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Filed Pursuant to Rule 424(b)(7)
Registration No. 333-237663

CALCULATION OF REGISTRATION FEE
 
 

Title of each class of
securities to be registered  

Amount
to be

registered(1)  

Proposed
maximum

offering price
per share  

Proposed
maximum
aggregate

offering price(1)  
Amount of

registration fee(2)

Common stock, par value $0.01 per share  630,268  $42.87 (1)  $27,019,589.16  $2,947.84
 

 

(1) Estimated solely for the purposes of computing the registration fee with respect to 630,268 shares of common stock pursuant to Rule 457(c) under
the Securities Act of 1933, as amended (the “Securities Act”), based on the average of the high and low prices of the common stock on the Nasdaq
Global Select Market on October 19, 2020.

(2) Calculated in accordance with Rule 457(r) under the Securities Act.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated April 13, 2020)

630,268 Shares
 

Triumph Bancorp, Inc.
Common Stock

 
 

This prospectus supplement relates to the offer and sale from time to time of up to 630,268 shares of our common stock, par value $0.01, by
Covenant Transport Solutions, LLC, the selling stockholder.

Our common stock is listed on the Nasdaq Global Select Market, or Nasdaq, under the symbol “TBK.” On October 23, 2020, the last sale price of
our common stock as reported on Nasdaq was $45.86 per share.

We are filing this prospectus supplement pursuant to a registration rights agreement that we entered into with the selling stockholder on July 8,
2020.

The prices at which the selling stockholder may sell the common stock will be determined by the prevailing market price for shares of our
common stock or in negotiated transactions. We cannot predict when or in what amounts the selling stockholder may sell any of the shares of our
common stock offered by this prospectus supplement. The selling stockholder has agreed to pay over to us the proceeds, net of brokerage or
underwriting fees and commissions, from all sales of shares offered by this prospectus supplement.

The shares of common stock are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not
insured by the Federal Deposit Insurance Corporation (the “FDIC”) or any other governmental agency or instrumentality.
 

 

Investing in our common stock involves risks. You should consider the information set forth in “Risk Factors”
beginning on page S-3 of this prospectus supplement and page 8 of the accompanying prospectus, as well as in
“Item 1-A—Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2019 and of our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020, June 30, 2020 and September 30, 2020 filed
with the U.S. Securities and Exchange Commission (the “SEC”), to read about factors you should consider before
investing in our common stock.
 

 

Neither the Securities and Exchange Commission, referred to herein as the SEC, the FDIC, the Board of Governors of the Federal
Reserve System, the Texas Department of Savings and Mortgage Lending nor any other regulatory body nor any state securities commission
has approved or disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus supplement is October 26, 2020.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of shares of
common stock by the selling stockholder and certain other matters relating to us and our financial condition. The second part, the accompanying base
prospectus, gives more general information about the securities that we may offer from time to time, some of which may not apply to this offering.
Generally, when we refer only to the “prospectus,” we are referring to both parts combined, and when we refer to the “accompanying prospectus,” we
are referring to the base prospectus. You should read carefully both this prospectus supplement and the accompanying prospectus in their entirety,
together with additional information described under the heading “Where You Can Find More Information” in the accompanying prospectus and in this
prospectus supplement.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you
should rely on the information set forth in this prospectus supplement. If the information conflicts with any statement in a document that we have
incorporated by reference, then you should consider only the statement in the more recent document. The information contained or incorporated by
reference into this prospectus supplement, the accompanying prospectus or in any free writing prospectus is accurate only as of the date of the applicable
document. Our business, financial condition, results of operations and prospects may have changed since that date.

Neither we nor the selling stockholder have authorized anyone to give any information or to make any representation other than those
contained in or incorporated by reference into this prospectus supplement or the accompanying prospectus. This prospectus supplement and
the accompanying prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than our shares of
common stock offered hereby, nor do this prospectus supplement and the accompanying prospectus constitute an offer to sell or the solicitation
of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained in this prospectus supplement and the accompanying prospectus is accurate on any date
subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus supplement and the accompanying prospectus
are delivered or securities are sold on a later date.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement and the accompanying prospectus
to “Triumph,” “the Company,” “we,” “our,” “ours,” and “us” or similar references mean Triumph Bancorp, Inc. References to “TBK Bank” or the
“Bank” mean TBK Bank, SSB, which is our wholly owned bank subsidiary.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). You may obtain any of these documents from the SEC at the SEC’s website at http://www.sec.gov.

The SEC allows us to “incorporate by reference” information. This means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to be a part of this prospectus supplement, except for any information that is
superseded by information that is included directly in this prospectus supplement or in a more recent incorporated document.

