
Miles Patrick
Form 4
October 04, 2017

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Miles Patrick
2. Issuer Name and Ticker or Trading

Symbol
Alphatec Holdings, Inc. [ATEC]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Executive Chairman

(Last) (First) (Middle)

C/O ALPHATEC SPINE,
INC., 5818 EL CAMINO REAL

3. Date of Earliest Transaction
(Month/Day/Year)
10/02/2017

(Street)

CARLSBAD, CA 92008
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3.
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(Instr. 8)

4. Securities Acquired (A)
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(Instr. 3, 4 and 5)
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(Instr. 3 and 4)

6.
Ownership
Form:
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(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock -
Restricted
Stock
Units (1)

10/02/2017 A 1,000,000 A $ 0 1,000,000 D

Common
Stock

250,000 I Shares
owned by
MOM,
LLC.
Reporting
Person is a
managing
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member of
MOM,
LLC.

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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number.
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
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(Instr. 3)
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Conversion
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Transaction
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(Month/Day/Year)
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Underlying
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(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
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Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Miles Patrick
C/O ALPHATEC SPINE, INC.
5818 EL CAMINO REAL
CARLSBAD, CA 92008

  X   Executive Chairman

Signatures
 /s/ Patrick Miles   10/04/2017

**Signature of
Reporting Person

Date
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* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The RSUs will vest in equal annual installments on each of the first three anniversaries of October 2, 2017
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a currently valid OMB number. referred stock, in the event of a liquidation, each series of preferred stock will rank on a
parity as to dividends and distributions with the Series A Preferred Stock and the Series B Preferred Stock, as
described under ��Series A Preferred Stock and Series B Preferred Stock.� You should read the prospectus supplement
relating to the particular series of the preferred stock being offered for specific terms. Any of these actions could have
an anti-takeover effect and discourage a transaction that some or a majority of our stockholders might believe to be in
their best interests or in which our stockholders might receive a premium for their stock over our then market price.

Voting Rights. Unless otherwise described in the applicable prospectus supplement, holders of the preferred stock will
have no voting rights except as may otherwise be required by Texas law or in our charter.

Dividends. Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our
board of directors, cash dividends at such rates and on such dates described, if any, in the applicable prospectus
supplement. Different series of preferred stock may be entitled to dividends at different rates or based on different
methods of calculation. The dividend rate may be fixed or variable or both. Dividends will be payable to the holders
of record as they appear on our stock books on record dates fixed by our board of directors, as specified in the
applicable prospectus supplement.

Dividends on any series of the preferred stock may be cumulative or noncumulative, as described in the applicable
prospectus supplement. If our board of directors does not declare a dividend payable on a dividend payment date on
any series of noncumulative preferred stock, then the holders of that noncumulative preferred stock will have no right
to receive a dividend for that dividend payment date, and we will have no obligation to pay the dividend accrued for
that period, whether or not dividends on that series are declared payable on any future dividend payment dates. Such
dividends shall accrue on a daily basis and shall be payable quarterly in arrears on or before March 31, June 30,
September 30 or December 31 of each year.
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If dividends are paid to holders of such preferred stock, the preferred stock will share dividends pro rata with the
parity securities. Any dividends that are not paid with respect to a dividend period will not cumulate but will be
waived and not payable by the Company.

Rights Upon Liquidation. Unless otherwise set forth in the applicable prospectus supplement, in the event of any
voluntary or involuntary liquidation, dissolution or winding up of our business, the holders of each series of preferred
stock will be entitled to receive, before any payment or distribution of assets is made to holders of junior securities,
liquidating distributions in the amount described in the applicable prospectus supplement relating to that series of the
preferred stock, plus an amount equal to accrued and unpaid dividends and, if the series of the preferred stock is
cumulative, for all dividend periods prior to that point in time. In addition, if the amounts payable with respect to the
preferred stock of any series and any other parity securities are not paid in full, the holders of the preferred stock of
that series and of the parity securities will share proportionately in the distribution of our assets in proportion to the
full liquidation preferences to which they are entitled. After the holders of preferred stock and the parity securities are
paid in full, they will have no right or claim to any of our remaining assets.

Redemption. We may provide that a series of the preferred stock may be redeemable, in whole or in part, at our option
or at the option of the holder of the stock. In addition, a series of preferred stock may be subject to mandatory
redemption pursuant to a sinking fund or otherwise. The redemption provisions that may apply to a series of preferred
stock, including the redemption dates and the redemption prices for that series, will be described in the prospectus
supplement. The applicable prospectus supplement will state the terms, if any, regarding partial redemption, future
payment of dividends, termination rights, treatment in the event of arrears and the ability of the Company to acquire
any shares.

Conversion or Exchange Rights. The prospectus supplement relating to a series of preferred stock will state the terms,
if any, on which shares of that series are convertible or exchangeable into shares of our common stock, debt securities
or another series of our preferred stock. These provisions may allow or require the number of our shares of common
stock or other securities to be received by holders of shares of preferred stock to be adjusted upon the occurrence of
events described in the applicable prospectus supplement, including: the issuance of a stock dividend to common
stockholders or a combination, subdivision or reclassification of common stock; the issuance of rights, warrants or
options to all common and/or preferred stockholders entitling them to purchase common stock for an aggregate
purchase price per share less than the current market price per share of common stock; and any other events described
in the prospectus supplement. Unless the prospectus supplement relating to a series of preferred stock so provides, our
preferred stock will have no preemptive rights.

Series A Preferred Stock and Series B Preferred Stock

The description of the Series A Preferred Stock and Series B Preferred Stock contained in this section is qualified in
its entirety by the actual terms of the Series A Preferred Stock and Series B Preferred Stock, as are stated in our
charter. See �Where You Can Find More Information.�

General. The Series A Preferred Stock constitutes a single series of our preferred stock, consisting of 50,000 shares,
par value $0.01 per share, of which 45,500 were issued and outstanding as of December 31, 2017. The Series B
Preferred Stock constitutes a single series of our preferred stock, consisting of 115,000 shares, par value $0.01 per
share, of which 51,076 were issued and outstanding as of December 31, 2017. All issued and outstanding shares of
Series A Preferred Stock and Series B Preferred Stock are duly authorized, validly issued, fully paid and
nonassessable. All authorized but unissued shares of preferred stock will be available for issuance by our board of
directors without any further stockholder action.
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Voting Rights. The holders of the Series A Preferred Stock and Series B Preferred Stock are not entitled to vote or
consent on any matter submitted to our stockholders for a vote or consent, except to the extent separate voting of the
Series A or Series B Preferred Stock is required by Section 21.364(d) through (g) of the TBOC and,
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under certain circumstances, with respect to any amendment to the statement of designation that materially and
adversely affects the rights of such stockholders.

