankruptcy, liquidation, reorganization or other winding
up, our assets that secure debt ranking senior in right of payment to the notes will be available to pay obligations on the notes only after the
secured debt has been repaid in full from these assets. There may not be sufficient assets remaining to pay amounts due on any or all of the notes
then outstanding. The indenture governing the notes does not prohibit us from incurring additional senior debt or secured debt, nor does it
prohibit any of our subsidiaries from incurring additional liabilities.

        As of September 30, 2016, our total consolidated indebtedness was approximately $1.74 billion, of which an aggregate of $1.53 billion was
senior indebtedness and an aggregate of $1.44 billion was secured indebtedness. As of September 30, 2016, our subsidiaries had $1.62 billion of
indebtedness and other liabilities (including trade payables) to which the notes would have been structurally subordinated. After giving effect to
the issuance of the notes, including the reopened notes, and the use of proceeds therefrom, our total consolidated indebtedness would have been
approximately $1.84 billion.

We are a holding company whose principal assets are the equity interests we hold in our subsidiaries. We will depend upon our subsidiaries
to provide us with substantially all of the funds to meet our obligations under the notes.

        We are a holding company, and we conduct our operations principally through our subsidiaries. We derive substantially all our revenues
from our subsidiaries, and substantially all of our operating assets are owned by our subsidiaries. As a result, our cash flow and our ability to
service our debt, including the notes, largely depend on the results of operations of our subsidiaries and upon the ability of our subsidiaries to
provide us with cash to pay amounts due on our obligations, including the notes. Dividends, loans, or other distributions from our subsidiaries to
us also may be subject to contractual and other restrictions, are dependent upon results of operations of our subsidiaries, and are subject to other
business considerations.

Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our business to pay our substantial
debt.

        Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, including the notes, depends
on our future performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may not
continue to generate

S-8
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cash flow from operations in the future sufficient to service our debt and make necessary capital expenditures. If we are unable to generate such
cash flow, we may be required to adopt one or more alternatives, such as selling assets, restructuring debt or obtaining additional equity capital
on terms that may be onerous or highly dilutive. Our ability to refinance our indebtedness will depend on the capital markets and our financial
condition at such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms, which could
result in a default on our debt obligations.

Recent and future regulatory actions and other events may adversely affect the trading price and liquidity of the notes.

        We expect that many investors in, and potential purchasers of, the notes will employ, or seek to employ, a convertible arbitrage strategy
with respect to the notes. Investors would typically implement such a strategy by selling short the common stock underlying the notes and
dynamically adjusting their short position while continuing to hold the notes. Investors may also implement this type of strategy by entering into
swaps on our common stock in lieu of or in addition to short selling the common stock.

        The SEC and other regulatory and self-regulatory authorities have implemented various rules and taken certain actions, and may in the
future adopt additional rules and take other actions, that may impact those engaging in short selling activity involving equity securities
(including our common stock). Such rules and actions include Rule 201 of SEC Regulation SHO, the adoption by the Financial Industry
Regulatory Authority, Inc. and the national securities exchanges of a "Limit Up-Limit Down" program, the imposition of market-wide circuit
breakers that halt trading of securities for certain periods following specific market declines, and the implementation of certain regulatory
reforms required by the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010. Any governmental or regulatory action that
restricts the ability of investors in, or potential purchasers of, the notes to effect short sales of our common stock, borrow our common stock or
enter into swaps on our common stock could adversely affect the trading price and the liquidity of the notes.

Volatility in the market price and trading volume of our common stock could adversely impact the trading price of the notes.

        The stock market in recent years has experienced significant price and volume fluctuations that have often been unrelated to the operating
performance of companies. The market price of our common stock could fluctuate significantly for many reasons, including in response to the
risks described in this section, elsewhere in this prospectus supplement or the documents we have incorporated by reference in this prospectus
supplement or for reasons unrelated to our operations, such as reports by industry analysts, investor perceptions or negative announcements by
our customers, competitors or suppliers regarding their own performance, as well as industry conditions and general financial, economic and
political instability. A decrease in the market price of our common stock would likely adversely impact the trading price of the notes. The
market price of our common stock could also be affected by possible sales of our common stock by investors who view the notes as a more
attractive means of equity participation in us and by hedging or arbitrage trading activity that we expect to develop involving our common stock.
This trading activity could, in turn, affect the trading price of the notes.

Despite our current debt levels, we may still incur substantially more debt or take other actions which would intensify the risks discussed
above.

        Despite our current consolidated debt levels, we and our subsidiaries may be able to incur substantial additional debt in the future, subject
to the restrictions contained in our debt instruments, some of which may be secured debt. We are not restricted under the terms of the indenture
governing the notes from incurring additional debt, securing existing or future debt, recapitalizing our debt or
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taking a number of other actions that are not limited by the terms of the indenture governing the notes that could have the effect of diminishing
our ability to make payments on the notes when due.

We may not have the ability to raise the funds necessary to settle conversions of the notes or to repurchase the notes upon a fundamental
change, and our future debt may contain, limitations on our ability to pay cash upon conversion or repurchase of the notes.

        Holders of the notes will have the right to require us to repurchase their notes upon the occurrence of a fundamental change at a
fundamental change repurchase price equal to 100% of the principal amount of the notes to be repurchased, plus accrued and unpaid interest, if
any, as described under "Description of notes�Fundamental change permits holders to require us to repurchase notes." In addition, upon
conversion of the notes, unless we elect to deliver solely shares of our common stock to settle such conversion (other than paying cash in lieu of
delivering any fractional share), we will be required to make cash payments in respect of the notes being converted as described in under
"Description of notes�Conversion rights�Settlement upon conversion." However, we may not have enough available cash or be able to obtain
financing at the time we are required to make repurchases of notes surrendered therefor or notes being converted. In addition, our ability to
repurchase the notes or to pay cash upon conversions of the notes may be limited by law, by regulatory authority or by agreements governing
our existing indebtedness and our future indebtedness. Our failure to repurchase notes at a time when the repurchase is required by the indenture
or to pay any cash payable on future conversions of the notes as required by the indenture would constitute a default under the indenture. A
default under the indenture or the fundamental change itself could also lead to a default under agreements governing our future indebtedness. If
the repayment of the related indebtedness were to be accelerated after any applicable notice or grace periods, we may not have sufficient funds
to repay the indebtedness and repurchase the notes or make cash payments upon conversions thereof.

The conditional conversion feature of the notes, if triggered, may adversely affect our financial condition and operating results.

        In the event the conditional conversion feature of the notes is triggered, holders of notes will be entitled to convert the notes at any time
during specified periods at their option. See "Description of notes�Conversion rights." If one or more holders elect to convert their notes, unless
we elect to satisfy our conversion obligation by delivering solely shares of our common stock (other than paying cash in lieu of delivering any
fractional share), we would be required to settle a portion or all of our conversion obligation through the payment of cash, which could adversely
affect our liquidity. In addition, even if holders do not elect to convert their notes, we could be required under applicable accounting rules to
reclassify all or a portion of the outstanding principal of the notes as a current rather than long-term liability, which would result in a material
reduction of our net working capital.

The accounting method for convertible debt securities that may be settled in cash, such as the notes, could have a material effect on our
reported financial results.

        In May 2008, the Financial Accounting Standards Board, which we refer to as FASB, issued FASB Staff Position No. APB 14-1,
Accounting for Convertible Debt Instruments That May Be Settled in Cash Upon Conversion (Including Partial Cash Settlement), which has
subsequently been codified as Accounting Standards Codification 470-20, Debt with Conversion and Other Options, which we refer to as ASC
470-20. Under ASC 470-20, an entity must separately account for the liability and equity components of the convertible debt instruments (such
as the notes) that may be settled entirely or partially in cash upon conversion in a manner that reflects the issuer's economic interest cost. The
effect of ASC 470-20 on the accounting for the notes is that the equity component is required to be included in the additional paid-in capital
section of stockholders' equity on our consolidated balance sheet, and the value of the equity component would be treated as original issue
discount for purposes
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of accounting for the debt component of the notes. As a result, we will be required to record a greater amount of non-cash interest expense in
current periods presented as a result of the amortization of the discounted carrying value of the notes to their face amount over the term of the
notes. We will report lower net income in our financial results because ASC 470-20 will require interest to include both the current period's
amortization of the debt discount and the instrument's coupon interest, which could adversely affect our reported or future financial results, the
trading price of our common stock and the trading price of the notes.

        In addition, under certain circumstances, convertible debt instruments (such as the notes) that may be settled entirely or partly in cash are
currently accounted for utilizing the treasury stock method, the effect of which is that the shares issuable upon conversion of the notes are not
included in the calculation of diluted earnings per share except to the extent that the conversion value of the notes exceeds their principal
amount. Under the treasury stock method, for diluted earnings per share purposes, the transaction is accounted for as if the number of shares of
common stock that would be necessary to settle such excess, if we elected to settle such excess in shares, are issued. We cannot be sure that the
accounting standards in the future will continue to permit the use of the treasury stock method. If we are unable to use the treasury stock method
in accounting for the shares issuable upon conversion of the notes, then our diluted earnings per share would be adversely affected.

Future sales of our common stock in the public market could lower the market price for our common stock and adversely impact the trading
price of the notes.

        In the future, we may sell additional shares of our common stock to raise capital. In addition, a substantial number of shares of our common
stock is reserved for issuance upon the exercise of stock options and upon conversion of the notes. We cannot predict the size of future issuances
or the effect, if any, that they may have on the market price for our common stock. We have granted registration rights to ACM for the resale of
the shares of our common stock into which the operating partnership units issued to it in connection with our acquisition of the agency platform
may be converted. These registration rights could facilitate the resale of such securities into the public market, and any such resale would
increase the number of shares of our common stock available for public trading. The issuance and sale of substantial amounts of common stock,
or the perception that such issuances and sales may occur, could adversely affect the trading price of the notes and the market price of our
common stock and impair our ability to raise capital through the sale of additional equity securities.

Holders of notes will not be entitled to any rights with respect to our common stock, but they will be subject to all changes made with respect
to them to the extent our conversion obligation includes shares of our common stock.

        Holders of notes will not be entitled to any rights with respect to our common stock (including, without limitation, voting rights and rights
to receive any dividends or other distributions on our common stock) prior to the conversion date relating to such notes (if we have elected to
settle the relevant conversion by delivering solely shares of our common stock (other than paying cash in lieu of delivering any fractional share))
or the last trading day of the relevant observation period (if we elect to pay and deliver, as the case may be, a combination of cash and shares of
our common stock in respect of the relevant conversion), but holders of notes will be subject to all changes affecting our common stock. For
example, if an amendment is proposed to our charter or bylaws requiring stockholder approval and the record date for determining the
stockholders of record entitled to vote on the amendment occurs prior to the conversion date related to a holder's conversion of its notes (if we
have elected to settle the relevant conversion by delivering solely shares of our common stock (other than paying cash in lieu of delivering any
fractional share)) or the last trading day of the relevant observation period (if we elect to pay and deliver, as the case may be, a combination of
cash and shares of our common stock in respect of the relevant conversion), such holder will not be entitled to
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vote on the amendment, although such holder will nevertheless be subject to any changes affecting our common stock.

Ownership limitations in our charter may impair the ability of holders to convert notes into our common stock.

        In order to assist us in maintaining our qualification as a REIT for U.S. federal income tax purposes, our charter, subject to certain
exceptions, restricts ownership of more than 5.0% by value or number of shares, whichever is more restrictive, of our outstanding shares of
common stock, or of our outstanding capital stock, unless a holder receives an exemption from our board of directors. Notwithstanding any other
provision of the notes, no holder of notes will be entitled to receive common stock following conversion of such notes to the extent that receipt
of such common stock would cause such holder (after application of certain constructive ownership rules) to exceed the ownership limit
contained in our charter. See "Description of Capital Stock�Restriction on Transfer and Ownership" in the accompanying prospectus. If any
delivery of shares of our common stock owed to a holder upon conversion of notes is not made, in whole or in part, as a result of the limitations
described above, our obligation to make such delivery shall not be extinguished and we shall deliver such shares as promptly as practicable after
any such converting holder gives notice to us that such delivery would not result in it being the beneficial or constructive owner of more than
5.0% (by value or number, whichever is more restrictive) of the shares of common stock, or of our outstanding capital stock, outstanding at such
time. See "U.S. Federal Income Tax Considerations" in the accompanying prospectus.

        We will not be able to deliver our common stock, even if we would otherwise choose to do so, to any holder of notes if the delivery of our
common stock would cause that holder to exceed the ownership limits described above.

The conditional conversion feature of the notes could result in your receiving less than the value of our common stock into which the notes
would otherwise be convertible.

        Prior to the close of business on the business day immediately preceding July 1, 2019, you may convert your notes only if specified
conditions are met. If the specific conditions for conversion are not met, you will not be able to convert your notes, and you may not be able to
receive the value of the cash, common stock or a combination of cash and common stock, as applicable, into which the notes would otherwise be
convertible.

Upon conversion of the notes, you may receive less valuable consideration than expected because the value of our common stock may decline
after you exercise your conversion right but before we settle our conversion obligation.

        Under the notes, a converting holder will be exposed to fluctuations in the value of our common stock during the period from the date such
holder surrenders notes for conversion until the date we settle our conversion obligation.

        Upon conversion of the notes, we have the option to pay or deliver, as the case may be, cash, shares of our common stock, or a combination
of cash and shares of our common stock. If we elect to satisfy our conversion obligation in cash or a combination of cash and shares of our
common stock, the amount of consideration that you will receive upon conversion of your notes will be determined by reference to the
volume-weighted average price of our common stock for each trading day in a 40 trading day observation period. As described under
"Description of notes�Settlement upon conversion," this period would be (i) if the relevant conversion date occurs prior to July 1, 2019, the
40 consecutive trading day period beginning on, and including, the second trading day immediately succeeding such conversion date; and (ii) if
the relevant conversion date occurs on or after July 1, 2019,
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the 40 consecutive trading days beginning on, and including, the 42nd scheduled trading day immediately preceding the maturity date.