This prospectus supplement incorporates by reference the documents listed below that we have previously filed with the SEC (excluding any
portion of these documents that has been furnished to and deemed not to be filed with the SEC).
 

Reports   Periods of Reports or Dates Filed
•  Annual Report on  Form 10-K (including information specifically

incorporated by reference therein from our definitive proxy
statement filed on March 26, 2020)   

For the year ended December 31, 2019

•  Quarterly Reports on Form 10-Q
  

For the quarters ended March  31, 2020, June  30, 2020 and
September 30, 2020

•  Current Reports on Form 8-K
  

Filed on March  26, 2020, May  7, 2020, June  16, 2020, June  19,
2020, July  13, 2020, August  31, 2020 and September 23, 2020

In addition, we incorporate by reference all future documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act until the termination of the offering under this prospectus supplement and any prospectus supplement. These documents include periodic reports,
such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (other than current reports furnished under
Items 2.02 or 7.01 of Form 8-K), as well as proxy statements.

The information incorporated by reference contains information about us and our business, financial condition and results of operations and is an
important part of this prospectus.

Documents incorporated by reference are available from us without charge, excluding any exhibits to those documents, unless the exhibit is
specifically incorporated by reference in those documents. You can obtain documents incorporated by reference in this prospectus by visiting our
website at triumphbancorp.com or requesting them in writing or by telephone from us at the following address:

Triumph Bancorp, Inc.
Attention: Investor Relations
12700 Park Central Drive, Suite 1700
Dallas, Texas 75251
(214) 365-6900
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http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020004218/tbk-10k_20191231.htm
http://www.sec.gov/Archives/edgar/data/1539638/000119312520086095/d842792ddef14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020017685/tbk-10q_20200331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020038479/tbk-10q_20200630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000162828020014607/tbk-20200930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020012987/tbk-8k_20200326.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020022830/tbk-8k_20200507.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000119312520170556/d944479d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000119312520174146/d942648d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020032257/tbk-8k_20200713.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020042008/tbk-8k_20200831.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1539638/000156459020044386/tbk-8k_20200923.htm
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the other documents incorporated by reference herein and therein contain forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, Section 21E of the Exchange Act, and the U.S. Private
Securities Litigation Reform Act of 1995. These forward-looking statements reflect our current views with respect to, among other things, future events
and our financial performance. These statements are often, but not always, made through the use of words or phrases such as “may,” “should,” “could,”
“predict,” “potential,” “believe,” “will likely result,” “expect,” “continue,” “will,” “anticipate,” “seek,” “estimate,” “intend,” “plan,” “projection,”
“would” and “outlook,” or the negative version of those words or other comparable words of a future or forward-looking nature. These forward-looking
statements are not historical facts and are based on current expectations, estimates and projections about our industry, management’s beliefs and certain
assumptions made by management, many of which, by their nature, are inherently uncertain and beyond our control, particularly with regard to
developments related to COVID-19. Accordingly, we caution you that any such forward-looking statements are not guarantees of future performance
and are subject to risks, assumptions and uncertainties that are difficult to predict. Although we believe that the expectations reflected in these forward-
looking statements are reasonable as of the date made, actual results may prove to be materially different from the results expressed or implied by the
forward-looking statements.

There are or will be important factors that could cause our actual results to differ materially from those indicated in these forward-looking
statements, including, but not limited to, the following:
 

 •  business and economic conditions generally and in the bank and non-bank financial services industries, nationally and within our local
market areas;

 

 
•  the impact of COVID-19 on our business, including the impact of the actions taken by governmental authorities to try and contain the virus

or address the impact of the virus on the United States economy (including, without limitation, the CARES Act), and the resulting effect of
all of such items on our operations, liquidity and capital position, and on the financial condition of our borrowers and other customers;

 

 •  our ability to mitigate our risk exposures;
 

 •  our ability to maintain our historical earnings trends;
 

 •  changes in management personnel;
 

 •  interest rate risk;
 

 •  concentration of our products and services in the transportation industry;
 

 •  credit risk associated with our loan portfolio;
 

 •  lack of seasoning in our loan portfolio;
 

 •  deteriorating asset quality and higher loan charge-offs;
 

 •  time and effort necessary to resolve nonperforming assets;
 

 •  inaccuracy of the assumptions and estimates we make in establishing reserves for probable loan losses and other estimates;
 

 •  risks related to the integration of acquired businesses and any future acquisitions;
 

 
•  our ability to successfully identify and address the risks associated with our possible future acquisitions, and the risks that our prior and

possible future acquisitions make it more difficult for investors to evaluate our business, financial condition and results of operations, and
impair our ability to accurately forecast our future performance;

 