Dividend Rights. Each holder of the outstanding shares of Series A Preferred Stock is entitled to receive, when and if
authorized by our board of directors, out of funds legally available for the payment of dividends, noncumulative
preferential cash dividends accruing at the Prime Rate (as defined in the statement of designations for the Series A
Preferred Stock) plus 2%, subject to a minimum rate of 8% per annum, on the amount of $100 per share of Series A
Preferred Stock owned by such holder.

Each holder of the outstanding shares of Series B Preferred Stock is entitled to receive, when and if authorized by our
board of directors, out of funds legally available for the payment of dividends, noncumulative preferential cash
dividends accruing at a rate of 8% per annum, on the amount of $100 per share of Series B Preferred Stock owned by
such holder.

Such dividends shall accrue on a daily basis and shall be payable quarterly in arrears on or before March 31, June 30,
September 30 or December 31 of each year. Dividends are paid to the holders pro rata based on the number of shares
of Series A or Series B Preferred Stock then outstanding and owned by each such holder. Any dividends that are not
paid with respect to a dividend period will not cumulate but will be waived and not payable by the Company.

Subject to regulatory approval, the holders of the Series A Preferred Stock have the right to receive a special, one-time
dividend with respect to their respective shares of Series A Preferred Stock within 30 days after the occurrence of any
of the following events: (i) the sale of all of the limited liability company interests of TBK Bank, SSB (successor to
Triumph Commercial Finance, LLC) in Advance Business Capital, LLC d/b/a Triumph Business Capital, (ii) a merger
of Advance Business Capital, LLC d/b/a Triumph Business Capital resulting in TBK Bank, SSB (successor to
Triumph Commercial Finance, LLC) no longer owning any limited liability company interests in Advance Business
Capital LLC d/b/a Triumph Business Capital or (iii) the sale of all or substantially all of the assets of Advance
Business Capital LLC d/b/a Triumph Business Capital, subject to certain organizational restructuring exceptions.

Conversion. The Series A Preferred Stock and Series B Preferred Stock have the following conversion rights:

� Subject to the terms and conditions set forth in the respective statement of designation for the Series A
Preferred Stock and Series B Preferred Stock, the holders of shares of Series A Preferred Stock or Series B
Preferred Stock shall have the right, at her/his option at any time, to convert all or any portion of such shares
of Series A Preferred Stock or Series B Preferred Stock into shares of common stock at a rate of 6.94008
shares of common stock for every one share of Series A Preferred Stock or Series B Preferred Stock being
converted, as such rate may be adjusted from time to time.

� Upon receipt of a redemption notice for the Series A Preferred Stock or Series B Preferred Stock from the
Company, the holders of shares of Series A Preferred Stock or Series B Preferred Stock shall have the right,
subject to the terms and conditions of the respective Series A Preferred Stock or Series B Preferred Stock
statement of designation, to convert all or any portion of such shares of Series A Preferred Stock or Series B
Preferred Stock into shares of common stock at a rate of 6.94008 shares of common stock for every one
share of Series A Preferred Stock or Series B Preferred Stock being converted, as such rate may be adjusted
from time to time.
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� If any capital reorganization or reclassification of our common stock shall be effected while shares of the
Series A Preferred Stock or Series B Preferred Stock are outstanding in such a way that holders of common
stock shall be entitled to receive stock, securities or assets with respect to or in exchange for common stock,
then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made
whereby each holder of shares of Series A Preferred Stock or Series B
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Preferred Stock shall thereupon have the right to receive, upon the terms and conditions specified in the
respective Series A Preferred Stock or Series B Preferred Stock statement of designation and in lieu of the
shares of common stock immediately theretofore receivable upon the conversion of such share or shares of
Series A Preferred Stock or Series B Preferred Stock, such shares of stock, securities or assets as may be
issued or payable with respect to or in exchange for a number of outstanding shares of such common stock
equal to the number of shares of such common stock immediately theretofore receivable upon such
conversion had such reorganization or reclassification not taken place and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions
hereof (including without limitation provisions for adjustments of the Series A Preferred Stock or Series B
conversion rate) shall thereafter be applicable, as nearly as may be, in relation to any shares of stock,
securities or assets thereafter deliverable upon the exercise of such conversion rights.

Liquidation Rights. In the event of a liquidation of our business, the Series A Preferred Stock and Series B Preferred
Stock have a liquidation preference equal to the sum of $100 per share and the unpaid accrued dividend per share for
the then current dividend period, in the event of liquidation.

Right of First Refusal. The Company has a 30-day right of first refusal to purchase any Series A Preferred Stock or
Series B Preferred Stock for which a stockholder receives a bona fide offer to purchase. In addition, any proposed
transfer of Series A Preferred Stock or Series B Preferred Stock must be approved in advance by the Company unless
the transfer occurs by reason of the death of the holder and each transferee is a member of such holder�s immediate
family.

Redemption. The Company has the right, subject to obtaining regulatory approval, to redeem Series A Preferred Stock
and Series B Preferred Stock after October 15, 2018, at a cash price of $100 per share, plus accrued unpaid dividends
to the date fixed for redemption with respect to the dividend period in which the redemption occurs.

No Unregistered Resales. The Series A Preferred Stock and Series B Preferred Stock have not been registered under
the Securities Act or any state securities laws. Stockholders may not make any sale, assignment or other transfer of
Series A Preferred Stock or Series B Preferred Stock except pursuant to an offering of such securities duly registered
under the Securities Act and registered or qualified under applicable state securities laws, or under such other
circumstances as in the opinion of counsel for (or counsel satisfactory to) the Company shall not at the time require
registration under the Securities Act or under such state laws.

Anti-takeover Effects

Texas law and certain provisions of our charter and bylaws may be deemed to have anti-takeover effects and may
delay, prevent, discourage or make more difficult unsolicited tender offers or takeover attempts that a stockholder may
consider to be in the stockholder�s best interest, including those attempts that might result in a premium over the
market price for the shares of common stock held by stockholders. These provisions, summarized below, are intended
to encourage persons seeking to acquire control of us to first negotiate with our board of directors. These provisions
may also have the effect of making it more difficult for third parties to cause the replacement of our current
management.