        Accordingly, if the price of our common stock decreases during this period, the amount and/or value of consideration you receive will be
adversely affected. In addition, if the market price of our common stock at the end of such period is below the average volume-weighted average
price of our common stock during such period, the value of any shares of our common stock that you will receive in satisfaction of our
conversion obligation will be less than the value used to determine the number of shares that you will receive.

        If we elect to satisfy our conversion obligation solely in shares of our common stock upon conversion of the notes, we will be required to
deliver the shares of our common stock, together with cash for any fractional share, on the third business day following the relevant conversion
date. Accordingly, if the price of our common stock decreases during this period, the value of the shares that you receive will be adversely
affected and would be less than the conversion value of the notes on the conversion date.

The notes are not protected by restrictive covenants.

        The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payments of dividends, the
incurrence of indebtedness or the issuance or repurchase of securities by us or any of our subsidiaries. The indenture contains no covenants or
other provisions to afford protection to holders of the notes in the event of a fundamental change or other corporate transaction involving us
except to the extent described under "Description of notes�Fundamental change permits holders to require us to repurchase notes," "Description
of notes�Conversion rights�Increase in conversion rate upon conversion upon a make-whole fundamental change" and "Description of
notes�Consolidation, merger and sale of assets."

The increase in the conversion rate for notes converted in connection with a make-whole fundamental change may not adequately
compensate you for any lost value of your notes as a result of such transaction.

        If a make-whole fundamental change occurs prior to the maturity date, under certain circumstances, we will increase the conversion rate by
a number of additional shares of our common stock for notes converted in connection with such make-whole fundamental change. The increase
in the conversion rate will be determined based on the date on which the specified corporate transaction becomes effective and the price paid (or
deemed to be paid) per share of our common stock in such transaction, as described below under "Description of notes�Conversion rights�Increase
in conversion rate upon conversion upon a make-whole fundamental change." The increase in the conversion rate for notes converted in
connection with a make-whole fundamental change may not adequately compensate you for any lost value of your notes as a result of such
transaction. In addition, if the price of our common stock in the transaction is greater than $10.50 per share or less than $7.62 per share (in each
case, subject to adjustment), no additional shares will be added to the conversion rate. Moreover, in no event will the conversion rate per $1,000
principal amount of notes as a result of this adjustment exceed 131.2335 shares of common stock, subject to adjustment in the same manner as
the conversion rate as set forth under "Description of notes�Conversion rights�Conversion rate adjustments."

        Our obligation to increase the conversion rate for notes converted in connection with a make-whole fundamental change could be
considered a penalty, in which case the enforceability thereof would be subject to general principles of reasonableness and equitable remedies.

The conversion rate of the notes may not be adjusted for all dilutive events.

        The conversion rate of the notes is subject to adjustment for certain events, including, but not limited to, the issuance of certain stock
dividends on our common stock, the issuance of certain rights
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or warrants, subdivisions, combinations, distributions of capital stock, indebtedness, or assets, cash dividends and certain issuer tender or
exchange offers as described under "Description of notes�Conversion rights�Conversion rate adjustments." However, the conversion rate will not
be adjusted for other events, such as a third-party tender or exchange offer or an issuance of common stock for cash, that may adversely affect
the trading price of the notes or our common stock. An event that adversely affects the value of the notes may occur, and that event may not
result in an adjustment to the conversion rate.

Some significant restructuring transactions and significant changes in the composition of our board may not constitute a fundamental
change, in which case we would not be obligated to offer to repurchase the notes.

        Upon the occurrence of a fundamental change, you have the right to require us to repurchase your notes. However, the fundamental change
provisions will not afford protection to holders of notes in the event of other transactions that could adversely affect the notes. For example,
transactions such as leveraged recapitalizations, refinancings, restructurings, or acquisitions initiated by us may not constitute a fundamental
change requiring us to repurchase the notes. In the event of any such transaction, the holders would not have the right to require us to repurchase
the notes, even though each of these transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital
structure or any credit ratings, thereby adversely affecting the holders of notes.

        In addition, certain circumstances involving a significant change in the composition of our board may not constitute a fundamental change.
In the event of any such significant change in the composition of our board, the holders would not have the right to require us to repurchase the
notes and would not be entitled to an increase in the conversion rate upon conversion as described under "Description of notes�Conversion
rights�Increase in conversion rate upon conversion upon a make-whole fundamental change."

The fundamental change repurchase feature of the notes may delay or prevent an otherwise beneficial attempt to take over our company.

        The terms of the notes require us to repurchase the notes for cash at the option of the holder in the event of a fundamental change and in
certain circumstances require us to increase the conversion rate for conversions in connection with a make-whole fundamental change. A
takeover of our company may trigger an option of the holders of the notes to require us to repurchase the notes. These features may have the
effect of delaying or preventing a takeover of our company that would otherwise be beneficial to investors in the notes.

We cannot assure you that an active trading market for the notes exists or will develop.

        The existing notes are not listed on any securities exchange or quoted on any automated dealer quotation system and we do not intend to
apply to list the notes, including the reopened notes, on any securities exchange or to arrange for quotation on any automated dealer quotation
system. We have been informed by the underwriters that they intend to continue to make a market in the notes after the offering is completed.
However, the underwriters may cease their market-making at any time without notice. In addition, the liquidity of the trading market in the
notes, and the market price quoted for the notes, may be adversely affected by changes in the overall market for this type of security and by
changes in our financial performance or prospects or in the prospects for companies in our industry generally. As a result, we cannot assure you
that an active trading market exists or will develop for the notes. If there is not an active trading market, the market price and liquidity of the
notes may be adversely affected. In that case you may not be able to sell your notes at a particular time or you may not be able to sell your notes
at a favorable price.
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Any adverse rating of the notes may cause their trading price to fall.

        We did not seek a rating on the existing notes and we do not intend to seek a rating on the notes. However, if a rating service were to rate
the notes and if such rating service were to lower its rating on the notes below the rating initially assigned to the notes or otherwise announces its
intention to put the notes on credit watch, the trading price of the notes could decline.

We may elect to deliver cash or a combination of cash and shares of our common stock upon conversion. Therefore, you may receive no
shares of our common stock or fewer shares than the number into which your notes are convertible.

        Because we have the right to elect cash settlement or combination settlement, upon conversion, you may not receive any shares of our
common stock or you may receive fewer shares of our common stock relative to the conversion value of the notes than you would have received
if we had elected physical settlement. In addition, in the event of our bankruptcy, insolvency or certain similar proceedings during the
observation period, there is a risk that a bankruptcy court may decide your claim to receive such cash and/or shares of our common stock could
be subordinated further to the claims of our other creditors or treated as an equity interest in bankruptcy.

Conversion of the notes may dilute the ownership interest of existing shareholders, including holders who had previously converted their
notes.

        To the extent we issue shares of our common stock upon conversion of the notes, the conversion of some or all of the notes will dilute the
ownership interests of existing shareholders. Any sales in the public market of shares of our common stock issuable upon such conversion of the
notes could adversely affect prevailing market prices of our common stock.

You may be subject to tax if we make or fail to make certain adjustments to the conversion rate of the notes even though you do not receive a
corresponding cash distribution.

        The conversion rate of the notes is subject to adjustment in certain circumstances, including the payment of certain cash dividends. If the
conversion rate is adjusted as a result of a distribution that is taxable to our common stockholders, such as a cash dividend, you may be deemed
to have received a dividend subject to U.S. federal income tax without the receipt of any cash. In addition, a failure to adjust (or to adjust
adequately) the conversion rate after an event that increases your proportionate interest in us could be treated as a deemed taxable dividend to
you. If a make-whole fundamental change occurs prior to the maturity date, under some circumstances, we will increase the conversion rate for
notes converted in connection with the make-whole fundamental change. Such increase may also be treated as a distribution subject to U.S.
federal income tax as a dividend. See "Additional U.S. federal income tax considerations." In general, if you are a Non-U.S. Holder (as defined
in "Additional U.S. federal income tax considerations"), any deemed dividend would be subject to U.S. federal withholding tax at a 30% rate, or
such lower rate as may be specified by an applicable treaty, which may be set off against subsequent payments on the notes. See "Additional
U.S. federal income tax considerations."

Risks related to ownership of our common stock

The price of our common stock may be volatile.

        The trading price of our common stock may be highly volatile and could be subject to fluctuations in response to a number of factors
beyond our control. Some of these factors are:

�
the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity securities,
including securities issued by other real estate-based companies;
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�
our financial performance; and

�
general stock and bond market conditions.

        The market value of our stock is based primarily upon the market's perception of our growth potential and our current and potential future
earnings and dividends. Consequently, our stock may trade at prices that are higher or lower than our book value per share of stock. If our future
earnings or dividends are less than expected, it is likely that the market price of our stock will diminish.

Conversion of the notes may dilute the ownership interest of existing shareholders, including holders who had previously converted their
notes.

        To the extent we issue shares of our common stock upon conversion of the notes, the conversion of some or all of the notes will dilute the
ownership interests of existing shareholders. Any sales in the public market of shares of our common stock issuable upon such conversion of the
notes could adversely affect prevailing market prices of our common stock.

Certain of our warehouse facilities may limit our ability to pay distributions to our common stockholders.

        Certain of our warehouse facilities prohibit us from making distributions to our stockholders, or redeeming or otherwise repurchasing
shares of our capital stock, including our common stock, after the occurrence and during the continuance of an event of default, except in limited
circumstances including as necessary to enable us to maintain our qualification as a REIT. Consequently, after the occurrence and during the
continuance of an event of default under these facilities, we may not be able to pay dividends to the holders of our common stock.

        In addition, in the event of a default under certain of our warehouse facilities, we may be unable to borrow under such facilities and any
amounts we have borrowed thereunder could become immediately due and payable. The agreements governing our future debt instruments may
also include restrictions on our ability to pay dividends to holders of our common stock.

Future offerings of debt, which would be senior to our common stock upon liquidation, and/or preferred equity securities, which may be
senior to our common stock for purposes of dividend distributions or upon liquidation, may adversely affect the market price of our common
stock.

        In the future, we may attempt to increase our capital resources by making offerings of debt or preferred equity securities, including senior
or subordinated notes, trust preferred securities and preferred stock, and entering into new loan agreements. Upon liquidation, holders of our
debt securities and shares of preferred stock and lenders with respect to other borrowings will receive distributions of our available assets prior
to the holders of our common stock. Additional equity and equity-linked offerings may dilute the holdings of our existing stockholders or reduce
the market price of our common stock, or both. Holders of our common stock are not entitled to preemptive rights or other protections against
dilution. Holders of our 8.25% Series A Cumulative Redeemable Preferred Stock, 7.75% Series B Cumulative Redeemable Preferred Stock,
8.50% Series C Cumulative Redeemable Preferred Stock and Special Voting Preferred Stock have a preference on liquidating distributions
and/or a preference on dividend payments that could limit our ability to pay a dividend or make another distribution to the holders of our
common stock. Because our decision to issue securities in any future offering and to enter into new loan agreements will depend on market
conditions and other factors, many of which are beyond our control, we cannot predict or estimate the amount, timing or nature of our future
offerings or borrowings. Thus, our stockholders bear the risk of our future offerings or loan arrangements reducing the market price of our
common stock, reducing our assets available to them upon our liquidation and diluting their stock holdings in us.
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 Use of proceeds

        We estimate that the net proceeds of this offering will be approximately $13.4 million, after deducting the underwriter's discounts and
commissions and estimated offering expenses payable by us.

        We intend to use the net proceeds of this offering to make investments relating to our business and for general corporate purposes. Pending
application of the net proceeds as described above, we intend to invest the proceeds in interest-bearing accounts and short-term interest-bearing
securities that are consistent with our qualification as a REIT.
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 Capitalization

        The following table sets forth our capitalization as of September 30, 2016 on an actual basis, a pro forma basis to give effect to the issuance
of the existing notes in October 2016, as well as on a pro forma (as adjusted) basis to give further effect to our sale of the reopened notes in this
offering and the application of the estimated net proceeds as described under "Use of Proceeds." You should read this table in conjunction with
our consolidated financial statements and the related notes thereto and "Management's Discussion and Analysis of Financial Condition and
Results of Operations" in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016.

As of September 30, 2016

Actual Pro Forma
Pro Forma

(As Adjusted)
Debt:
Debt(a) $ 1,740,790,771 $ 1,827,040,771(b) $ 1,827,040,771(b)
6.50% Convertible Senior Notes Due 2019 offered hereby(c) � � 13,750,000(c)
Stockholders' Equity:
Arbor Realty Trust, Inc. stockholders' equity:
Preferred stock, cumulative, redeemable, $0.01 par value: 100,000,000
shares authorized; special voting preferred shares; 21,230,769 shares
issued and outstanding; 8.25% Series A, $38,787,500 aggregate
liquidation preference; 1,551,500 shares issued and outstanding;
7.75% Series B, $31,500,000 aggregate liquidation preference;
1,260,000 shares issued and outstanding; 8.50% Series C, $22,500,000
aggregate liquidation preference; 900,000 shares issued and
outstanding 89,508,213 89,508,213 89,508,213
Common stock, $0.01 par value: 500,000,000 shares authorized;
51,401,295 shares issued and outstanding 514,013 514,013 514,013
Additional paid-in capital 619,179,982 619,179,982 619,179,982
Accumulated deficit (137,441,120) (137,441,120) (137,441,120)
Accumulated other comprehensive loss (1,142,053) (1,142,053) (1,142,053)
        
Total Arbor Realty Trust Inc. Stockholders' Equity 570,619,035 570,619,035 570,619,035
Noncontrolling interest 154,812,507 154,812,507 154,812,507
        
Total Equity 725,431,542 725,431,542 725,431,542
        
     
      
Total Capitalization $ 2,466,222,313 $ 2,552,472,313 $ 2,566,222,313
        
     
        

(a)
Excludes amounts due to related parties, amounts due to borrowers, allowance for loss-sharing obligations and certain other liabilities,
as set forth in our public filings.