 •  lack of liquidity;
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 •  fluctuations in the fair value and liquidity of the securities we hold for sale;
 

 •  impairment of investment securities, goodwill, other intangible assets or deferred tax assets;
 

 •  our risk management strategies;
 

 •  environmental liability associated with our lending activities;
 

 •  increased competition in the bank and non-bank financial services industries, nationally, regionally or locally, which may adversely affect
pricing and terms;

 

 •  the accuracy of our financial statements and related disclosures;
 

 •  material weaknesses in our internal control over financial reporting;
 

 •  system failures or failures to prevent breaches of our network security;
 

 •  the institution and outcome of litigation and other legal proceedings against us or to which we become subject;
 

 •  changes in carry-forwards of net operating losses;
 

 •  changes in federal tax law or policy;
 

 •  the impact of recent and future legislative and regulatory changes, including changes in banking, securities and tax laws and regulations,
such as the Dodd-Frank Act and their application by our regulators;

 

 •  governmental monetary and fiscal policies;
 

 •  changes in the scope and cost of FDIC, insurance and other coverages;
 

 •  failure to receive regulatory approval for future acquisitions; and
 

 •  increases in our capital requirements.

The foregoing factors should not be construed as exhaustive. If one or more events related to these or other risks or uncertainties materialize, or if
our underlying assumptions prove to be incorrect, actual results may differ materially from what we anticipate. Accordingly, you should not place undue
reliance on any such forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made and we do not
undertake any obligation to publicly update or review any forward-looking statement, whether as a result of new information, future developments or
otherwise. New factors emerge from time to time and it is not possible for us to predict which will arise. In addition, we cannot assess the impact of each
factor on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in
any forward-looking statements.

Any investor in our securities should consider all risks and uncertainties disclosed in our SEC filings described above under the heading “Where
You Can Find More Information,” all of which are accessible on the SEC’s website at www.sec.gov.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in, or incorporated by reference into, this prospectus supplement or the
accompanying prospectus. Because this is a summary, it may not contain all of the information that is important to you in making your investment
decision. You should carefully read this entire prospectus supplement and the accompanying prospectus, as well as the information to which we
refer you and the information incorporated by reference herein, before deciding whether to invest in our common stock. You should pay special
attention to the information contained under the caption entitled “Risk Factors” in this prospectus supplement and “Item 1A., Risk Factors,” in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2019 and in our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2020, June 30, 2020 and September 30, 2020, to determine whether an investment in our common stock is appropriate for you.

Triumph Bancorp, Inc.

We are a financial holding company headquartered in Dallas, Texas and registered under the Bank Holding Company Act of 1956, as
amended. Through our wholly owned bank subsidiary, TBK Bank, SSB, we offer traditional banking services, commercial finance product lines
focused on businesses that require specialized financial solutions, and national lending product lines that further diversify our lending operations.
Our traditional banking offerings include a full suite of lending and deposit products and services focused on our local market areas. These
activities generate a stable source of core deposits and a diverse asset base to support our overall operations. Our commercial finance product lines
generate attractive returns and include factoring, asset-based lending, and equipment lending products offered on a nationwide basis. Our national
lending product lines provide further asset base diversification and include mortgage warehouse and liquid credit offered on a nationwide basis.
Mortgage warehouse lending provides portfolio diversification by allowing unaffiliated mortgage originators to close one-to-four family real estate
loans in their own name and manage cash flow needs until the loans are sold to investors. Our liquid credit portfolio, which consists of broadly
syndicated shared national credits, provides an accordion feature allowing us to opportunistically scale our loan portfolio.

These product offerings supplement the asset generation capacity in our community banking markets and enhance the overall yield of our
loan portfolio, enabling us to earn attractive risk-adjusted net interest margins. We believe our integrated business model distinguishes us from
other banks and non-bank financial services companies in the markets in which we operate.

As of September 30, 2020, we had consolidated total assets of $5.837 billion, total loans held for investment of $4.853 billion, total deposits
of $4.248 billion and total stockholders’ equity of $693.8 million.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “TBK.” Our principal executive offices are located at
12700 Park Central Drive, Suite 1700, Dallas, Texas 75251. Our telephone number is (214) 365-6900. Additional information about us and our
subsidiaries is included in the documents incorporated by reference in this prospectus supplement. See “Where You Can Find More Information”
on page S-iii of this prospectus supplement.
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THE OFFERING

The following summary contains basic information about our common stock offered hereby. This description is not complete and does not
contain all of the information that you should consider before investing in shares of our common stock. For a more complete understanding of our
common stock, you should read “Description of Common Stock and Preferred Stock—Common Stock” in the accompanying prospectus.
 