No Action by Written Consent Without Unanimous Consent. Under our charter and bylaws, any action required or
permitted to be taken at an annual or special meeting of stockholders may be taken by written consent in lieu of a
meeting of stockholders only with the unanimous written consent of our stockholders;

Business Combinations. We are subject to the provisions of Title 2, Chapter 21, Subchapter M of the TBOC, or the
Texas Business Combination Law, which provides that, subject to certain exceptions, a Texas corporation such as us
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may not engage in certain business combinations, including mergers, consolidations and asset sales,
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with a person, or an affiliate or associate of such person, who is an �Affiliated Stockholder� (generally defined as the
holder of 20% or more of the corporation�s voting shares) for a period of three years from the date such person became
an Affiliated Stockholder unless: (1) the business combination or purchase or acquisition of shares made by the
Affiliated Stockholder was approved by the board of directors of the corporation before the Affiliated Stockholder
became an Affiliated Stockholder or (2) the business combination was approved by the affirmative vote of the holders
of at least two-thirds of the outstanding voting shares of the corporation not beneficially owned by the Affiliated
Stockholder, at a meeting of stockholders called for that purpose (and not by written consent), not less than six months
after the Affiliated Stockholder became an Affiliated Stockholder. Neither our charter nor our bylaws contain any
provision expressly providing that we will not be subject to the Texas Business Combination Law. This law may have
the effect of inhibiting a non-negotiated merger or other business combination involving us, even if such event would
be beneficial to our stockholders;

Authorized Capital Stock. We have authorized but unissued shares of preferred stock and common stock and our
board of directors may authorize the issuance of one or more series of preferred stock without stockholder approval.
These shares could be used by our board of directors to make it more difficult or to discourage an attempt to obtain
control of us through a merger, tender offer, proxy contest or otherwise;

Special Meetings of Stockholders. Our charter and bylaws provide that a special meeting of stockholders may be
called only by our board of directors or the chairman of the board or upon the written request of the holders of not less
than 50% of the voting power represented by all the shares issued, outstanding and entitled to be voted at the proposed
special meeting;

Board Vacancies. Our charter and bylaws enable the board of directors to increase, between annual meetings, the
number of persons serving as directors and to fill the vacancies created as a result of the increase by a majority vote of
the directors then in office;

Bylaw Amendments. Provisions in our charter and bylaws allow our board of directors to amend or repeal the bylaws
by a majority vote of the directors present at a meeting;

Charter Amendments. Texas law requires that stockholders representing two-thirds of the outstanding shares of
common stock approve all amendments to our charter and approve mergers and similar transactions;

Advance Notice. The requirement that any stockholders that wish to bring business before our annual meeting of
stockholders or nominate candidates for election as directors at our annual meeting of stockholders must provide
advance notice of their intent in writing;

Removal of Directors. The vote of no less than the majority of stockholders will be required for stockholders to
remove from office a member of our board of directors with cause; and

Board of Directors. Our charter and bylaws provide that our board of directors is classified into three classes of
directors, with the members of one class to be elected each year. Our charter and bylaws also provide for
noncumulative voting and a plurality voting standard in the election for directors.
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DESCRIPTION OF DEPOSITARY SHARES

We may offer depositary shares, which will be evidenced by depositary receipts, representing fractional interests in
shares of preferred stock of any series. In connection with the issuance of any depositary shares, we will enter into a
deposit agreement with a bank or trust company, as depositary, which will be named in the applicable prospectus
supplement. The following briefly summarizes the material provisions of the deposit agreement and of the depositary
shares and depositary receipts, other than pricing and related terms disclosed for a particular issuance in an
accompanying prospectus supplement. This description is not complete and is subject to, and qualified in its entirety
by reference to, all provisions of the deposit agreement, depositary shares and depositary receipts. You should read the
particular terms of any depositary shares and any depositary receipts that we offer and any deposit agreement relating
to a particular series of preferred stock described in more detail in a prospectus supplement. The prospectus
supplement will also state whether any of the generalized provisions summarized below do not apply to the depositary
shares or depositary receipts being offered.

General

We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In
such event, we will issue receipts for depositary shares, each of which will represent a fraction of a share of a
particular series of preferred stock. For a description of our preferred stock, see �Description of Our Common Stock
and Preferred Stock�Description of Preferred Stock.�

The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit
agreement between us and the depositary we select. Each owner of a depositary share will be entitled to all the rights
and preferences of the underlying preferred stock, including any dividend, voting, redemption, conversion and
liquidation rights described in the particular prospectus supplement, in proportion to the applicable fraction of a share
of preferred stock represented by such depositary share.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional shares of preferred stock in accordance with the
terms of the applicable prospectus supplement.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions, if any, received in respect
of the deposited preferred stock to the record holders of depositary shares relating to the preferred stock in proportion
to the number of depositary shares owned by such holders on the relevant record date.

In the case of a distribution other than in cash, the preferred stock depositary will distribute any property received by it
other than cash to the record holders of depositary shares entitled to receive it in proportion to the number of
depositary shares owned by such holder. If the preferred stock depositary determines that it is not feasible to make
such a distribution, it may, with our approval, sell the property and distribute the net proceeds from the sale to the
holders of the depositary shares.

The amounts distributed in any such distribution, whether in cash or otherwise, will be reduced by any amount
required to be withheld by us or the preferred stock depositary on account of taxes.

Withdrawal of Preferred Stock
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Unless otherwise indicated in the applicable prospectus supplement and unless the related depositary shares have been
called for redemption, when a holder surrenders depositary receipts at the office of the preferred stock depositary
maintained for that purpose, and pays any necessary taxes, charges or other fees, the holder will be entitled to receive
the number of whole shares of the related series of preferred stock, and any money or other
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property, if any, represented by the holder�s depositary shares. Once a holder exchanges depositary shares for whole
shares of preferred stock, that holder generally cannot �re-deposit� these shares of preferred stock with the preferred
stock depositary, or exchange them for depositary shares. If a holder delivers depositary receipts that represent a
number of depositary shares other than a whole number of shares of preferred stock for redemption or exchange, the
preferred stock depositary will issue a new depositary receipt to the holder that evidences the remainder of depositary
shares at the same time that the preferred stock is withdrawn.

Redemption, Conversion and Exchange of Preferred Stock

If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be
redeemed from the proceeds received by the preferred stock depositary resulting from the redemption, in whole or in
part, of that series of preferred stock. The depositary shares will be redeemed by the preferred stock depositary at a
price per depositary share equal to the applicable fraction of the redemption price per share payable in respect of the
shares of preferred stock redeemed.

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock depositary
will redeem, as of the same date, the number of depositary shares representing shares of preferred stock redeemed. If
fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by the
preferred stock depositary by lot or ratably or by any other equitable method, in each case as we may determine.

If a series of preferred stock represented by depositary shares is to be converted or exchanged, the holder of depositary
receipts representing the shares of preferred stock being converted or exchanged will have the right or obligation to
convert or exchange the depositary shares evidenced by the depositary receipts.

After the redemption, conversion or exchange date, the depositary shares called for redemption, conversion or
exchange will no longer be outstanding. When the depositary shares are no longer outstanding, all rights of the holders
will end, except the right to receive money, securities or other property payable upon redemption, conversion or
exchange.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are entitled to
vote, the preferred stock depositary will mail the information contained in the notice of meeting to the record holders
of the depositary receipts evidencing the depositary shares relating to that series of preferred stock. Each record holder
of the depositary receipts on the record date will be entitled to instruct the preferred stock depositary to vote the
amount of the preferred stock represented by the holder�s depositary shares. The preferred stock depositary will try, if
practical, to vote the amount of such series of preferred stock represented by such depositary shares in accordance
with such instructions.