(b)
Includes the issuance in October 2016 of $86,250,000 of 6.50% Convertible Senior Notes Due 2019. See footnote (c) below for further
details.
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(c)
In accordance with ASC 470-20, convertible debt that may be wholly or partially settled in cash is required to be separated into a
liability and an equity component, such that interest expense reflects the issuer's nonconvertible debt interest rate. Upon issuance, a
debt discount is recognized as a decrease in debt and an increase in equity. The debt component accretes up to the principal amount
over the expected term of the debt. ASC 470-20 (additional paid-in capital) does not affect the actual amount that we are required to
repay, and the amount shown in the table above for the notes, is the aggregate principal amount of the notes, without reflecting the
debt discount or fees and expenses that we are required to recognize or the increase in additional paid-in capital.
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 Ratio of earnings to fixed charges

        The following table sets forth our ratio of earnings to fixed charges for each of the periods presented on an actual basis. The ratio of
earnings to fixed charges was computed by dividing earnings by our fixed charges. For purposes of calculating this ratio, (i) earnings represent
"Net income (loss) from continuing operations" from our consolidated statements of operations, as adjusted for fixed charges and loss (income)
and (income) loss and distributions from equity affiliates, and (ii) fixed charges represent "Interest expense" from our consolidated statements of
operations as adjusted for capitalized interest. The ratios are based solely on historical financial information.

Nine months
ended

September 30,
2016

Year ended December 31,

2015 2014 2013 2012 2011(1)
Ratio of earnings to fixed charges 1.5x 1.9x 3.1x 1.5x 1.4x �x

(1)
Due to a loss in 2011, earnings were insufficient to cover fixed charges by $36.3 million.
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 Description of notes

        We will issue the reopened notes as additional notes under a base indenture dated as of May 12, 2014 between us and U.S. Bank National
Association (the "trustee"), as supplemented by the second supplemental indenture dated as of October 5, 2016 with respect to the notes. In this
section, we refer to the base indenture (the "base indenture"), as supplemented by such supplemental indenture (the "supplemental indenture"),
collectively as the "indenture." This description of the reopened notes supplements and, to the extent it is inconsistent, replaces the description of
the general provisions of the reopened notes and the base indenture in the accompanying prospectus. The terms of the reopened notes include
those expressly set forth in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as amended (the
"Trust Indenture Act").

        You may request a copy of the indenture from us as described under "Where you can find more information."

        The reopened notes will be a further issuance of, be fully fungible with, rank equally in right of payment with and form a single series with
the $86,250,000 principal amount of 6.50% Convertible Senior Notes due 2019 initially issued by us on October 5, 2016.

        The following description is a summary of the material provisions of the reopened notes and the indenture and does not purport to be
complete. This summary is subject to and is qualified by reference to all the provisions of the reopened notes and the indenture, including the
definitions of certain terms used in the indenture. We urge you to read these documents because they, and not this description, define your rights
as a holder of the reopened notes.

        For purposes of this description, references to "we," "our" and "us" refer only to Arbor Realty Trust, Inc. and not to any of its subsidiaries.

General

        The reopened notes will:

�
be our general unsecured, senior obligations;

�
bear cash interest from October 5, 2016 at an annual rate of 6.50% payable semiannually in arrears on April 1 and October 1
of each year, beginning on April 1, 2017;

�
not be redeemable prior to maturity;

�
be subject to repurchase by us at the option of the holders following a fundamental change (as defined below under
"�Fundamental change permits holders to require us to repurchase notes"), at a fundamental change repurchase price equal to
100% of the principal amount of the reopened notes to be repurchased, plus accrued and unpaid interest to, but excluding,
the fundamental change repurchase date;

�
mature on October 1, 2019, unless earlier converted or repurchased;

�
be issued in minimum denominations of $1,000 and multiples of $1,000; and

�
be represented by one or more registered reopened notes in global form, but in certain limited circumstances may be
represented by reopened notes in definitive form. See "Book-entry, settlement and clearance."

        Following this offering, $100,000,000 million aggregate principal amount of notes will be outstanding.
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        Subject to satisfaction of certain conditions and during the periods described below, the notes may be converted at an initial conversion rate
of 119.3033 shares of common stock per $1,000 principal
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amount of notes (equivalent to an initial conversion price of approximately $8.38 per share of common stock). The conversion rate is subject to
adjustment if certain events occur.

        We will settle conversions of notes by paying or delivering, as the case may be, cash, shares of our common stock or a combination of cash
and shares of our common stock, at our election, as described under "�Conversion rights�Settlement upon conversion." You will not receive any
separate cash payment for interest, if any, accrued and unpaid to the conversion date except under the limited circumstances described below.

        The indenture does not limit the amount of debt that may be issued by us or our subsidiaries under the indenture or otherwise. The
indenture does not contain any financial covenants and does not restrict us from paying dividends or issuing or repurchasing our other securities.
Other than restrictions described under "�Fundamental change permits holders to require us to repurchase notes" and "�Consolidation, merger and
sale of assets" below and except for the provisions set forth under "�Conversion rights�Increase in conversion rate upon conversion upon a
make-whole fundamental change," the indenture does not contain any covenants or other provisions designed to afford holders of the notes
protection in the event of a highly leveraged transaction involving us or in the event of a decline in our credit rating as the result of a takeover,
recapitalization, highly leveraged transaction or similar restructuring involving us that could adversely affect such holders.

        We may, without the consent of the holders, reopen the indenture for the notes and issue additional notes under the indenture with the same
terms as the existing notes and the reopened notes offered hereby (other than differences in the issue price and interest accrued prior to the issue
date of such additional notes) in an unlimited aggregate principal amount; provided that if any such additional notes are not fungible with the
existing notes and the reopened notes offered hereby for U.S. federal income tax purposes, such additional notes will have a separate CUSIP
number.

        We do not intend to list the reopened notes on any securities exchange or any automated dealer quotation system and the existing notes are
not listed on any securities exchange or any automated dealer quotation system.

        Except to the extent the context otherwise requires, we use the term "reopened notes" in this prospectus supplement to refer to each $1,000
principal amount of reopened notes and we use the term "notes" in this prospectus supplement to refer to each $1,000 principal amount of notes.
We use the term "common stock" in this prospectus supplement to refer to our common stock, $0.01 par value per share. References in this
prospectus supplement to a "holder" or "holders" of reopened notes or notes that are held through DTC are references to owners of beneficial
interests in such reopened notes or notes, as applicable, unless the context otherwise requires. However, we and the trustee will treat the person
in whose name the reopened notes or the existing notes are registered (Cede & Co., in the case of reopened notes and existing notes held through
DTC) as the owner of such notes for all purposes. References herein to the "close of business" refer to 5:00 P.M., New York City time, and to
the "open of business" refer to 9:00 A.M., New York City time.

Purchase and cancellation

        We will cause all notes surrendered for payment, repurchase (including as described below), registration of transfer or exchange or
conversion, if surrendered to any person other than the trustee (including any of our agents, subsidiaries or affiliates), to be delivered to the
trustee for cancellation. All notes delivered to the trustee shall be cancelled promptly by the trustee. No notes shall be authenticated in exchange
for any notes cancelled as provided in the indenture.

        We may, to the extent permitted by law, and directly or indirectly (regardless of whether such notes are surrendered to us), repurchase notes
in the open market or otherwise, whether by us or our subsidiaries or through a private or public tender or exchange offer or through
counterparties pursuant
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to private agreements, including by cash-settled swaps or other derivatives. We will cause any notes so repurchased (other than notes
repurchased pursuant to cash-settled swaps or other derivatives) to be surrendered to the trustee for cancellation, and they will no longer be
considered "outstanding" under the indenture upon their repurchase.

Payments on the notes; paying agent and registrar; transfer and exchange

        We will pay the principal of, and interest on, notes in global form registered in the name of or held by The Depository Trust Company
("DTC") or its nominee in immediately available funds to DTC or its nominee, as the case may be, as the registered holder of such global note.

        We will pay the principal of any certificated notes at the office or agency designated by us for that purpose. We have initially designated
the trustee as our paying agent and registrar and its agency in New York, New York as a place where notes may be presented for payment or for
registration of transfer. We may, however, change the paying agent or registrar without prior notice to the holders of the notes, and we may act
as paying agent or registrar. Interest on certificated notes will be payable (i) to holders having an aggregate principal amount of notes of
$5,000,000 or less, by check mailed to the holders of these notes and (ii) to holders having an aggregate principal amount of notes of more than
$5,000,000, either by check mailed to each holder or, upon application by such a holder to the registrar not later than the relevant regular record
date, by wire transfer in immediately available funds to that holder's account within the United States, which application shall remain in effect
until the holder notifies, in writing, the registrar to the contrary.

        A holder of notes may transfer or exchange notes at the office of the registrar in accordance with the indenture. The registrar and the trustee
may require a holder, among other things, to furnish appropriate endorsements and transfer documents. No service charge will be imposed by us,
the trustee or the registrar for any registration of transfer or exchange of notes, but we may require a holder to pay a sum sufficient to cover any
transfer tax or other similar governmental charge required by law or permitted by the indenture. We are not required to transfer or exchange any
note surrendered for conversion or required repurchase.

        The registered holder of a note will be treated as its owner for all purposes.

Interest

        The reopened notes will bear cash interest at a rate of 6.50% per year until maturity. Interest on the reopened notes will accrue from
October 5, 2016 or from the most recent date on which interest has been paid or duly provided for. Interest will be payable semiannually in
arrears on April 1 and October 1 of each year, beginning on April 1, 2017.

        Interest will be paid to the person in whose name a reopened note is registered at the close of business on March 15 or September 15, as the
case may be, immediately preceding the relevant interest payment date (each, a "regular record date"). Interest on the reopened notes will be
computed on the basis of a 360-day year composed of twelve 30-day months and, for partial months, on the basis of the number of days actually
elapsed in a 30-day month.

        If any interest payment date, the maturity date or any earlier required repurchase date upon a fundamental change of a reopened note falls
on a day that is not a business day, the required payment will be made on the next succeeding business day and no interest on such payment will
accrue in respect of the delay. The term "business day" means, with respect to any reopened note, any day other than a Saturday, a Sunday or a
day on which the Federal Reserve Bank of New York is authorized or required by law or executive order to close or be closed.
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        Unless the context otherwise requires, all references to interest in this prospectus supplement include additional interest, if any, payable at
our election as the sole remedy relating to the failure to comply with our reporting obligations as described under "�Events of default."

Ranking

        The reopened notes will be our general unsecured obligations that rank senior in right of payment to all of our indebtedness that is expressly
subordinated in right of payment to the reopened notes. The reopened notes will rank equal in right of payment with the existing notes and all of
our liabilities that are not so subordinated. The reopened notes will effectively rank junior to any of our secured indebtedness to the extent of the
value of the assets securing such indebtedness. In the event of our bankruptcy, liquidation, reorganization or other winding up, our assets that
secure secured debt will be available to pay obligations on the reopened notes only after all indebtedness under such secured debt has been
repaid in full from such assets. The reopened notes will rank structurally junior to all indebtedness and other liabilities of our subsidiaries
(including trade payables). We advise you that there may not be sufficient assets remaining to pay amounts due on any or all the reopened notes
then outstanding.

        As of September 30, 2016, our total consolidated indebtedness was approximately $1.74 billion, of which an aggregate of $1.53 billion was
senior indebtedness and an aggregate of $1.44 billion was secured indebtedness. As of September 30, 2016, our subsidiaries had $1.62 billion of
indebtedness and other liabilities (including trade payables) to which the notes would have been structurally subordinated. After giving effect to
the issuance of the notes, including the reopened notes, and the use of proceeds therefrom, our total consolidated indebtedness would have been
approximately $1.84 billion.

        The ability of our subsidiaries to pay dividends and make other payments to us is restricted by, among other things, applicable corporate
and other laws and regulations as well as agreements to which our subsidiaries may become a party. We may not be able to pay the cash portions
of any settlement amount upon conversion of the notes, or to pay cash for the fundamental change repurchase price upon a fundamental change
if a holder requires us to repurchase notes as described below. See "Risk factors�Risks related to the notes�We may not have the ability to raise the
funds necessary to settle conversions of the notes or to repurchase the notes upon a fundamental change, and our future debt may contain
limitations on our ability to pay cash upon conversion or repurchase of the notes."

Ownership limit

        Our charter contains restrictions on the number of shares of our common stock that a person may own, among other reasons, in order to
protect our status as a REIT for U.S. federal income tax purposes. No person or entity may acquire or hold, directly or indirectly through
application of constructive ownership rules, in excess of 5.0% in value or number, whichever is more restrictive, of our outstanding common
stock, or of our outstanding capital stock, unless they receive an exemption from our board of directors. Accordingly, notwithstanding any other
provision of the notes, no holder of notes will be entitled to receive shares of common stock following conversion of such notes to the extent that
receipt of such shares of common stock would cause such holder (after application of certain constructive ownership rules) to exceed the
ownership limitations contained in our charter.

        If any delivery of shares of our common stock owed to a holder upon conversion of notes is not made, in whole or in part, as a result of the
limitations described above, our obligation to make such delivery shall not be extinguished and we shall deliver such shares as promptly as
practicable after any such converting holder gives notice to us that such delivery would not result in it exceeding the ownership limitations in our
charter.
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No redemption

        We may not redeem the notes prior to the maturity date, and no "sinking fund" is provided for the notes, which means that we are not
required to redeem or retire the notes periodically.

Conversion rights

General

        Prior to the close of business on the business day immediately preceding July 1, 2019, the notes will be convertible only upon satisfaction
of one or more of the conditions described under the headings "�Conversion upon satisfaction of sale price condition," "�Conversion upon
satisfaction of trading price condition," and "�Conversion upon specified corporate events." On or after July 1, 2019 until the close of business on
the business day immediately preceding the maturity date, holders may convert all or any portion of their notes at the conversion rate at any time
irrespective of the foregoing conditions.

        The conversion rate will initially be 119.3033 shares of common stock per $1,000 principal amount of notes (equivalent to an initial
conversion price of approximately $8.38 per share of common stock). Upon conversion of a note, we will satisfy our conversion obligation by
paying or delivering, as the case may be, cash, shares of our common stock or a combination of cash and shares of our common stock, at our
election, all as set forth below under "�Settlement upon conversion." If we satisfy our conversion obligation solely in cash or through payment
and delivery, as the case may be, of a combination of cash and shares of our common stock, the amount of cash and shares of common stock, if
any, due upon conversion will be based on a daily conversion value (as defined below) calculated on a proportionate basis for each trading day
in a 40 trading day observation period (as defined below under "�Settlement upon conversion"). The trustee will initially act as the conversion
agent.