We will agree to take all reasonable actions that the preferred stock depositary determines are necessary to enable the
preferred stock depositary to vote as instructed. The preferred stock depositary will abstain from voting shares of any
series of preferred stock held by it for which it does not receive specific instructions from the holders of depositary
shares representing those preferred shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time be amended by agreement between us and the preferred stock depositary. However, any amendment that
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materially and adversely alters any existing right of the holders of depositary receipts will not be effective unless the
amendment has been approved by the holders of depositary receipts representing at least a majority of the depositary
shares then outstanding. Additionally, in the case of amendments relating to or
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affecting rights to receive dividends or distributions or voting or redemption rights, approval is also required by the
holders of depositary receipts representing not less than a specified percentage or all of the depositary shares of such
series or class then outstanding, as provided in the applicable prospectus supplement. Every holder of an outstanding
depositary receipt at the time any such amendment becomes effective will be deemed, by continuing to hold the
depositary receipt, to consent and agree to the amendment and to be bound by the deposit agreement, as amended.

We may direct the preferred stock depositary to terminate the deposit agreement at any time by mailing notice of
termination to the record holders of the depositary receipts then outstanding at least 30 days prior to the date fixed for
termination. Upon termination, the preferred stock depositary will deliver to each holder of depositary receipts, upon
surrender of those receipts, such number of whole shares of the series of preferred stock represented by the depositary
shares together with cash in lieu of any fractional shares, to the extent we have deposited cash for payment in lieu of
fractional shares with the preferred stock depositary. In addition, the deposit agreement will automatically terminate
if:

� all of the outstanding shares of the preferred stock deposited with the preferred stock depositary have been
withdrawn, redeemed, converted or exchanged; or

� there has been a final distribution in respect of the deposited preferred stock in connection with our
liquidation, dissolution or winding up and the distribution has been made to the holders of the related
depositary shares evidenced by depositary receipts.

Charges of Preferred Stock Depositary; Taxes and Other Governmental Charges

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We also will pay charges of the preferred stock depositary in connection with the initial deposit of
preferred stock and any redemption of preferred stock. Holders of depositary receipts will pay other transfer and other
taxes and governmental charges and such other charges, including a fee for the withdrawal of shares of preferred stock
upon surrender of depositary receipts, as are expressly provided in the deposit agreement to be for their accounts.

Prospective purchasers of depositary shares should be aware that special tax, accounting and other issues may be
applicable to instruments such as depositary shares.

Resignation and Removal of Depositary

The preferred stock depositary may resign at any time by delivering to us notice of its intent to do so, and we may at
any time remove the preferred stock depositary, any such resignation or removal to take effect upon the appointment
of a successor preferred stock depositary meeting the requirements specified in the deposit agreement and its
acceptance of such appointment.

Miscellaneous

The preferred stock depositary will forward all reports and communications from us which are delivered to the
preferred stock depositary and which we are required to furnish to the holders of the deposited preferred stock.
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Neither we nor the preferred stock depositary will be liable if we are or the preferred stock depositary is prevented or
delayed by law or any circumstances beyond our or its control in performing our or its obligations under the deposit
agreement. Our obligations and the obligations of the preferred stock depositary under the deposit agreement will be
limited to performance in good faith of the duties under the deposit agreement, and we and the preferred stock
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares,
depositary receipts or shares of preferred stock unless satisfactory indemnity is furnished. We and the preferred stock
depositary may rely upon written advice of counsel or accountants, or upon information provided by holders of
depositary receipts or other persons believed to be competent and on documents believed to be genuine.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more other
securities, for the purchase or sale of our debt securities, preferred stock, depositary shares or common stock.

The price of our debt securities or the price per share of our common stock, preferred stock or depositary shares may
be fixed at the time the purchase contracts are issued or may be determined by reference to a specific formula
contained in the purchase contracts. We may issue purchase contracts in such amounts and in as many distinct series
as we wish.

The applicable prospectus supplement may contain, where applicable, the following information about the purchase
contracts issued under it:

� whether the purchase contracts obligate the holder to purchase or sell, or both purchase and sell, our debt
securities, common stock, preferred stock or depositary shares, and the nature and amount of each of those
securities, or method of determining those amounts;

� whether the purchase contracts are to be prepaid or not;

� whether the consideration per share of common stock or preferred stock or per depositary share may be fixed
at the time the stock purchase contracts are issued or may be determined by a specific reference to a formula
set forth in the stock purchase contracts;

� whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value,
performance or level of our common stock or preferred stock;

� any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase
contracts;

� United States federal income tax considerations relevant to the purchase contracts; and

� whether the purchase contracts will be issued in fully registered or global form.
The applicable prospectus supplement will describe the terms of any purchase contracts. The preceding description
and any description of purchase contracts in the applicable prospectus supplement does not purport to be complete and
is subject to and is qualified in its entirety by reference to the purchase contract agreement and, if applicable, collateral
arrangements and depositary arrangements relating to such purchase contracts.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our debt securities, or shares of our common stock or preferred stock or
depositary shares. Warrants may be issued independently or together with any of our debt securities, shares of
common stock or preferred stock or depositary shares offered by any prospectus supplement and may be attached to or
separate from the debt securities, shares of common stock or preferred stock or depositary shares. The warrants will be
issued under warrant agreements to be entered into between Triumph Bancorp, Inc. and a warrant agent, as is named
in the prospectus supplement relating to the particular issue of warrants. The warrant agent will act solely as an agent
of Triumph Bancorp, Inc. in connection with the warrants and will not assume any obligation or relationship of
agency or trust for or with any holders of warrants or beneficial owners of warrants.

The following outlines some of the anticipated general terms and conditions of the warrants. Further terms of the
warrants and the applicable warrant agreement will be stated in the applicable prospectus supplement. The following
description and any description of the warrants in a prospectus supplement may not be complete and is subject to and
qualified in its entirety by reference to the terms and provisions of the applicable warrant agreement.

General

If warrants are offered, the prospectus supplement will describe the terms of the warrants, including the following:

� the title of the warrants;

� the price or prices at which the warrants will be issued;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of
any debt warrants and the price at which such debt securities may be purchased upon such exercise;

� the price or prices at which the warrants may be exercised to purchase the securities underlying them;

� the number of shares purchasable upon exercise of any common stock warrants and the price at which such
shares of common stock may be purchased upon such exercise;

� the designation, number of shares and terms of the preferred stock purchasable upon exercise of any
preferred stock warrants and the price at which such shares of preferred stock may be purchased upon such
exercise;

� if applicable, the date on and after which the warrants and the related debt securities, common stock or
preferred stock will be separately transferable;
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� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� the date on which the right to exercise the warrants shall commence and the date on which such right shall
expire;

� whether the warrants will be issued in registered or bearer form;

� a discussion of certain federal income tax, accounting and other special considerations, procedures and
limitations relating to the warrants; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

If in registered form, warrants may be presented for registration of transfer, and may be exercised at the corporate trust
office of the warrant agent or any other office indicated in the prospectus supplement. Before the exercise of their
warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise.
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Exercise of Warrants

Each warrant will entitle the holder to purchase such principal amount of debt securities or such number of shares of
common stock or preferred stock or depositary shares at such exercise price as shall in each case be set forth in, or can
be calculated according to information contained in, the prospectus supplement relating to the warrant. Warrants may
be exercised at such times as are set forth in the prospectus supplement relating to such warrants. After the close of
business on the expiration date of the warrants, or such later date to which such expiration date may be extended by
Triumph Bancorp, Inc., unexercised warrants will become void.

Subject to any restrictions and additional requirements that may be set forth in the prospectus supplement, warrants
may be exercised by delivery to the warrant agent of the certificate evidencing such warrants properly completed and
duly executed and of payment as provided in the prospectus supplement of the amount required to purchase the debt
securities or shares of common stock or preferred stock or depositary shares purchasable upon such exercise. The
exercise price will be the price applicable on the date of payment in full, as set forth in the prospectus supplement
relating to the warrants. Upon receipt of such payment and the certificate representing the warrants to be exercised,
properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in
the prospectus supplement, we will, as soon as practicable, issue and deliver the debt securities or shares of common
stock or preferred stock or depositary shares purchasable upon such exercise. If fewer than all of the warrants
represented by such certificate are exercised, a new certificate will be issued for the remaining amount of warrants.

Additional Provisions

The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the
exercise of each stock warrant will be subject to adjustment in certain events, including:

� the issuance of the stock dividend to holders of common stock or preferred stock, respectively;

� a combination, subdivision or reclassification of common stock or preferred stock, respectively; or

� any other event described in the applicable prospectus supplement.
In lieu of adjusting the number of shares of common stock or preferred stock purchasable upon exercise of each stock
warrant, we may elect to adjust the number of stock warrants. We may, at our option, reduce the exercise price at any
time. No fractional shares will be issued upon exercise of stock warrants, but we will pay the cash value of any
fractional shares otherwise issuable. Notwithstanding the foregoing, in case of any consolidation, merger, or sale or
conveyance of the property of Triumph Bancorp, Inc. as an entirety or substantially as an entirety, the holder of each
outstanding stock warrant will have the right upon the exercise thereof to the kind and amount of shares of stock and
other securities and property, including cash, receivable by a holder of the number of shares of common stock or
preferred stock into which such stock warrants were exercisable immediately prior thereto.
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DESCRIPTION OF RIGHTS

This section describes the general terms of the rights to purchase common stock or other securities that we may offer
using this prospectus. Further terms of the rights will be stated in the applicable prospectus supplement. The following
description and any description of the rights in a prospectus supplement may not be complete and is subject to and
qualified in its entirety by reference to the terms of any agreement relating to the rights.

We may issue rights to purchase shares of our common stock or our preferred stock, depositary shares, senior debt
securities, senior subordinated debt securities, subordinated debt securities, or any combination thereof. The rights
may be issued independently or together with any other securities and may be attached or separate from the other
securities. Each series of rights will be issued under a separate rights agreement to be entered into between a rights
agent and us. The rights agent will act solely as our agent in connection with the rights and will not assume any
obligation or relationship of agency for or with the holders or beneficial owners of rights

Rights may be issued independently or together with any other security and may or may not be transferable. As part of
the rights offering, we may enter into a standby underwriting or other arrangement under which the underwriters or
any other person would purchase any securities that are not purchased in such rights offering. The prospectus
supplement relating to any rights we offer will describe the specific terms of the offering and the rights, including:

� the title of the rights;

� the record date for determining security holders entitled to the rights distribution;

� the number of rights issued and the number of shares of common stock or other securities that may be
purchased upon exercise of the rights;

� the rights agent;

� the designation and terms of the underlying securities purchasable upon exercise of the rights and the
number of such underlying securities initially issuable upon exercise of the rights;

� if applicable, the designation and terms of the other securities with which the rights are issued and the
number of such rights securities issued with each such underlying right;

� the date, if any, on and after which the rights will be separately transferable;

� if applicable, the minimum or maximum number of rights that may be exercised at any one time; the
exercise price of the rights;

Edgar Filing: Miles Patrick - Form 4

Table of Contents 22



� the steps required to exercise the rights;

� the conditions to the completion of the offering, if any;

� the withdrawal, termination and cancellation rights, if any;

� the date on which the rights will become effective and the date on which the rights will expire;

� whether the rights will include oversubscription rights, so that the holder may purchase more securities if
other holders do not purchase their full allotments;

� whether we intend to sell the shares of common stock or other securities that are not purchased in the
offering to an underwriter or other purchaser under a contractual standby commitment or other arrangement;

� our ability to withdraw or terminate the rights offering prior to the expiration date of the rights;

� any material U.S. Federal income tax consequences; or
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� any other terms of the rights, including terms, procedures and limitations relating to the distribution,
exchange and exercise of the rights.

Each right will entitle the holder of rights to purchase for cash the principal amount of shares of common stock,
preferred stock or other securities at the exercise price provided in the applicable prospectus supplement. Unless
otherwise provided in the applicable prospectus supplement, rights may be exercised at any time up to the close of
business on the expiration date for the rights provided in the applicable prospectus supplement. Rights will be issued
in registered form only.

Prior to the exercise of their rights, holders of rights will not have any of the rights of holders of the securities
purchasable upon the exercise of the rights, and will not be entitled to, among other things, vote or receive dividend
payments or other distributions on the securities purchasable upon exercise.
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DESCRIPTION OF UNITS

This section identifies the general terms of the rights to issue units consisting of common stock, preferred stock, debt
securities, warrants, rights, stock purchase contracts or any combination of one or more of the other securities
described in this prospectus. Further terms of the rights will be stated in the applicable prospectus supplement. The
following description and any description of the rights in a prospectus supplement may not be complete and is subject
to and qualified in its entirety by reference to the terms of any agreement relating to the rights.

The applicable prospectus supplement or supplements will also describe:

� the designation and the terms of the units and of any combination of the securities constituting the units,
including whether and under what circumstances those securities may be held or traded separately;

� any additional terms of the agreement governing the units;

� any additional provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities constituting the units;

� any applicable material United States federal income tax consequences; and

� whether the units will be issued in fully registered form.
The terms and conditions described under �Description of Debt Securities,� �Description of Warrants,� and �Description of
Common Stock and Preferred Stock� will apply to each unit that includes such securities and to the securities included
in each unit, unless otherwise specified in the applicable prospectus supplement.