        A holder may convert fewer than all of such holder's notes so long as the notes converted are a multiple of $1,000 principal amount.

        Upon conversion, you will not receive any separate cash payment for accrued and unpaid interest, if any, except as described below, and we
will not adjust the conversion rate to account for any such accrued and unpaid interest. We will not issue fractional shares of our common stock
upon conversion of notes. Instead, we will pay cash in lieu of delivering any fractional share as described under "�Settlement upon conversion."
Our payment and delivery, as the case may be, to you of the cash, shares of our common stock or a combination thereof, as the case may be, into
which a note is convertible will be deemed to satisfy in full our obligation to pay:

�
the principal amount of the note; and

�
accrued and unpaid interest, if any, to, but not including, the relevant conversion date.

        As a result, accrued and unpaid interest, if any, to, but not including, the relevant conversion date will be deemed to be paid in full rather
than cancelled, extinguished or forfeited. Upon a conversion of notes into a combination of cash and shares of our common stock, accrued and
unpaid interest will be deemed to be paid first out of the cash paid upon such conversion.

        Notwithstanding the immediately preceding paragraph, if notes are converted after 5:00 p.m., New York City time, on a regular record date
for the payment of interest, holders of such notes at 5:00 p.m., New York City time, on such regular record date will receive the full amount of
interest payable on such notes on the corresponding interest payment date notwithstanding the conversion. Notes surrendered for conversion
during the period from 5:00 p.m., New York City time, on any regular record date to 9:00 a.m., New York City time, on the immediately
following interest payment date must
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be accompanied by funds equal to the amount of interest payable on the notes so converted; provided that no such payment need be made:

�
for conversions following the regular record date immediately preceding the maturity date;

�
if we have specified a fundamental change repurchase date that is after a regular record date and on or prior to the business
day immediately following the corresponding interest payment date; or

�
to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.

        Therefore, for the avoidance of doubt, all record holders on the regular record date immediately preceding the maturity date will receive the
full interest payment due on the maturity date regardless of whether their notes have been converted following such regular record date.

        If a holder converts notes, we will pay any documentary, stamp or similar issue or transfer tax due on any issuance of any shares of our
common stock upon the conversion, unless the tax is due because the holder requests such shares to be issued in a name other than the holder's
name, in which case the holder will pay that tax.

        Holders may surrender their notes for conversion under the following circumstances only:

Conversion upon satisfaction of sale price condition

        Prior to the close of business on the business day immediately preceding July 1, 2019, a holder may surrender all or any portion of its notes
for conversion at any time during any calendar quarter commencing after the calendar quarter ending on December 31, 2016 (and only during
such calendar quarter), if the last reported sale price of the common stock for at least 20 trading days (whether or not consecutive) during the
period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is greater than or equal to
115% of the conversion price on each applicable trading day.

        The "last reported sale price" of our common stock on any date means the closing sale price per share (or if no closing sale price is reported,
the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on that date as
reported in composite transactions for the principal U.S. national or regional securities exchange on which our common stock is traded. If our
common stock is not listed for trading on a U.S. national or regional securities exchange on the relevant date, the "last reported sale price" will
be the last quoted bid price for our common stock in the over-the-counter market on the relevant date as reported by OTC Markets Group Inc. or
a similar organization. If our common stock is not so quoted, the "last reported sale price" will be the average of the mid-point of the last bid and
ask prices for our common stock on the relevant date from each of at least three nationally recognized independent investment banking firms
selected by us for this purpose.

        "Trading day" means a day on which (i) trading in our common stock (or other security for which a closing sale price must be determined)
generally occurs on The New York Stock Exchange or, if our common stock (or such other security) is not then listed on The New York Stock
Exchange, on the principal other U.S. national or regional securities exchange on which our common stock (or such other security) is then listed
or, if our common stock (or such other security) is not then listed on a U.S. national or regional securities exchange, on the principal other
market on which our common stock (or such other security) is then traded, and (ii) a last reported sale price for our common stock (or closing
sale price for such other security) is available on such securities exchange or market. If our common stock (or such other security) is not so listed
or traded, "trading day" means a "business day."
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Conversion upon satisfaction of trading price condition

        Prior to the close of business on the business day immediately preceding July 1, 2019, a holder of notes may surrender all or any portion of
its notes for conversion at any time during the five business day period after any five consecutive trading day period (the "measurement period")
in which the "trading price" per $1,000 principal amount of notes, as determined following a request by a holder of notes in accordance with the
procedures described below, for each trading day of the measurement period was less than 98% of the product of the last reported sale price of
our common stock and the conversion rate on each such trading day.

        The "trading price" of the notes on any date of determination means the average of the secondary market bid quotations obtained by the bid
solicitation agent for $1,000,000 principal amount of notes at approximately 3:30 p.m., New York City time, on such determination date from
three independent nationally recognized securities dealers we select for this purpose; provided that if three such bids cannot reasonably be
obtained by the bid solicitation agent but two such bids are obtained, then the average of the two bids shall be used, and if only one such bid can
reasonably be obtained by the bid solicitation agent, that one bid shall be used. If the bid solicitation agent cannot reasonably obtain at least one
bid for $1,000,000 principal amount of notes from a nationally recognized securities dealer, then the trading price per $1,000 principal amount
of notes will be deemed to be less than 98% of the product of the last reported sale price of our common stock and the conversion rate. If (x) we
are not acting as bid solicitation agent, and we do not, when we are required to, instruct the bid solicitation agent to obtain bids, or if we give
such instruction to the bid solicitation agent, and the bid solicitation agent fails to make such determination, or (y) we are acting as bid
solicitation agent and we fail to make such determination, then, in either case, the trading price per $1,000 principal amount of notes will be
deemed to be less than 98% of the product of the last reported sale price of our common stock and the conversion rate on each trading day of
such failure.

        The bid solicitation agent (if other than us) shall have no obligation to determine the trading price per $1,000 principal amount of notes
unless we have requested such determination; and we shall have no obligation to make such request (or, if we are acting as bid solicitation agent,
we shall have no obligation to determine the trading price) unless a holder of a note provides us with reasonable evidence that the trading price
per $1,000 principal amount of notes would be less than 98% of the product of the last reported sale price of our common stock and the
conversion rate. At such time, we shall instruct the bid solicitation agent (if other than us) to determine, or if we are acting as bid solicitation
agent, we shall determine, the trading price per $1,000 principal amount of notes beginning on the next trading day and on each successive
trading day until the trading price per $1,000 principal amount of notes is greater than or equal to 98% of the product of the last reported sale
price of our common stock and the conversion rate. If the trading price condition has been met, we will so notify the holders, the trustee and the
conversion agent (if other than the trustee). If, at any time after the trading price condition has been met, the trading price per $1,000 principal
amount of notes is greater than or equal to 98% of the product of the last reported sale price of our common stock and the conversion rate for
such date, we will so notify the holders, the trustee and the conversion agent (if other than the trustee).

        We will initially act as the bid solicitation agent.
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Conversion upon specified corporate events

Certain distributions

        If, prior to the close of business on the business day immediately preceding July 1, 2019, we elect to:

�
issue to all or substantially all holders of our common stock any rights, options or warrants entitling them, for a period of not
more than 45 calendar days after the announcement date of such issuance, to subscribe for or purchase shares of our
common stock at a price per share that is less than the average of the last reported sale prices of our common stock for the
10 consecutive trading day period ending on, and including, the trading day immediately preceding the date of
announcement of such issuance; or

�
distribute to all or substantially all holders of our common stock our assets, securities or rights to purchase our securities,
which distribution has a per share value, as reasonably determined by our board of directors or a committee thereof,
exceeding 10% of the last reported sale price of our common stock on the trading day preceding the date of announcement
for such distribution,

then, in either case, we must notify the holders of the notes at least 50 scheduled trading days prior to the ex-dividend date for such issuance or
distribution. Once we have given such notice, holders may surrender all or any portion of their notes for conversion at any time until the earlier
of 5:00 p.m., New York City time, on the business day immediately preceding the ex-dividend date for such issuance or distribution and our
announcement that such issuance or distribution will not take place, even if the notes are not otherwise convertible at such time. Holders of the
notes will not, however, have the right to convert pursuant to the above if they participate, at the same time and upon the same terms, as holders
of our common stock in any of the transactions described above without having to convert their notes as if they held a number of shares of
common stock equal to the applicable conversion rate multiplied by the principal amount (expressed in thousands) of notes held by such holder.

Certain corporate events

        If a transaction or event that constitutes a "fundamental change" (as defined under "�Fundamental change permits holders to require us to
repurchase notes") or a "make-whole fundamental change" (as defined under "�Increase in conversion rate upon conversion upon a make-whole
fundamental change") occurs prior to the close of business on the business day immediately preceding July 1, 2019, regardless of whether a
holder has the right to require us to repurchase the notes as described under "�Fundamental change permits holders to require us to repurchase
notes," or if we are a party to a consolidation, merger, binding share exchange, or transfer or lease of all or substantially all of our assets (other
than a merger effected solely to change our jurisdiction of incorporation that does not otherwise constitute a fundamental change or a
make-whole fundamental change), in each case, pursuant to which our common stock would be converted into cash, securities or other assets, all
or any portion of a holder's notes may be surrendered for conversion at any time from or after the effective date of the transaction until 35
trading days after such effective date or, if such transaction also constitutes a fundamental change, until the related fundamental change
repurchase date. We will notify holders, the trustee and the conversion agent (if other than the trustee) no later than the effective date of such
transaction.

Conversions on or after July 1, 2019

        On or after July 1, 2019, a holder may convert all or any portion of its notes at any time prior to the close of business on the business day
immediately preceding the maturity date regardless of the foregoing conditions.
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Conversion procedures

        If you hold a beneficial interest in a global note, to convert you must comply with DTC's procedures for converting a beneficial interest in a
global note and, if required, pay funds equal to interest payable on the next interest payment date to which you are not entitled. As such, if you
are a beneficial owner of the notes, you must allow for sufficient time to comply with DTC's procedures if you wish to exercise your conversion
rights.

        If you hold a certificated note, to convert you must:

�
complete and manually sign the conversion notice on the back of the note, or a facsimile of the conversion notice;

�
deliver the conversion notice, which is irrevocable, and the note to the conversion agent;

�
if required, furnish appropriate endorsements and transfer documents; and

�
if required, pay funds equal to interest payable on the next interest payment date to which you are not entitled.

        We refer to the date you comply with the relevant procedures for conversion described above as the "conversion date."

        If a holder has already delivered a repurchase notice as described under "�Fundamental change permits holders to require us to repurchase
notes" with respect to a note, the holder may not surrender that note for conversion until the holder has withdrawn the repurchase notice in
accordance with the relevant provisions of the indenture. If a holder submits its notes for required repurchase, the holder's right to withdraw the
repurchase notice and convert the notes that are subject to repurchase will terminate at the close of business on the business day immediately
preceding the relevant fundamental change repurchase date.

Settlement upon conversion

        Upon conversion, we may choose to pay or deliver, as the case may be, either cash ("cash settlement"), shares of our common stock
("physical settlement") or a combination of cash and shares of our common stock ("combination settlement"), as described below. We refer to
each of these settlement methods as a "settlement method."

        All conversions for which the relevant conversion date occurs on or after July 1, 2019 will be settled using the same settlement method.
Except for any conversions for which the relevant conversion date occurs on or after July 1, 2019, we will use the same settlement method for all
conversions with the same conversion date, but we will not have any obligation to use the same settlement method with respect to conversions
with different conversion dates. That is, we may choose for notes converted on one conversion date to settle conversions in physical settlement,
and choose for notes converted on another conversion date cash settlement or combination settlement.

        If we elect a settlement method, we will inform holders so converting through the trustee of the settlement method we have selected no later
than the close of business on the trading day immediately following the related conversion date (or in the case of any conversions for which the
relevant conversion date occurs on or after July 1, 2019, no later than July 1, 2019). If we do not timely elect a settlement method with respect to
conversions on a conversion date, we will no longer have the right to elect cash settlement or physical settlement with respect to any conversions
on such conversion date or during such period and we will be deemed to have elected combination settlement in respect of our conversion
obligation, as described below, and the specified dollar amount (as defined below) per $1,000 principal amount of notes will be equal to $1,000.
If we elect combination settlement, but we do not timely notify converting holders of the specified dollar amount per $1,000 principal amount of
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notes, such specified dollar amount will be deemed to be $1,000. It is our current intent and policy to settle conversions through combination
settlement with a specified dollar amount per $1,000 principal amount of notes of $1,000.

        Settlement amounts will be computed as follows:

�
if we elect physical settlement, we will deliver to the converting holder in respect of each $1,000 principal amount of notes
being converted a number of shares of common stock equal to the conversion rate;

�
if we elect cash settlement, we will pay to the converting holder in respect of each $1,000 principal amount of notes being
converted cash in an amount equal to the sum of the daily conversion values for each of the 40 consecutive trading days
during the related observation period; and

�
if we elect (or are deemed to have elected) combination settlement, we will pay or deliver, as the case may be, to the
converting holder in respect of each $1,000 principal amount of notes being converted a "settlement amount" equal to the
sum of the daily settlement amounts for each of the 40 consecutive trading days during the related observation period.

        The "daily settlement amount," for each of the 40 consecutive trading days during the observation period, shall consist of:

�
cash equal to the lesser of (i) the maximum cash amount per $1,000 principal amount of notes to be received upon
conversion as specified in the notice specifying our chosen settlement method (the "specified dollar amount"), if any,
divided by 40 (such quotient, the "daily measurement value") and (ii) the daily conversion value; and

�
if the daily conversion value exceeds the daily measurement value, a number of shares equal to (i) the difference between the
daily conversion value and the daily measurement value, divided by (ii) the daily VWAP for such trading day.

        The "daily conversion value" means, for each of the 40 consecutive trading days during the observation period, 2.5% of the product of
(1) the conversion rate on such trading day and (2) the daily VWAP for such trading day.