We will issue the units under one or more unit agreements to be entered into between us and a bank or trust company,
as unit agent. We may issue units in one or more series, which will be described in the applicable prospectus
supplement.
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DESCRIPTION OF GLOBAL SECURITIES

Unless otherwise indicated in the applicable prospectus supplement, we may issue the securities in the form of one or
more fully registered global securities that will be deposited with a depository or its nominee identified in the
applicable prospectus supplement and registered in the name of that depository or its nominee. In those cases, one or
more registered global securities will be issued in a denomination or aggregate denominations equal to the portion of
the aggregate principal or face amount of the securities to be represented by registered global securities. Unless and
until it is exchanged in whole for securities in definitive registered form, a registered global security may not be
transferred except as a whole by and among the depository for the registered global security, the nominees of the
depository or any successors of the depository or those nominees.

If not described below, any specific terms of the depository arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those securities.
We anticipate that the following provisions will apply to all depository arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depository or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depository will credit, on its book-entry registration and transfer system, the participants�
accounts with the respective principal or face amounts of the securities beneficially owned by the participants. Any
dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be
credited.

Ownership of beneficial interests in a registered global security will be shown on, and the transfer of ownership
interests will be effected only through, records maintained by the depository, with respect to interests of participants,
and on the records of participants, with respect to interests of persons holding through participants. The laws of some
states may require that some purchasers of securities take physical delivery of these securities in definitive form.
These laws may impair your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depository, or its nominee, is the registered owner of a registered global security, that depository or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the registered
global security for all purposes. Except as described below, owners of beneficial interests in a registered global
security will not be entitled to have the securities represented by the registered global security registered in their
names, will not receive or be entitled to receive physical delivery of the securities in definitive form and will not be
considered the owners or holders of the securities. Accordingly, each person owning a beneficial interest in a
registered global security must rely on the procedures of the depository for that registered global security and, if that
person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise
any rights of a holder under the applicable indenture, warrant agreement or unit agreement. We understand that under
existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a registered
global security desires to give or take any action that a holder is entitled to give or take, the depository for the
registered global security would authorize the participants holding the relevant beneficial interests to give or take that
action, and the participants would authorize beneficial owners owning through them to give or take that action or
would otherwise act upon the instructions of beneficial owners holding through them.

Payments of principal of, and premium, if any, and interest on, debt securities, and any payments to holders with
respect to other securities represented by a registered global security registered in the name of a depository or its
nominee will be made to the depository or its nominee, as the case may be, as the registered owner of the registered
global security. None of Triumph Bancorp, Inc., the trustees, the warrant agents or any preferred stock depositary, as
applicable, will have any responsibility or liability for any aspect of the records relating to or the payments made on
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any records relating to those beneficial ownership interests.
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We expect that the depository for any of the securities represented by a registered global security, upon receipt of any
payment of principal, premium, interest or other distribution of underlying securities or other property to holders on
that registered global security, will immediately credit participants� accounts in amounts proportionate to their
respective beneficial interests in that registered global security as shown on the records of the depository. We also
expect that payments by participants to owners of beneficial interests in a registered global security held through
participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility
of those participants.

If the depository for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depository or ceases to be a clearing agency registered under the Exchange Act, and a successor
depository registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue
securities in definitive form in exchange for the registered global security that had been held by the depository. In
addition, under the terms of the indenture, we may at any time and in our sole discretion decide not to have any of the
securities represented by one or more registered global securities. We understand, however, that, under current
industry practices, the depository would notify its participants of our request, but will only withdraw beneficial
interests from a global security at the request of each participant. We would issue definitive certificates in exchange
for any such interests withdrawn. Any securities issued in definitive form in exchange for a registered global security
will be registered in the name or names that the depository gives to the applicable trustee, warrant agent, unit agent or
other relevant agent of ours or theirs. It is expected that the depository�s instructions will be based upon directions
received by the depository from participants with respect to ownership of beneficial interests in the registered global
security that had been held by the depository.
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PLAN OF DISTRIBUTION

We may sell our securities in any of three ways (or in any combination):

� through underwriters or dealers;

� through agents; or

� directly to purchasers or to a single purchaser.
Each time that we use this prospectus to sell our securities, we will also provide a prospectus supplement that contains
the specific terms of the offering. The prospectus supplement will set forth the terms of the offering of such securities,
including:

� the name or names of any underwriters, dealers or agents and the type and amounts of securities
underwritten or purchased by each of them; and

� the public offering price of the securities and the proceeds to us and any discounts, commissions or
concessions allowed or reallowed or paid to dealers.

Sales of the securities may be effected from time to time in one or more transactions, including negotiated
transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices; or

� at negotiated prices
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale. The securities may be either offered to the
public through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally,
the underwriters� obligations to purchase the securities will be subject to certain conditions precedent. The
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underwriters will be obligated to purchase all of the securities if they purchase any of the securities.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved
in the offer or sale of our securities and any commissions we pay to them. Generally, any agent will be acting on a
best efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth
in the prospectus supplement, and the prospectus supplement will set forth any commissions or discounts we pay for
solicitation of these contracts.

In connection with the sale of any of the securities, underwriters or agents may receive compensation from us in the
form of underwriting discounts or commissions and may also receive compensation from purchasers of the securities,
for whom they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the
securities to or through dealers, and such dealers may receive compensation in the
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form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for
whom they may act as agents. Discounts, concessions and commissions may be changed from time to time. Dealers
and agents that participate in the distribution of the securities may be deemed to be underwriters under the Securities
Act of, and any discounts, concessions or commissions they receive from us and any profit on the resale of securities
they realize may be deemed to be underwriting compensation under applicable federal and state securities laws.

Pursuant to a requirement by the Financial Industry Regulatory Authority (�FINRA�), the maximum commission or
discount to be received by any FINRA member or independent broker-dealer may not be greater than 8% of the gross
proceeds received by us from the sale of any securities registered pursuant to SEC Rule 415.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act of 1933, as amended, or to contribution with respect to payments which the agents or
underwriters may be required to make in respect thereof. Agents and underwriters may be customers of, engage in
transactions with, or perform services for us in the ordinary course of business.

Unless otherwise specified in the related prospectus supplement, each series of securities will be a new issue with no
established trading market, other than our common stock, which is listed on the NASDAQ Global Select Market. We
expect that any common stock sold pursuant to a prospectus supplement will be listed on the NASDAQ Global Select
Market, subject to official notice of issuance. We may elect to list any series of debt securities or preferred stock on an
exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in the
securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. No assurance can be given as to the liquidity of, or the trading market for, any offered securities.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement so indicates in connection with
those derivatives, then the third parties may sell securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions. In that event, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of securities.
The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus
supplement (or a post-effective amendment).