        The "daily VWAP" means, for each of the 40 consecutive trading days during the relevant observation period, the per share
volume-weighted average price as displayed under the heading "Bloomberg VWAP" on Bloomberg page "ABR <equity> AQR" (or its
equivalent successor if such page is not available) in respect of the period from the scheduled open of trading until the scheduled close of trading
of the primary trading session on such trading day (or if such volume-weighted average price is unavailable, the market value of one share of our
common stock on such trading day determined, using a volume-weighted average method, by a nationally recognized independent investment
banking firm retained for this purpose by us). The "daily VWAP" will be determined without regard to after-hours trading or any other trading
outside of the regular trading session trading hours.

        The "observation period" with respect to any note surrendered for conversion means:

�
if the relevant conversion date occurs prior to July 1, 2019, the 40 consecutive trading day period beginning on, and
including, the second trading day immediately succeeding such conversion date; and

�
if the relevant conversion date occurs on or after July 1, 2019, the 40 consecutive trading days beginning on, and including,
the 42nd scheduled trading day immediately preceding the maturity date.

S-30

Edgar Filing: ARBOR REALTY TRUST INC - Form 424B5

38



Table of Contents

        For the purposes of determining amounts due upon conversion only, "trading day" means a day on which (i) there is no "market disruption
event" (as defined below) and (ii) trading in our common stock generally occurs on The New York Stock Exchange or, if our common stock is
not then listed on The New York Stock Exchange, on the principal other U.S. national or regional securities exchange on which our common
stock is then listed or, if our common stock is not then listed on a U.S. national or regional securities exchange, on the principal other market on
which our common stock is then listed or admitted for trading. If our common stock is not so listed or admitted for trading, "trading day" means
a "business day."

        "Scheduled trading day" means a day that is scheduled to be a trading day on the principal U.S. national or regional securities exchange or
market on which our common stock is listed or admitted for trading. If our common stock is not so listed or admitted for trading, "scheduled
trading day" means a "business day."

        For the purposes of determining amounts due upon conversion, "market disruption event" means (i) a failure by the primary U.S. national
or regional securities exchange or market on which our common stock is listed or admitted for trading to open for trading during its regular
trading session or (ii) the occurrence or existence prior to 1:00 p.m., New York City time, on any scheduled trading day for our common stock
for more than one half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading (by reason
of movements in price exceeding limits permitted by the relevant stock exchange or otherwise) in our common stock or in any options contracts
or futures contracts relating to our common stock.

        Except as described under "�Increase in conversion rate upon conversion upon a make-whole fundamental change" and "�Recapitalizations,
reclassifications and changes of our common stock," we will deliver the consideration due in respect of conversion on the third business day
immediately following the relevant conversion date, if we elect physical settlement, or on the third business day immediately following the last
trading day of the relevant observation period, in the case of any other settlement method.

        We will pay cash in lieu of delivering any fractional share of common stock issuable upon conversion based on the daily VWAP for the
relevant conversion date (in the case of physical settlement) or based on the daily VWAP for the last trading day of the relevant observation
period (in the case of combination settlement).

        Each conversion will be deemed to have been effected as to any notes surrendered for conversion on the conversion date; provided,
however, that the person in whose name any shares of our common stock shall be issuable upon such conversion will become the holder of
record of such shares as of the close of business on the conversion date (in the case of physical settlement) or the last trading day of the relevant
observation period (in the case of combination settlement).

Conversion rate adjustments

        The conversion rate will be adjusted as described below, except that we will not make any adjustments to the conversion rate if holders of
the notes participate (other than in the case of (x) a share split or share combination or (y) a tender or exchange offer), at the same time and upon
the same terms as holders of our common stock and solely as a result of holding the notes, in any of the transactions described below without
having to convert their notes as if they held a number of shares of common stock equal to the conversion rate, multiplied by the principal amount
(expressed in thousands) of notes held by such holder.
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(1)
If we exclusively issue shares of our common stock as a dividend or distribution on shares of our common stock, or if we effect a share
split or share combination, the conversion rate will be adjusted based on the following formula:

CR1 = CR0 ×
OS1

OS0
where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-dividend date of such dividend or distribution, or
immediately prior to the open of business on the effective date of such share split or share combination, as applicable;

CR1 = the conversion rate in effect immediately after the open of business on such ex-dividend date or effective date;
OS0 = the number of shares of our common stock outstanding immediately prior to the open of business on such ex-dividend date or

effective date; and
OS1 = the number of shares of our common stock outstanding immediately after giving effect to such dividend, distribution, share split or

share combination.
        Any adjustment made under this clause (1) shall become effective immediately after the open of business on the ex-dividend date for such
dividend or distribution, or immediately after the open of business on the effective date for such share split or share combination, as applicable.
If any dividend or distribution of the type described in this clause (1) is declared but not so paid or made, the conversion rate shall be
immediately readjusted, effective as of the date our board of directors or a committee thereof determines not to pay such dividend or distribution,
to the conversion rate that would then be in effect if such dividend or distribution had not been declared.

(2)
If we issue to all or substantially all holders of our common stock any rights, options or warrants entitling them, for a period of not
more than 45 calendar days after the announcement date of such issuance, to subscribe for or purchase shares of our common stock at
a price per share that is less than the average of the last reported sale prices of our common stock for the 10 consecutive trading day
period ending on, and including, the trading day immediately preceding the date of announcement of such issuance, the conversion
rate will be increased based on the following formula:

CR1 = CR0 ×
OS0 + X

OS0 + Y
where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-dividend date for such issuance;
CR1 = the conversion rate in effect immediately after the open of business on such ex-dividend date;
OS0 = the number of shares of our common stock outstanding immediately prior to the open of business on such ex-dividend date;
X = the total number of shares of our common stock issuable pursuant to such rights, options or warrants; and
Y = the number of shares of our common stock equal to the aggregate price payable to exercise such rights, options or warrants, divided

by the average of the last reported sale prices of our common stock over the 10 consecutive trading day period ending on, and
including, the trading day immediately preceding the date of announcement of the issuance of such rights, options or warrants.
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        Any increase made under this clause (2) will be made successively whenever any such rights, options or warrants are issued and shall
become effective immediately after the open of business on the ex-dividend date for such issuance. To the extent that shares of common stock
are not delivered after the expiration of such rights, options or warrants, the conversion rate shall be decreased to the conversion rate that would
then be in effect had the increase with respect to the issuance of such rights, options or warrants been made on the basis of delivery of only the
number of shares of common stock actually delivered. If such rights, options or warrants are not so issued, or if no such rights, options or
warrants are exercised prior to their expiration, the conversion rate shall be decreased to the conversion rate that would then be in effect if such
ex-dividend date for such issuance had not occurred.

        For the purpose of this clause (2) and for the purpose of the first bullet point under "�Conversion upon specified corporate events�Certain
distributions," in determining whether any rights, options or warrants entitle the holders to subscribe for or purchase shares of the common stock
at less than such average of the last reported sale prices for the 10 consecutive trading day period ending on, and including, the trading day
immediately preceding the date of announcement of such issuance, and in determining the aggregate offering price of such shares of common
stock, there shall be taken into account any consideration received by us for such rights, options or warrants and any amount payable on exercise
or conversion thereof, the value of such consideration, if other than cash, to be determined by our board of directors or a committee thereof.

(3)
If we distribute shares of our capital stock, evidences of our indebtedness, other assets or property of ours or rights, options or warrants
to acquire our capital stock or other securities, to all or substantially all holders of our common stock, excluding:

�
dividends, distributions or issuances as to which an adjustment was effected pursuant to clause (1) or (2) above;

�
dividends or distributions paid exclusively in cash as to which the provisions set forth in clause (4) below shall apply; and

�
spin-offs as to which the provisions set forth below in this clause (3) shall apply;

        then the conversion rate will be increased based on the following formula:

CR1 = CR0 ×
SP0

SP0 � FMV
where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-dividend date for such distribution;
CR1 = the conversion rate in effect immediately after the open of business on such ex-dividend date;
SP0 = the average of the last reported sale prices of our common stock over the 10 consecutive trading day period ending on, and

including, the trading day immediately preceding the ex-dividend date for such distribution; and
FMV = the fair market value (as determined by our board of directors or a committee thereof) of the shares of capital stock, evidences of

indebtedness, assets, property, rights, options or warrants distributed with respect to each outstanding share of our common stock
on the ex-dividend date for such distribution.

        Any increase made under the portion of this clause (3) above will become effective immediately after the open of business on the
ex-dividend date for such distribution. If such distribution is not so paid or made, the conversion rate shall be decreased to be the conversion rate
that would then be in
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effect if such distribution had not been declared. Notwithstanding the foregoing, if "FMV" (as defined above) is equal to or greater than "SP0"
(as defined above), in lieu of the foregoing increase, each holder of a note shall receive, in respect of each $1,000 principal amount thereof, at
the same time and upon the same terms as holders of our common stock, the amount and kind of our capital stock, evidences of our
indebtedness, other assets or property of ours or rights, options or warrants to acquire our capital stock or other securities that such holder would
have received if such holder owned a number of shares of common stock equal to the conversion rate in effect on the ex-dividend date for the
distribution.

        With respect to an adjustment pursuant to this clause (3) where there has been a payment of a dividend or other distribution on our common
stock of shares of capital stock of any class or series, or similar equity interest, of or relating to a subsidiary or other business unit, that are, or,
when issued, will be, listed or admitted for trading on a U.S. national securities exchange, which we refer to as a "spin-off," the conversion rate
will be increased based on the following formula:

CR1 = CR0 ×
FMV0 + MP0

MP0
where,

CR0 = the conversion rate in effect immediately prior to the end of the valuation period (as defined below);
CR1 = the conversion rate in effect immediately after the end of the valuation period;
FMV0 = the average of the last reported sale prices of the capital stock or similar equity interest distributed to holders of our common

stock applicable to one share of our common stock (determined by reference to the definition of last reported sale price set forth
under "�Conversion upon satisfaction of sale price condition" as if references therein to our common stock were to such capital
stock or similar equity interest) over the first 10 consecutive trading day period after, and including, the ex-dividend date of the
spin-off (the "valuation period"); and

MP0 = the average of the last reported sale prices of our common stock over the valuation period.
        The increase to the conversion rate under the preceding paragraph will occur on the last trading day of the valuation period; provided that
(x) in respect of any conversion of notes for which physical settlement is applicable, if the relevant conversion date occurs during the valuation
period, the reference to "10" in the preceding paragraph shall be deemed replaced with such lesser number of trading days as have elapsed
between the ex-dividend date for such spin-off and such conversion date in determining the conversion rate and (y) in respect of any conversion
of notes for which cash settlement or combination settlement is applicable, for any trading day that falls within the relevant observation period
for such conversion and within the valuation period, the reference to "10" in the preceding paragraph shall be deemed replaced with such lesser
number of trading days as have elapsed between the ex-dividend date for such spin-off and such trading day in determining the conversion rate
as of such trading day. In addition, if the ex-dividend date for such spin-off is after the 10th trading day immediately preceding, and including,
the end of any observation period in respect of a conversion of notes, references to "10" or "10th" in the preceding paragraph and this paragraph
shall be deemed to be replaced, solely in respect of that conversion, with such lesser number of trading days as have elapsed from, and including,
the ex-dividend date for such spin-off to, and including, the last trading day of such observation period.
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(4)
If any cash dividend or distribution is made to all or substantially all holders of our common stock, other than a regular, quarterly cash
dividend that does not exceed $0.16 per share (the "initial dividend threshold"), the conversion rate will be adjusted based on the
following formula:

CR1 = CR0 ×
SP0

SP0 � C
where,

CR0 = the conversion rate in effect immediately prior to the open of business on the ex-dividend date for such dividend or distribution;
CR1 = the conversion rate in effect immediately after the open of business on the ex-dividend date for such dividend or distribution;
SP0 = the last reported sale price of our common stock on the trading day immediately preceding the ex-dividend date for such dividend or

distribution; and
C = the amount in cash per share we distribute to all or substantially all holders of our common stock; provided that in the case of a

regular quarterly cash dividend, such amount shall only include the amount of such dividend or distribution in excess of the initial
dividend threshold.

        The initial dividend threshold is subject to adjustment in a manner inversely proportional to adjustments to the conversion rate; provided
that no adjustment will be made to the initial dividend threshold for any adjustment to the conversion rate under this clause (4).

        Any increase made under this clause (4) shall become effective immediately after the open of business on the ex-dividend date for such
dividend or distribution. If such dividend or distribution is not so paid, the conversion rate shall be decreased, effective as of the date our board
of directors or a committee thereof determines not to make or pay such dividend or distribution, to be the conversion rate that would then be in
effect if such dividend or distribution had not been declared. Notwithstanding the foregoing, if "C" (as defined above) is equal to or greater than
"SP0" (as defined above), in lieu of the foregoing increase, each holder of a note shall receive, for each $1,000 principal amount of notes, at the
same time and upon the same terms as holders of shares of our common stock, the amount of cash that such holder would have received if such
holder owned a number of shares of our common stock equal to the conversion rate on the ex-dividend date for such cash dividend or
distribution.

(5)
If we or any of our subsidiaries make a payment in respect of a tender or exchange offer for our common stock, to the extent that the
cash and value of any other consideration included in the payment per share of common stock exceeds the average of the last reported
sale prices of our common stock over the 10 consecutive trading day period commencing on, and including, the trading day next
succeeding the last date on which tenders or exchanges may be made pursuant to such tender or exchange offer, the conversion rate
will be increased based on the following formula:

CR1 = CR0 ×
AC + (SP1 × OS1)

OS0 × SP1
where,

CR0 = the conversion rate in effect immediately prior to the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires;
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CR1 = the conversion rate in effect immediately after the close of business on the 10th trading day immediately following, and including,
the trading day next succeeding the date such tender or exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by our board of directors or a committee thereof) paid or
payable for shares purchased in such tender or exchange offer;

OS0 = the number of shares of our common stock outstanding immediately prior to the date such tender or exchange offer expires (prior to
giving effect to the purchase of all shares accepted for purchase or exchange in such tender or exchange offer);

OS1 = the number of shares of our common stock outstanding immediately after the date such tender or exchange offer expires (after
giving effect to the purchase of all shares accepted for purchase or exchange in such tender or exchange offer); and

SP1 = the average of the last reported sale prices of our common stock over the 10 consecutive trading day period commencing on, and
including, the trading day next succeeding the date such tender or exchange offer expires.

        The increase to the conversion rate under the preceding paragraph will occur at the close of business on the 10th trading day immediately
following, and including, the trading day next succeeding the date such tender or exchange offer expires; provided that (x) in respect of any
conversion of notes for which physical settlement is applicable, if the relevant conversion date occurs during the 10 trading days immediately
following, and including, the trading day next succeeding the expiration date of any tender or exchange offer, references to "10" or "10th" in the
preceding paragraph shall be deemed replaced with such lesser number of trading days as have elapsed between the expiration date of such
tender or exchange offer and such conversion date in determining the conversion rate and (y) in respect of any conversion of notes for which
cash settlement or combination settlement is applicable, for any trading day that falls within the relevant observation period for such conversion
and within the 10 trading days immediately following, and including, the trading day next succeeding the expiration date of any tender or
exchange offer, references to "10" or "10th" in the preceding paragraph shall be deemed replaced with such lesser number of trading days as
have elapsed between the expiration date of such tender or exchange offer and such trading day in determining the conversion rate as of such
trading day. In addition, if the trading day next succeeding the date such tender or exchange offer expires is after the 10th trading day
immediately preceding, and including, the end of any observation period in respect of a conversion of notes, references to "10" or "10th" in the
preceding paragraph and this paragraph shall be deemed to be replaced, solely in respect of that conversion, with such lesser number of trading
days as have elapsed from, and including, the trading day next succeeding the date such tender or exchange offer expires to, and including, the
last trading day of such observation period.

        Notwithstanding the foregoing, if a conversion rate adjustment becomes effective on any ex-dividend date as described above, and a holder
that has converted its notes on or after such ex-dividend date and on or prior to the related record date would be treated as the record holder of
shares of our common stock as of the related conversion date as described under "�Settlement upon conversion" based on an adjusted conversion
rate for such ex-dividend date, then, notwithstanding the foregoing conversion rate adjustment provisions, the conversion rate adjustment
relating to such ex-dividend date will not be made for such converting holder. Instead, such holder will be treated as if such holder were the
record owner of the shares of our common stock on an unadjusted basis and participate in the related dividend, distribution or other event giving
rise to such adjustment.

        Except as stated herein, we will not adjust the conversion rate for the issuance of shares of our common stock or any securities convertible
into or exchangeable for shares of our common stock or the right to purchase shares of our common stock or such convertible or exchangeable
securities.

        As used in this section, "ex-dividend date" means the first date on which the shares of our common stock trade on the applicable exchange
or in the applicable market, regular way, without the
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right to receive the issuance, dividend or distribution in question, from us or, if applicable, from the seller of our common stock on such
exchange or market (in the form of due bills or otherwise) as determined by such exchange or market, and "effective date" means the first date
on which the shares of our common stock trade on the applicable exchange or in the applicable market, regular way, reflecting the relevant share
split or share combination, as applicable.

        As used in this section, "record date" means, with respect to any dividend, distribution or other transaction or event in which the holders of
our common stock (or other applicable security) have the right to receive any cash, securities or other property or in which our common stock
(or such other security) is exchanged for or converted into any combination of cash, securities or other property, the date fixed for determination
of holders of our common stock (or such other security) entitled to receive such cash, securities or other property (whether such date is fixed by
our board of directors or a duly authorized committee thereof, statute, contract or otherwise).

        Subject to the rules of the New York Stock Exchange, we are permitted to increase the conversion rate of the notes by any amount for a
period of at least 20 business days if our board of directors or a committee thereof determines that such increase would be in our best interest.
We may also (but are not required to) increase the conversion rate to avoid or diminish income tax to holders of our common stock or rights to
purchase shares of our common stock in connection with a dividend or distribution of shares (or rights to acquire shares) or similar event.

        A holder may, in some circumstances, including a distribution of cash dividends to holders of our shares of common stock, be deemed to
have received a distribution subject to U.S. federal income tax as a result of an adjustment or the nonoccurrence of an adjustment to the
conversion rate. For a discussion of the U.S. federal income tax treatment of an adjustment to the conversion rate, see "Additional U.S. federal
income tax considerations."

        If we have a rights plan in effect upon conversion of the notes into common stock, you will receive, in addition to any shares of common
stock received in connection with such conversion, the rights under the rights plan. However, if, prior to any conversion, the rights have
separated from the shares of common stock in accordance with the provisions of the applicable rights plan, the conversion rate will be adjusted
at the time of separation as if we distributed to all or substantially all holders of our common stock, shares of our capital stock, evidences of
indebtedness, assets, property, rights, options or warrants as described in clause (3) above, subject to readjustment in the event of the expiration,
termination or redemption of such rights.

        Notwithstanding any of the foregoing, the conversion rate will not be adjusted:

�
upon the issuance of any shares of our common stock pursuant to any present or future plan providing for the reinvestment
of dividends or interest payable on our securities and the investment of additional optional amounts in shares of our common
stock under any plan;

�
upon the issuance of any shares of our common stock or options or rights to purchase those shares pursuant to any present or
future employee, director or consultant benefit plan or program of or assumed by us or any of our subsidiaries;

�
upon the issuance of any shares of our common stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security not described in the preceding bullet and outstanding as of the date the notes were first issued;

�
upon the issuance of our common stock at a price below the conversion price or otherwise;

�
for a third-party tender offer by any party other than a tender offer by one or more of our subsidiaries as described in
clause (5) above;
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�
upon the repurchase of any shares of our common stock pursuant to an open market share purchase program or other
buy-back transaction, including structured or derivative transactions, that is not a tender offer or exchange offer of the kind
described under clause (5) above;

�
solely for a change in the par value of the common stock; or

�
for accrued and unpaid interest, if any.

        Adjustments to the conversion rate will be calculated to the nearest 1/10,000th of a share.

        If an adjustment to the conversion rate otherwise required by the provisions described above would result in a change of less than 1% to the
conversion rate, then, notwithstanding the foregoing, we may, at our election, defer and carry forward such adjustment, except that all such
deferred adjustments must be given effect immediately upon the earliest to occur of the following: (i) when all such deferred adjustments would
result in an aggregate change of at least 1% to the conversion rate; (ii) the conversion date of, or any trading day of an observation period for,
any note; (iii) the date a fundamental change or make-whole fundamental change occurs; and (iv) October 1, 2019.

Recapitalizations, reclassifications and changes of our common stock

        In the case of:

�
any recapitalization, reclassification or change of our common stock (other than a change to the par value, or from par value
to no par value, or changes resulting from a subdivision or combination);

�
any consolidation, merger or combination involving us;

�
any sale, lease or other transfer to a third party of the consolidated assets of ours and our subsidiaries substantially as an
entirety; or

�
any statutory share exchange;

in each case, as a result of which our common stock would be converted into, or exchanged for, stock, other securities, other property or assets
(including cash or any combination thereof), then, at and after the effective time of the transaction, the right to convert each $1,000 principal
amount of notes will be changed into a right to convert such principal amount of notes into the kind and amount of shares of stock, other
securities or other property or assets (including cash or any combination thereof) that a holder of a number of shares of common stock equal to
the conversion rate immediately prior to such transaction would have owned or been entitled to receive (the "reference property") upon such
transaction. However, at and after the effective time of the transaction, (i) we will continue to have the right to determine the form of
consideration to be paid or delivered, as the case may be, upon conversion of notes, as set forth under "�Settlement upon conversion" and (ii)(x)
any amount payable in cash upon conversion of the notes as set forth under "�Settlement upon conversion" will continue to be payable in cash,
(y) any shares of our common stock that we would have been required to deliver upon conversion of the notes as set forth under "�Settlement
upon conversion" will instead be deliverable in the amount and type of reference property that a holder of that number of shares of our common
stock would have received in such transaction and (z) the daily VWAP will be calculated based on the value of a unit of reference property that a
holder of one share of our common stock would have received in such transaction. If the transaction causes our common stock to be converted
into, or exchanged for, the right to receive more than a single type of consideration (determined based in part upon any form of stockholder
election), the reference property into which the notes will be convertible will be deemed to be (i) the weighted average of the types and amounts
of consideration received by the holders of our common stock that affirmatively make such an election or (ii) if no holders of our common stock
affirmatively make such an election, the types and amounts of consideration actually received by the holders of our common stock. We will
notify holders, the trustee
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and the conversion agent (if other than the trustee) of the weighted average as soon as practicable after such determination is made. If the holders
of our common stock receive only cash in such transaction, then for all conversions that occur after the effective date of such transaction (i) the
consideration due upon conversion of each $1,000 principal amount of notes shall be solely cash in an amount equal to the conversion rate in
effect on the conversion date (as may be increased as described under "�Increase in conversion rate upon conversion upon a make-whole
fundamental change"), multiplied by the price paid per share of common stock in such transaction and (ii) we will satisfy our conversion
obligation by paying cash to converting holders on the third business day immediately following the conversion date.

        The supplemental indenture providing that the notes will be convertible into reference property will provide for anti-dilution and other
adjustments that are as nearly equivalent as possible to the adjustments described under "�Conversion rate adjustments" above. If the reference
property in respect of any such transaction includes shares of stock, securities or other property or assets of a company other than us or the
successor or purchasing corporation, as the case may be, in such transaction, such other company will also execute such supplemental indenture,
and such supplemental indenture will contain such additional provisions to protect the interests of the holders, including the right of holders to
require us to repurchase their notes upon a fundamental change as described under "�Fundamental change permits holders to require us to
repurchase notes" below, as the board of directors reasonably considers necessary by reason of the foregoing. We will agree in the indenture not
to become a party to any such transaction unless its terms are consistent with the foregoing.

        In connection with any adjustment to the conversion rate described above, we will also adjust the initial dividend threshold (as defined
under "�Conversion rate adjustments") based on the number of shares of common stock comprising the reference property and (if applicable) the
value of any non-stock consideration comprising the reference property. If the reference property is composed solely of non-stock consideration,
the initial dividend threshold will be zero.

Adjustments of prices

        Whenever any provision of the indenture requires us to calculate the last reported sale prices, the daily VWAPs, the daily conversion values
or the daily settlement amounts over a span of multiple days (including an observation period and the "stock price" for purposes of a
make-whole fundamental change), our board of directors or a committee thereof will make appropriate adjustments to each to account for any
adjustment to the conversion rate that becomes effective, or any event requiring an adjustment to the conversion rate where the ex-dividend date,
effective date or expiration date of the event occurs, at any time during the period when the last reported sale prices, the daily VWAPs, the daily
conversion values or the daily settlement amounts are to be calculated.

Increase in conversion rate upon conversion upon a make-whole fundamental change

        If the "effective date" (as defined below) of a "fundamental change" (as defined below and determined after giving effect to any exceptions
to or exclusions from such definition, but without regard to the proviso in clause (2) of the definition thereof, a "make-whole fundamental
change") occurs prior to the maturity date of the notes and a holder elects to convert its notes in connection with such make-whole fundamental
change, we will, under certain circumstances, increase the conversion rate for the notes so surrendered for conversion by a number of additional
shares of common stock (the "additional shares"), as described below. A conversion of notes will be deemed for these purposes to be "in
connection with" such make-whole fundamental change if the relevant notice of conversion of the notes is received by the conversion agent
from, and including, the effective date of the make-whole fundamental change up to, and including, the business day immediately prior to the
related fundamental change repurchase date (or, in the case of a make-whole fundamental change that would have been a fundamental change
but for the proviso in clause (2) of the definition thereof, the
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35th trading day immediately following the effective date of such make-whole fundamental change) (such period, the "make-whole fundamental
change period").

        Upon surrender of notes for conversion in connection with a make-whole fundamental change, we will, at our option, satisfy our conversion
obligation by physical settlement, cash settlement or combination settlement, as described under "�Conversion rights�Settlement upon
conversion." However, if the consideration for our common stock in any make-whole fundamental change described in clause (2) of the
definition of fundamental change is composed entirely of cash, for any conversion of notes following the effective date of such make-whole
fundamental change, the conversion obligation will be calculated based solely on the "stock price" (as defined below) for the transaction and will
be deemed to be an amount of cash per $1,000 principal amount of converted notes equal to the conversion rate (including any increase to reflect
the additional shares as described in this section), multiplied by such stock price. In such event, the conversion obligation will be determined and
paid to holders in cash on the third business day following the conversion date. We will notify holders of the effective date of any make-whole
fundamental change and issue a press release announcing such effective date no later than five business days after such effective date.

        The number of additional shares, if any, by which the conversion rate will be increased will be determined by reference to the table below,
based on the date on which the make-whole fundamental change occurs or becomes effective (the "effective date") and the price (the "stock
price") paid (or deemed to be paid) per share of our common stock in the make-whole fundamental change. If the holders of our common stock
receive in exchange for their common stock only cash in a make-whole fundamental change described in clause (2) of the definition of
fundamental change, the stock price will be the cash amount paid per share. Otherwise, the stock price will be the average of the last reported
sale prices of our common stock over the five trading day period ending on, and including, the trading day immediately preceding the effective
date of the make-whole fundamental change.

        The stock prices set forth in the column headings of the table below will be adjusted as of any date on which the conversion rate of the
notes is otherwise adjusted. The adjusted stock prices will equal the stock prices immediately prior to such adjustment, multiplied by a fraction,
the numerator of which is the conversion rate immediately prior to the adjustment giving rise to the stock price adjustment and the denominator
of which is the conversion rate as so adjusted. The number of additional shares as set forth in the table below will be adjusted in the same
manner and at the same time as the conversion rate as set forth under "�Conversion rate adjustments."