Until the distribution of the securities is completed, rules of the SEC may limit the ability of any underwriters and
selling group members to bid for and purchase the securities. As an exception to these rules, underwriters are
permitted to engage in some transactions that stabilize the price of the securities. Such transactions consist of bids or
purchases for the purpose of pegging, fixing or maintaining the price of the securities.

Underwriters may engage in overallotment. If any underwriters create a short position in the securities in an offering
in which they sell more securities than are set forth on the cover page of the applicable prospectus supplement, the
underwriters may reduce that short position by purchasing the securities in the open market.

The lead underwriters may also impose a penalty bid on other underwriters and selling group members participating in
an offering. This means that if the lead underwriters purchase securities in the open market to reduce the underwriters�
short position or to stabilize the price of the securities, they may reclaim the amount of any selling concession from
the underwriters and selling group members who sold those securities as part of the offering.

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of
the security to be higher than it might be in the absence of such purchases. The imposition of a
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penalty bid might also have an effect on the price of a security to the extent that it were to discourage resales of the
security before the distribution is completed.

We do not make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above might have on the price of the securities. In addition, we do not make any representation that
underwriters will engage in such transactions or that such transactions, once commenced, will not be discontinued
without notice.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby
underwriting agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a
commitment fee for the securities they commit to purchase on a standby basis. If we do not enter into a standby
underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering for us.

Underwriters, dealers and agents may engage in transactions with us or perform services for us in the ordinary course
of business.

If indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our
agents to solicit offers by particular institutions to purchase securities from us at the public offering price set forth in
such prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on the date or
dates stated in such prospectus supplement. Each delayed delivery contract will be for an amount no less than, and the
aggregate amounts of securities sold under delayed delivery contracts shall be not less nor more than, the respective
amounts stated in the applicable prospectus supplement. Institutions with which such contracts, when authorized, may
be made include commercial and savings banks, insurance companies, pension funds, investment companies,
educational and charitable institutions and others, but will in all cases be subject to our approval. The obligations of
any purchaser under any such contract will be subject to the conditions that (a) the purchase of the securities shall not
at the time of delivery be prohibited under the laws of any jurisdiction in the United States to which the purchaser is
subject, and (b) if the securities are being sold to underwriters, we shall have sold to the underwriters the total amount
of the securities less the amount thereof covered by the contracts. The underwriters and such other agents will not
have any responsibility in respect of the validity or performance of such contracts.

To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in
such jurisdictions only through registered or licensed brokers or dealers. In addition, securities may not be sold in
some states unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification requirement is available and is complied with.
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LEGAL MATTERS

In connection with particular offerings of our securities in the future, and unless otherwise indicated in the applicable
prospectus supplement, the validity of the securities offered hereby will be passed upon for us by Wachtell, Lipton,
Rosen & Katz, New York, New York, and certain legal matters relating to Texas law will be passed upon for us by
Adam D. Nelson, who is our General Counsel, or another of our lawyers. Additional legal matters may be passed on
for us, or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Triumph Bancorp, Inc. as of December 31, 2017 and 2016, and for each of
the three years in the period ended December 31, 2017, have been audited by Crowe Horwath LLP, an independent
registered public accounting firm, as set forth in their report appearing in our Annual Report on Form 10-K for the
year ended December 31, 2017, and incorporated in this prospectus by reference. Such consolidated financial
statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses, other than underwriting compensation, expected to be incurred in
connection with the registration and sale of the securities covered by this Registration Statement.

SEC registration fee $ 22,112.35
Blue Sky fees and expenses *
Rating agency fees *
Legal fees and expenses *
Accounting fees and expenses *
Trustee fees and expenses *
Printing and engraving fees and expenses *
Miscellaneous *

Total $ *

* Not presently known.
Item 15. Indemnification of Directors and Officers

The Texas Business Organizations Code (the �TBOC�) permits a corporation to indemnify a director who was, is or is
threatened to be a named defendant or respondent in a proceeding as a result of the performance of his duties if such
person acted in good faith and, in the case of conduct in the person�s official capacity as a director, in a manner he
reasonably believed to be in the best interests of the corporation and, in all other cases, that the person�s conduct was
not opposed to the best interests of the corporation and with respect to any criminal action or proceeding, that such
person had no reasonable cause to believe his conduct was unlawful. The TBOC further permits a corporation to
eliminate in its charter all monetary liability of the corporation�s directors to the corporation or its stockholders for
conduct in performance of such director�s duties. Our charter provides that a director of the corporation will not be
liable to the corporation or its stockholders for monetary damages for any act or omission by the director in the
performance of his duties, except that there will be no limitation of liability to the extent the director has been found
liable under applicable law for: (i) breach of the director�s duty of loyalty owed to the corporation or its stockholders;
(ii) an act or omission not in good faith that constitutes a breach of duty of the director to the corporation or that
involves intentional misconduct or a knowing violation of the law; (iii) a transaction from which the director received
an improper benefit, regardless of whether the benefit resulted from an action taken within the scope of the director�s
duties; or (iv) an act or omission for which the liability of the director is expressly provided for by an applicable
statute.

Sections 8.101 and 8.103 of the TBOC provide that a corporation may indemnify a person who was, is or is threatened
to be a named defendant or respondent in a proceeding because the person is or was a director only if a determination
is made that such indemnification is permissible under the TBOC: (i) by a majority vote of the directors who at the
time of the vote are disinterested and independent, regardless of whether such directors constitute a quorum; (ii) by a
majority vote of a board committee designated by a majority of disinterested and independent directors and consisting
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solely of disinterested and independent directors; (iii) by special legal counsel selected by the board of directors or a
committee of the board of directors as set forth in (i) or (ii); (iv) by the stockholders in a vote that excludes the shares
held by directors who are not disinterested and independent; or (v) by a unanimous vote of the stockholders.

Section 8.104 of the TBOC provides that the corporation may pay or reimburse, in advance of the final disposition of
the proceeding, reasonable expenses incurred by a present director who was, is or is threatened to be made a named
defendant or respondent in a proceeding after the corporation receives a written affirmation by
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the director of his good faith belief that he has met the standard of conduct necessary for indemnification under
Section 8.101 and a written undertaking by or on behalf of the director to repay the amount paid or reimbursed if it is
ultimately determined that he has not met that standard or if it is ultimately determined that indemnification of the
director is not otherwise permitted under the TBOC. Section 8.105 also provides that reasonable expenses incurred by
a former director or officer, or a present or former employee or agent of the corporation, who was, is or is threatened
to be made a named defendant or respondent in a proceeding may be paid or reimbursed by the corporation, in
advance of the final disposition of the action, as the corporation considers appropriate.