        The following table sets forth the number of additional shares by which the conversion rate will be increased per $1,000 principal amount
of notes for each stock price and effective date set forth below:

Stock price
Effective date $7.62 $8.38 $8.50 $9.00 $9.50 $10.00 $10.50
October 5, 2016 11.9302 10.7420 9.6378 5.6480 2.6822 0.7305 0.0000
October 1, 2017 11.9302 9.4522 8.3980 4.6887 2.0685 0.4467 0.0000
October 1, 2018 11.9302 7.1312 6.1376 2.8043 0.7401 0.0000 0.0000
October 1, 2019 11.9302 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

        The exact stock prices and effective dates may not be set forth in the table above, in which case

�
If the stock price is between two stock prices in the table or the effective date is between two effective dates in the table, the
number of additional shares by which the conversion rate will be increased will be determined by a straight-line interpolation
between the number of additional shares set forth for the higher and lower stock prices and the earlier and later effective
dates, as applicable, based on a 365-day year.
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�
If the stock price is greater than $10.50 per share (subject to adjustment in the same manner as the stock prices set forth in
the column headings of the table above), no additional shares will be added to the conversion rate.

�
If the stock price is less than $7.62 per share (subject to adjustment in the same manner as the stock prices set forth in the
column headings of the table above), no additional shares will be added to the conversion rate.

        Notwithstanding the foregoing, in no event will the conversion rate per $1,000 principal amount of notes exceed 131.2335 shares of
common stock, subject to adjustment in the same manner as the conversion rate as set forth under "�Conversion rate adjustments."

        Our obligation to increase the conversion rate for notes converted in connection with a make-whole fundamental change could be
considered a penalty, in which case the enforceability thereof would be subject to general principles of reasonableness and equitable remedies.

Exchange in lieu of conversion

        When a holder surrenders its notes for conversion, we may, at our election (an "exchange election"), direct the conversion agent to
surrender, on or prior to the second business day following the conversion date, such notes to a financial institution designated by us for
exchange in lieu of conversion. In order to accept any notes surrendered for conversion, the designated institution must agree to timely deliver,
in exchange for such notes, cash, shares of our common stock or a combination of cash and shares of our common stock, at our election, that
would otherwise be due upon conversion as described above under "�Conversion rights�Settlement upon conversion" (the "conversion
consideration"). If we make an exchange election, we will, by the close of business on the second business day following the relevant conversion
date, notify the holder surrendering its notes for conversion that we have made the exchange election and we will notify the designated financial
institution of the relevant deadline for delivery of the conversion consideration.

        Any notes exchanged by the designated institution will remain outstanding, subject to applicable DTC procedures. If the designated
institution agrees to accept any notes for exchange but does not timely deliver the related conversion consideration, or if such designated
financial institution does not accept the notes for exchange, we will deliver the relevant conversion consideration as if we had not made an
exchange election. Our designation of a financial institution to which the notes may be submitted for exchange does not require such institution
to accept any notes.

Fundamental change permits holders to require us to repurchase notes

        If a "fundamental change" (as defined below in this section) occurs at any time, holders will have the right, at their option, to require us to
repurchase for cash all of their notes, or any portion of the principal thereof that is equal to $1,000 or a multiple of $1,000. The fundamental
change repurchase date will be a date specified by us that is not less than 20 or more than 35 calendar days following the date of our
fundamental change notice as described below.

        The fundamental change repurchase price we are required to pay will be equal to 100% of the principal amount of the notes to be
repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change repurchase date (unless the fundamental change
repurchase date falls after a regular record date but on or prior to the interest payment date to which such regular record date relates, in which
case we will instead pay the full amount of accrued and unpaid interest to the holder of record on such regular record date, and the fundamental
change repurchase price will be equal to 100% of the principal amount of the notes to be repurchased).
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        A "fundamental change" will be deemed to have occurred at the time after the notes are originally issued if any of the following occurs:

        (1)   a "person" or "group" within the meaning of Section 13(d) of the Exchange Act, other than us, our wholly owned
subsidiaries and our and their employee benefit plans, files a Schedule TO or any schedule, form or report under the Exchange Act that
discloses that such person or group has become the direct or indirect "beneficial owner," as defined in Rule 13d-3 under the Exchange
Act, of our common equity representing more than 50% of the voting power of our common equity;

        (2)   the consummation of (A) any recapitalization, reclassification or change of our common stock (other than changes resulting
from a subdivision or combination) as a result of which our common stock would be converted into, or exchanged for, stock, other
securities, other property or assets; (B) any share exchange, consolidation or merger of us pursuant to which our common stock will be
converted into cash, securities or other property or assets; or (C) any sale, lease or other transfer in one transaction or a series of
transactions of all or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any person other than
one of our wholly owned subsidiaries; provided, however, that a transaction described in clause (B) in which the holders of all classes
of our common equity immediately prior to such transaction own, directly or indirectly, more than 50% of all classes of common
equity of the continuing or surviving corporation or transferee or the parent thereof immediately after such transaction in substantially
the same proportions as such ownership immediately prior to such transaction shall not be a fundamental change pursuant to this
clause (2);

        (3)   our stockholders approve any plan or proposal for the liquidation or dissolution of us; or

        (4)   our common stock (or other common stock underlying the notes) ceases to be listed or quoted on any of The New York
Stock Exchange, The NASDAQ Global Select Market or The NASDAQ Global Market (or any of their respective successors).

        A transaction or transactions described in clause (1) or clause (2) above will not constitute a fundamental change, however, if at least 90%
of the consideration received or to be received by our common stockholders, excluding cash payments for fractional shares, in connection with
such transaction or transactions consists of shares of common stock that are listed or quoted on any of The New York Stock Exchange, The
NASDAQ Global Select Market or The NASDAQ Global Market (or any of their respective successors) or will be so listed or quoted when
issued or exchanged in connection with such transaction or transactions and as a result of such transaction or transactions the notes become
convertible into such consideration, excluding cash payments for fractional shares (subject to the provisions set forth above under "�Conversion
rights�Settlement upon conversion").

        If any transaction in which our common stock is replaced by the securities of another entity occurs, following completion of any related
make-whole fundamental change period (or, in the case of a transaction that would have been a fundamental change or a make-whole
fundamental change but for the immediately preceding paragraph, following the effective date of such transaction), references to us in the
definition of "fundamental change" above shall instead be references to such other entity.

        On or before the 20th day after the occurrence of a fundamental change, we will provide to all holders of the notes and the trustee and
paying agent a notice of the occurrence of the fundamental change and of the resulting repurchase right. Such notice shall state, among other
things:

�
the events causing a fundamental change;

�
the date of the fundamental change;

�
the last date on which a holder may exercise the repurchase right;
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�
the fundamental change repurchase price;

�
the fundamental change repurchase date;

�
the name and address of the paying agent and the conversion agent, if applicable;

�
if applicable, the conversion rate and any adjustments to the conversion rate;

�
that the notes with respect to which a fundamental change repurchase notice has been delivered by a holder may be
converted only if the holder withdraws the fundamental change repurchase notice in accordance with the terms of the
indenture; and

�
the procedures that holders must follow to require us to repurchase their notes.

        Simultaneously with providing such notice, we will publish a notice containing this information in a newspaper of general circulation in
The City of New York or publish the information on our website or through such other public medium as we may use at that time.

        To exercise the fundamental change repurchase right, you must deliver, on or before the business day immediately preceding the
fundamental change repurchase date, the notes to be repurchased, duly endorsed for transfer, together with a written repurchase notice, to the
paying agent. Each repurchase notice must state:

�
if certificated, the certificate numbers of your notes to be delivered for repurchase;

�
the portion of the principal amount of notes to be repurchased, which must be $1,000 or an integral multiple thereof; and

�
that the notes are to be repurchased by us pursuant to the applicable provisions of the notes and the indenture.

        If the notes are not in certificated form, such repurchase notice must comply with appropriate DTC procedures.

        Holders may withdraw any repurchase notice (in whole or in part) by a written notice of withdrawal delivered to the paying agent prior to
the close of business on the business day immediately preceding the fundamental change repurchase date. The notice of withdrawal shall state:

�
the principal amount of the withdrawn notes;

�
if certificated notes have been issued, the certificate numbers of the withdrawn notes; and

�
the principal amount, if any, which remains subject to the repurchase notice.

        If the notes are not in certificated form, such notice of withdrawal must comply with appropriate DTC procedures.

        We will be required to repurchase the notes on the fundamental change repurchase date. Holders who have exercised the repurchase right
will receive payment of the fundamental change repurchase price on the later of (i) the fundamental change repurchase date and (ii) the time of
book-entry transfer or the delivery of the notes. If the paying agent holds money sufficient to pay the fundamental change repurchase price of the
notes on the fundamental change repurchase date, then, with respect to the notes that have been properly surrendered for repurchase and have not
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�
the notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the notes is
made or whether or not the notes are delivered to the paying agent); and

�
all other rights of the holder will terminate (other than the right to receive the fundamental change repurchase price) and, if
the fundamental change repurchase date falls after a regular
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record date but on or prior to the business day immediately following the corresponding interest payment date, the right of
the holder of record on such regular record date to receive the related interest payment.

        In connection with any repurchase offer pursuant to a fundamental change repurchase notice, we will, if required:

�
comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules under the Exchange Act that may then
be applicable;

�
file a Schedule TO or any other required schedule under the Exchange Act; and

�
otherwise comply with all federal and state securities laws in connection with any offer by us to repurchase the notes;

in each case, so as to permit the rights and obligations under this "�Fundamental change permits holders to require us to repurchase notes" to be
exercised in the time and in the manner specified in the indenture.

        No notes may be repurchased on any date at the option of holders upon a fundamental change if the principal amount of the notes has been
accelerated, and such acceleration has not been rescinded, on or prior to such date (except in the case of an acceleration resulting from a default
by us in the payment of the fundamental change repurchase price with respect to such notes).

        The repurchase rights of the holders could discourage a potential acquirer of us. The fundamental change repurchase feature, however, is
not the result of management's knowledge of any specific effort to obtain control of us by any means or part of a plan by management to adopt a
series of anti-takeover provisions.

        The term fundamental change is limited to specified transactions and may not include other events that might adversely affect our financial
condition. In addition, the requirement that we offer to repurchase the notes upon a fundamental change may not protect holders in the event of a
highly leveraged transaction, reorganization, merger or similar transaction involving us.

        Furthermore, holders may not be entitled to require us to repurchase their notes or entitled to an increase in the conversion rate upon
conversion as described under "�Increase in conversion rate upon conversion upon a make-whole fundamental change" in certain circumstances
involving a significant change in the composition of our board.

        The definition of fundamental change includes a phrase relating to the sale, lease or other transfer of "all or substantially all" of our
consolidated assets. There is no precise, established definition of the phrase "substantially all" under applicable law. Accordingly, the ability of a
holder of the notes to require us to repurchase its notes as a result of the sale, lease or other transfer of less than all of our assets may be
uncertain.

        If a fundamental change were to occur, we may not have enough funds to pay the fundamental change repurchase price. Our ability to
repurchase the notes for cash may be limited by restrictions on our ability to obtain funds for such repurchase through dividends from our
subsidiaries, the terms of our then existing borrowing arrangements or otherwise. See "Risk factors�Risks related to the notes�We may not have
the ability to raise the funds necessary to settle conversions of the notes or to repurchase the notes upon a fundamental change, and our future
debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes." If we fail to repurchase the notes when
required following a fundamental change, we will be in default under the indenture. In addition, we have, and may in the future incur, other
indebtedness with similar change in control provisions permitting our holders to accelerate or to require us to repurchase our indebtedness upon
the occurrence of similar events or on some specific dates.
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Consolidation, merger and sale of assets

        The indenture provides that we shall not consolidate with or merge with or into, or sell, convey, transfer or lease all or substantially all of
our properties and assets to, another person, unless (i) the resulting, surviving or transferee person (if not us) is a corporation organized and
existing under the laws of the United States of America, any State thereof or the District of Columbia, and such corporation (if not us) expressly
assumes by supplemental indenture all of our obligations under the notes and the indenture; and (ii) immediately after giving effect to such
transaction, no default or event of default has occurred and is continuing under the indenture. Upon any such consolidation, merger or sale,
conveyance, transfer or lease, the resulting, surviving or transferee person (if not us) shall succeed to, and may exercise every right and power
of, ours under the indenture, and we shall be discharged from our obligations under the notes and the indenture except in the case of any such
lease.

        Although these types of transactions are permitted under the indenture, certain of the foregoing transactions could constitute a fundamental
change permitting each holder to require us to repurchase the notes of such holder as described above.

Events of default

        The provisions described under "Description of Debt Securities�Events of Default, Notice and Waiver" in the accompanying prospectus will
not apply to the reopened notes. Instead, the events of default and related provisions described in this "�Events of default" section will apply to
the reopened notes.

        Each of the following is an event of default with respect to the notes:

        (1)   default in any payment of interest on any note when due and payable and the default continues for a period of 30 days;

        (2)   default in the payment of principal of any note when due and payable at its stated maturity, upon any required repurchase,
upon declaration of acceleration or otherwise;

        (3)   our failure to comply with our obligation to convert the notes in accordance with the indenture upon exercise of a holder's
conversion right;

        (4)   our failure to give a fundamental change notice as described under "�Fundamental change permits holders to require us to
repurchase notes" or notice of a specified corporate transaction as described under "�Conversion upon specified corporate events," in
each case when due;

        (5)   our failure to comply with our obligations under "Consolidation, merger and sale of assets";

        (6)   our failure for 60 days after written notice from the trustee or the holders of at least 25% in principal amount of the notes
then outstanding has been received to comply with any of our other agreements contained in the notes or indenture;

        (7)   default by us or any of our significant subsidiaries (as defined in Article 1, Rule 1-02 of Regulation S-X) with respect to any
mortgage, agreement or other instrument under which there may be outstanding, or by which there may be secured or evidenced, any
indebtedness for money borrowed in excess of $25.0 million (or its foreign currency equivalent) in the aggregate of us and/or any such
subsidiary, whether such indebtedness now exists or shall hereafter be created (i) resulting in such indebtedness becoming or being
declared due and payable or (ii) constituting a failure to pay the principal or interest of any such debt when due and payable at its
stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;
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        (8)   certain events of bankruptcy, insolvency, or reorganization of us or any of our significant subsidiaries; or

        (9)   a final judgment or judgments for the payment of $25.0 million (or its foreign currency equivalent) or more (excluding any
amounts covered by insurance) in the aggregate rendered against us or any of our significant subsidiaries, which judgment is not
discharged, bonded, paid, waived or stayed within 60 days after (i) the date on which the right to appeal thereof has expired if no such
appeal has commenced, or (ii) the date on which all rights to appeal have been extinguished.