Section 8.105 of the TBOC provides that a corporation may indemnify and advance expenses to a person who is not a
director, including an officer, employee or agent of the corporation as provided by: (i) the corporation�s governing
documents; (ii) an action by the corporation�s governing authority; (iii) resolution by the stockholders; (iv) contract; or
(v) common law. As consistent with Section 8.105, a corporation may indemnify and advance expenses to persons
who are not directors to the same extent that a corporation may indemnify and advance expenses to directors.

Further, our charter and bylaws provide that we must indemnify our directors and officers to the fullest extent
authorized by law. We are also expressly required to advance certain expenses to our directors and officers and carry
directors� and officers� insurance providing indemnification for our directors and officers for some liabilities. We
believe that these indemnification provisions and the directors� and officers� insurance are useful to attract and retain
qualified directors and executive officers.

We have also entered into, or will enter into prior to the completion of this offering, indemnification agreements with
each of our directors and certain of our officers. The indemnification agreements provide, among other things, for
indemnification to the fullest extent permitted by law and our charter and bylaws against (i) any and all direct and
indirect liabilities and reasonable expenses, including judgments, fines, penalties, interest and amounts paid in
settlement of any claim with our approval and reasonable counsel fees and disbursements, (ii) any liability pursuant to
a loan guarantee, or otherwise, for any of our indebtedness and (iii) any liabilities incurred as a result of acting on
behalf of us (as a fiduciary or otherwise) in connection with an employee benefit plan. The indemnification
agreements also provide for, or will provide for, the advancement or payment of expenses to the indemnitee and for
reimbursement to us if it is found that such indemnitee is not entitled to such indemnification under applicable law and
our charter and bylaws.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us under any of the foregoing provisions, in the opinion of the SEC, that indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable. Finally, our ability to provide
indemnification to our directors and officers is limited by federal banking laws and regulations, including, but not
limited to, 12 U.S.C. 1828(k).
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Item 16. Exhibits

EXHIBIT
NO. DESCRIPTION
1.1 Form of Underwriting Agreement for any offering of securities(1)
4.1 Second Amended and Restated Certificate of Formation of the Registrant (filed as an exhibit to the

Registrant�s Current Report on Form 8-K filed on November 13, 2014, and incorporated herein by
reference)

4.2 Second Amended and Restated Bylaws of the Registrant (filed as an exhibit to the Registrant�s Current
Report on Form 8-K filed on November 13, 2014, and incorporated herein by reference)

4.3 Form of Senior Indenture (filed as an exhibit to the Registrant�s Registration Statement on Form S-3
filed on August 17, 2016, and incorporated herein by reference)

4.4 Form of Subordinated Indenture (filed as an exhibit to the Registrant�s Registration Statement on Form
S-3 filed on August 17, 2016, and incorporated herein by reference)

4.5 Form of Senior Debt Securities(1)
4.6 Form of Subordinated Debt Securities(1)
4.7 Form of Specimen Preferred Stock Certificate(1)
4.8 Form of Deposit Agreement for Depositary Shares(1)
4.9 Form of Purchase Contract(1)
4.10 Form of Warrant Agreement(1)
4.11 Form of Unit Agreement(1)
5.1 Opinion of Adam D. Nelson as to the legality of the securities being registered
5.2 Opinion of Wachtell, Lipton, Rosen & Katz
12.1 Computation of Ratio of Earnings to Fixed Charges and Preferred Stock Dividend Requirement
23.1 Consent of Adam D. Nelson (contained in Exhibit 5.1)
23.2 Consent of Wachtell, Lipton, Rosen & Katz (contained in Exhibit 5.2)
23.3 Consent of Crowe Horwath LLP (relating to Triumph Bancorp, Inc.)
24.1 Powers of attorney (included on signature page)
25.1 Form T-1 Statement of Eligibility of Trustee under the Senior Indenture
25.2 Form T-1 Statement of Eligibility of Trustee under the Subordinated Indenture

(1) To be filed as an exhibit to a document to be incorporated by reference in this Registration Statement.

(b) Financial Statement Schedules:
Not Applicable.

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports
filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering;

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining any liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the Registrant undertakes that in a primary offering of securities of the Registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the Registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the Registrant or used or referred
to by the Registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
Registrant or its securities provided by or on behalf of the Registrant; and

(iv) Any other communication that is an offer in the offering made by the Registrant to the purchaser.
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(b) The undersigned Registrant hereby undertakes that, for the purposes of determining any liability under the
Securities Act of 1933, each filing of the Registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof;

(c) The undersigned Registrant hereby undertakes that:

(i) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(ii) For the purposes of determining of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time be deemed to be the initial bona fide offering
thereof.

(d) If applicable, the undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the
subscription period, to set forth the results of the subscription offer, the transactions by the underwriters during the
subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any
subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those
set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.

(e) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.

(f) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized in the City of Dallas, State of Texas, on the 2nd day
of March, 2018.

TRIUMPH BANCORP, INC.

By: /s/ Aaron P. Graft
Aaron P. Graft

President and Chief Executive Officer
POWER OF ATTORNEY

Each person whose signature appears below appoints Aaron P. Graft, R. Bryce Fowler and Adam D. Nelson, or either
of them, as his true and lawful attorney-in-fact and agent, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any registration statement (including any amendment thereto) for this offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he or she might or would do in person, hereby ratifying
and confirming all that said attorney-in fact and agent may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

/s/ Aaron P. Graft /s/ R. Bryce Fowler
Aaron P. Graft

President and Chief Executive Officer

(Principal Executive Officer)

Date: March 2, 2018

/s/ Carlos M. Sepulveda, Jr.

R. Bryce Fowler

Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Date: March 2, 2018

/s/ Charles A. Anderson
Carlos M. Sepulveda, Jr. Charles A. Anderson
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Director and Chairman

Date: March 2, 2018

/s/ Richard Davis

Director

Date: March 2, 2018

/s/ Robert Dobrient
Richard Davis

Director

Date: March 2, 2018

Robert Dobrient

Director

Date: March 2, 2018
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/s/ Douglas M. Kratz /s/ Maribess L. Miller
Douglas M. Kratz

Director

Date: March 2, 2018

/s/ Fred Perpall

Maribess L. Miller

Director

Date: March 2, 2018

/s/ Michael P. Rafferty
Fred Perpall

Director

Date: March 2, 2018

/s/ C. Todd Sparks

Michael P. Rafferty

Director

Date: March 2, 2018

/s/ Justin N. Trail
C. Todd Sparks

Director

Date: March 2, 2018

Justin N. Trail

Director

Date: March 2, 2018
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