        If an event of default occurs and is continuing, the trustee by notice to us, or the holders of at least 25% in principal amount of the
outstanding notes by notice to us and the trustee, may, and the trustee at the request of such holders shall, declare 100% of the principal of and
accrued and unpaid interest, if any, on all the notes to be due and payable. In case of certain events of bankruptcy, insolvency or reorganization,
involving us or a significant subsidiary, 100% of the principal of and accrued and unpaid interest on the notes will automatically become due and
payable. Upon such a declaration of acceleration, such principal and accrued and unpaid interest, if any, will be due and payable immediately.

        Notwithstanding the foregoing, the indenture provides that, to the extent we elect, the sole remedy for an event of default relating to (i) our
failure to file with the trustee pursuant to Section 314(a)(1) of the Trust Indenture Act any documents or reports that we are required to file with
the SEC pursuant to Section 13 or 15(d) of the Exchange Act or (ii) our failure to comply with our obligations as set forth under "�Reports"
below, will after the occurrence of such an event of default consist exclusively of the right to receive additional interest on the notes at a rate
equal to:

�
0.25% per annum of the principal amount of the notes outstanding for the first 90 days during which such event of default
has occurred and is continuing beginning on, and including, the date on which such an event of default first occurs and

�
0.50% per annum of the principal amount of the notes outstanding for each day during the next 90-day period during which
such event of default is continuing beginning on, and including, the 91st day after such an event of default first occurs.

        If we so elect, such additional interest will be payable in the same manner and on the same dates as the stated interest payable on the notes.
On the 181st day after such event of default (if the event of default relating to the reporting obligations is not cured or waived prior to such
181st day), the notes will be subject to acceleration as provided above. The provisions of the indenture described in this paragraph will not affect
the rights of holders of notes in the event of the occurrence of any other event of default. In the event we do not elect to pay the additional
interest following an event of default in accordance with this paragraph or we elected to make such payment but do not pay the additional
interest when due, the notes will be immediately subject to acceleration as provided above.

        In order to elect to pay the additional interest as the sole remedy during the first 180 days after the occurrence of an event of default relating
to the failure to comply with the reporting obligations in accordance with the immediately preceding paragraph, we must notify all holders of
notes, the trustee and the paying agent of such election prior to the beginning of such 180-day period. Upon our failure to timely give such
notice, the notes will be immediately subject to acceleration as provided above.

        The holders of a majority in principal amount of the outstanding notes may waive all past defaults (except with respect to nonpayment of
principal or interest or with respect to the failure to deliver the consideration due upon conversion) and rescind any such acceleration with
respect to the notes and its consequences if (i) rescission would not conflict with any judgment or decree of a court of competent jurisdiction and
(ii) all existing events of default, other than the nonpayment of the principal of and
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interest on the notes that have become due solely by such declaration of acceleration, have been cured or waived.

        Each holder shall have the right to receive payment or delivery, as the case may be, of:

�
the principal (including the fundamental change repurchase price, if applicable) of;

�
accrued and unpaid interest, if any, on; and

�
the consideration due upon conversion of,

its notes, on or after the respective due dates expressed or provided for in the indenture, or to institute suit for the enforcement of any such
payment or delivery, as the case may be, and such right to receive such payment or delivery, as the case may be, on or after such respective dates
shall not be impaired or affected without the consent of such holder.

        Subject to the provisions of the indenture relating to the duties of the trustee, if an event of default occurs and is continuing, the trustee will
be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any of the holders unless such
holders have offered to the trustee indemnity or security reasonably satisfactory to it against any loss, liability or expense. Except to enforce the
right to receive payment of principal or interest when due, or the right to receive payment or delivery of the consideration due upon conversion,
no holder may pursue any remedy with respect to the indenture or the notes unless:

        (1)   such holder has previously given the trustee written notice that an event of default is continuing;

        (2)   holders of at least 25% in principal amount of the outstanding notes have requested the trustee to pursue the remedy;

        (3)   such holders have offered the trustee security or indemnity reasonably satisfactory to it against any loss, liability or expense;

        (4)   the trustee has not complied with such request within 60 days after the receipt of the request and the offer of such security or
indemnity; and

        (5)   the holders of a majority in principal amount of the outstanding notes have not given the trustee a direction that, in the
opinion of the trustee, is inconsistent with such request within such 60-day period.

        Subject to certain restrictions, the holders of a majority in principal amount of the outstanding notes are given the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or of exercising any trust or power conferred on the
trustee.

        The indenture provides that in the event an event of default has occurred and is continuing, the trustee will be required in the exercise of its
powers to use the degree of care that a prudent person would use in the conduct of its own affairs. The trustee, however, may refuse to follow
any direction that conflicts with law or the indenture or that the trustee determines is unduly prejudicial to the rights of any other holder or that
would involve the trustee in personal liability. Prior to taking any action under the indenture, the trustee will be entitled to indemnification
reasonably satisfactory to it against any loss, liability or expense caused by taking or not taking such action.

        The indenture provides that if a default occurs and is continuing and is actually known to a responsible officer of the trustee, the trustee
must mail to each holder notice of the default within 90 days after it occurs. Except in the case of a default in the payment of principal of or
interest on any note or a default in the payment or delivery of the consideration due upon conversion, the trustee may withhold notice if and so
long as it in good faith determines that withholding notice is in the interests of the holders. In addition, we are required to deliver to the trustee,
within 120 days after the end of
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each fiscal year, a certificate indicating whether the signers thereof know of any default that occurred during the previous year. We are also
required to deliver to the trustee, within 30 days after the occurrence thereof, written notice of any events which would constitute certain
defaults, their status and what action we are taking or proposing to take in respect thereof.

        Payments of the fundamental change repurchase price, principal and interest that are not made when due will accrue interest per annum at
the then-applicable interest rate plus one percent from the required payment date.

Modification and amendment

        The provisions described under "Description of Debt Securities�Modification and Waiver" in the accompanying prospectus will not apply to
the reopened notes. Instead, the modification, waiver and amendment and related provisions described in this "�Modification and amendment"
section will apply to the reopened notes.

        Subject to certain exceptions, the indenture or the notes may be amended with the consent of the holders of at least a majority in principal
amount of the notes then outstanding (including without limitation, consents obtained in connection with a repurchase of, or tender or exchange
offer for, notes) and, subject to certain exceptions, any past default or compliance with any provisions may be waived with the consent of the
holders of a majority in principal amount of the notes then outstanding (including, without limitation, consents obtained in connection with a
repurchase of, or tender or exchange offer for, notes). However, without the consent of each holder of an outstanding note affected, no
amendment may, among other things:

        (1)   reduce the amount of notes whose holders must consent to an amendment;

        (2)   reduce the rate of or extend the stated time for payment of interest, including any additional interest, on any note;

        (3)   reduce the principal of, or any premium on, or extend the stated maturity of any note;

        (4)   make any change that adversely affects the conversion rights of any notes;

        (5)   reduce the fundamental change repurchase price of any note or amend or modify in any manner adverse to the holders of
notes our obligation to make such payments, whether through an amendment or waiver of provisions in the covenants, definitions or
otherwise;

        (6)   make any note payable in money, or at a place of payment, other than that stated in the note;

        (7)   change the ranking of the notes; or

        (8)   impair the right of any holder to receive payment of principal and interest on such holder's notes on or after the due dates
therefor or to institute suit for the enforcement of any payment on or with respect to such holder's notes.

        Without the consent of any holder, we and the trustee may amend the indenture or the notes to:

        (1)   cure any ambiguity, omission, defect or inconsistency;

        (2)   provide for the assumption by a successor corporation of our obligations under the indenture;

        (3)   add guarantees with respect to the notes;

        (4)   secure the notes;
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        (5)   add to our covenants or events of default for the benefit of the holders or surrender any right or power conferred upon us;

        (6)   make any change that does not adversely affect the rights of any holder;

        (7)   in connection with any transaction described under "�Conversion rights�Recapitalizations, reclassifications and changes of our
common stock" above, provide that the notes are convertible into reference property, subject to the provisions described under
"�Conversion rights�Settlement upon conversion" above, and make certain related changes to the terms of the notes to the extent
expressly required by the indenture;

        (8)   provide for the issuance of additional notes;

        (9)   comply with any requirement of the SEC in connection with the qualification of the indenture under the Trust Indenture Act;

        (10) conform the provisions of the indenture to the "Description of notes" section in the preliminary prospectus supplement dated
September 29, 2016 as supplemented by the related pricing term sheet for the existing notes dated September 30, 2016;

        (11) comply with the rules of any applicable securities depositary, including DTC, so long as such amendment does not adversely
affect the rights of any holder in any material respect;

        (12) irrevocably elect or eliminate one of the settlement methods and/or irrevocably elect a minimum specified dollar amount; or

        (13) increase the conversion rate as provided in the indenture.

        Holders do not need to approve the particular form of any proposed amendment. It will be sufficient if such holders approve the substance
of the proposed amendment. After an amendment under the indenture becomes effective, we are required to mail to the holders a notice briefly
describing such amendment. However, the failure to give such notice to all the holders, or any defect in the notice, will not impair or affect the
validity of the amendment.

Discharge

        We may satisfy and discharge our obligations under the indenture by delivering to the securities registrar for cancellation all outstanding
notes or by depositing with the trustee or delivering to the holders, as applicable, after the notes have become due and payable, whether at
maturity, at any fundamental change repurchase date, upon conversion or otherwise, cash or cash and/or shares of common stock (or, if
applicable, reference property), solely to satisfy outstanding conversions, as applicable, sufficient to pay all of the outstanding notes and paying
all other sums payable under the indenture by us. Such discharge is subject to terms contained in the indenture.

Calculations in respect of notes

        Except as otherwise provided above, we will be responsible for making all calculations called for under the notes. These calculations
include, but are not limited to, determinations of the stock price, the last reported sale prices of our common stock, the daily VWAPs, the daily
conversion values, the daily settlement amounts, accrued interest payable on the notes and the conversion rate of the notes. We will make all
these calculations in good faith and, absent manifest error, our calculations will be final and binding on holders of notes. We will provide a
schedule of our calculations to each of the trustee and the conversion agent, and each of the trustee and the conversion agent is entitled to rely
conclusively upon the accuracy of our calculations without independent verification. The trustee will forward our calculations to any holder of
notes upon the request of that holder.
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Reports

        The indenture provides that any documents or reports that we are required to file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act must be filed by us with the trustee within 15 days after the same are required to be filed with the SEC (giving effect to any grace
period provided by Rule 12b-25 under the Exchange Act). Documents filed by us with the SEC via the EDGAR system will be deemed to be
filed with the trustee as of the time such documents are filed via EDGAR, it being understood that the trustee shall have no responsibility to
determine if such filings have been made.

Trustee

        U.S. Bank National Association is the trustee, security registrar, paying agent and conversion agent. U.S. Bank National Association, in
each of its capacities, including without limitation as trustee, security registrar, paying agent and conversion agent, assumes no responsibility for
the accuracy or completeness of the information concerning us or our affiliates or any other party contained in this document or the related
documents or for any failure by us or any other party to disclose events that may have occurred and may affect the significance or accuracy of
such information.

        We maintain banking relationships in the ordinary course of business with the trustee and its affiliates.

Governing law

        The indenture provides that it and the notes, and any claim, controversy or dispute arising under or related to the indenture or the notes, will
be governed by and construed in accordance with the laws of the State of New York.

Book-entry, settlement and clearance

The global notes

        The reopened notes will be initially issued in the form of one or more registered notes in global form, without interest coupons (the "global
notes"). Upon issuance, each of the global notes will be deposited with the trustee as custodian for DTC and registered in the name of
Cede & Co., as nominee of DTC.

        Ownership of beneficial interests in a global note will be limited to persons who have accounts with DTC ("DTC participants") or persons
who hold interests through DTC participants. We expect that under procedures established by DTC:

�
upon deposit of a global note with DTC's custodian, DTC will credit portions of the principal amount of the global note to
the accounts of the DTC participants designated by the underwriters; and

�
ownership of beneficial interests in a global note will be shown on, and transfer of ownership of those interests will be
effected only through, records maintained by DTC (with respect to interests of DTC participants) and the records of DTC
participants (with respect to other owners of beneficial interests in the global note).

        Beneficial interests in global notes may not be exchanged for notes in physical, certificated form except in the limited circumstances
described below.
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Book-entry procedures for the global notes

        All interests in the global notes will be subject to the operations and procedures of DTC and, therefore, you must allow for sufficient time in
order to comply with these procedures if you wish to exercise any of your rights with respect to the reopened notes. We provide the following
summary of those operations and procedures solely for the convenience of investors. The operations and procedures of DTC are controlled by
that settlement system and may be changed at any time. Neither we nor the underwriters are responsible for those operations or procedures.

        DTC has advised us that it is:

�
a limited purpose trust company organized under the laws of the State of New York;

�
a "banking organization" within the meaning of the New York State Banking Law;

�
a member of the Federal Reserve System;

�
a "clearing corporation" within the meaning of the Uniform Commercial Code; and

�
a "clearing agency" registered under Section 17A of the Exchange Act.

        DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic book-entry changes to the accounts of its participants. DTC's participants include securities brokers and dealers,
including the underwriters; banks and trust companies; clearing corporations and other organizations. Indirect access to DTC's system is also
available to others such as banks, brokers, dealers and trust companies; these indirect participants clear through or maintain a custodial
relationship with a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held by
or on behalf of DTC only through DTC participants or indirect participants in DTC.

        So long as DTC's nominee is the registered owner of a global note, that nominee will be considered the sole owner or holder of the
reopened notes represented by that global note for all purposes under the indenture. Except as provided below, owners of beneficial interests in a
global note:

�
will not be entitled to have reopened notes represented by the global note registered in their names;

�
will not receive or be entitled to receive physical, certificated reopened notes; and

�
will not be considered the owners or holders of the reopened notes under the indenture for any purpose, including with
respect to the giving of any direction, instruction or approval to the trustee under the indenture.

        As a result, each investor who owns a beneficial interest in a global note must rely on the procedures of D

Edgar Filing: ARBOR REALTY TRUST INC - Form 424B5

60