Issuer Triumph Bancorp, Inc., a Texas corporation.
 
Selling Stockholder Covenant Transport Solutions, LLC, a Nevada limited liability company.
 
Common Stock Offered by the Selling Stockholder 630,268 shares.
 
Shares of Common Stock to Be Outstanding After
This Offering

24,851,581 shares.

 
Terms of the Offering We have the right to direct the selling stockholder when and how and for what prices it will

sell the shares of common stock offered by this prospectus supplement, as described in
“Plan of Distribution.”

 
Nasdaq Global Select Market Symbol for our
Common Stock

TBK.

 
Use of Proceeds The selling stockholder has agreed to pay over to us the proceeds, net of brokerage or

underwriting fees and commissions, that it receives from all sales of shares offered by this
prospectus supplement. We will pay certain expenses associated with the registration of the
shares of common stock registered by this prospectus supplement. We intend to use the
amounts received from the selling stockholder for general corporate purposes.

 
Risk Factors Investing in our common stock involves risks. You should consider the information set

forth in “Risk Factors” beginning on page S-3 of this prospectus supplement and page 8 of
the accompanying prospectus, as well as in “Item 1-A—Risk Factors” of our Annual
Report on Form 10-K for the year ended December 31, 2019 and of our Quarterly Reports
on Form 10-Q for the quarters ended March 31, 2020, June 30, 2020 and September 30,
2020 filed with the SEC, to read about factors you should consider before investing in our
common stock.
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RISK FACTORS

An investment in our common stock is subject to certain risks. This prospectus supplement does not describe all of those risks. Before you decide
whether an investment in our common stock is suitable for you, you should carefully consider the risks described below relating to the offering as well
as the risk factors concerning our business included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, our Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2020, June 30, 2020 and September 30, 2020, in addition to the other information in this
prospectus supplement and the accompanying prospectus, including our other filings which are incorporated by reference into this prospectus
supplement or the accompanying prospectus. See “Where You Can Find More Information” in this prospectus supplement and the accompanying
prospectus for discussions of these other filings. The prospectus is qualified in its entirety by those risk factors.

Risks Related to our Common Stock

The market price of our common stock may be subject to substantial fluctuations, which may make it difficult for you to sell your shares at the
volume, prices and times desired.

The market price of our common stock may be highly volatile, which may make it difficult for you to resell your shares at the volume, prices and
times desired. There are many factors that may impact the market price and trading volume of our common stock, including, without limitation:
 

 •  actual or anticipated fluctuations in our operating results, financial condition or asset quality;
 

 •  changes in economic or business conditions;
 

 •  the effects of and changes in, trade, monetary and fiscal policies, including the interest rate policies of the Federal Reserve;
 

 
•  publication of research reports about us, our competitors or the bank and non-bank financial services industries generally, or changes in, or

failure to meet, securities analysts’ estimates of our financial and operating performance, or lack of research reports by industry analysts or
ceasing of coverage;

 

 •  operating and stock price performance of companies that investors deem comparable to us;
 

 •  future issuances of our common stock or other securities;
 

 •  additions or departures of key personnel;
 

 •  proposed or adopted changes in laws, regulations or policies affecting us;
 

 •  perceptions in the marketplace regarding our competitors and/or us;
 

 •  changes in accounting principles, policies and guidelines;
 

 •  rapidly changing technology;
 

 •  significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving our
competitors or us;

 

 •  other economic, competitive, governmental, regulatory and technological factors affecting our operations, pricing, products and services;
and

 

 •  other news, announcements or disclosures (whether by us or others) related to us, our competitors, our core market or the bank and
non-bank financial services industries.

The stock market and, in particular, the market for financial institution stocks, have experienced substantial fluctuations in recent years, which in
many cases have been unrelated to the operating performance and prospects of particular companies. In addition, significant fluctuations in the trading
volume in our common stock may cause significant price variations to occur. Increased market volatility may materially and adversely affect the market
price of our common stock, which could make it difficult to sell your shares at the volume, prices and times desired.
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Securities analysts may not continue coverage on our common stock, which could adversely affect the market for our common stock.

The trading market for our common stock will depend in part on the research and reports that securities analysts publish about us and our
business. We do not have any control over these securities analysts and they may not cover our common stock. If securities analysts do not cover our
common stock, the lack of research coverage may adversely affect our market price. If we are covered by securities analysts and our common stock is
the subject of an unfavorable report, the price of our common stock may decline. If one or more of these analysts cease to cover us or fail to publish
regular reports on us, we could lose visibility in the financial markets, which could cause the price or trading volume of our common stock to decline.

The rights of our common stockholders are subordinate to the rights of the holders of our Series C Preferred Stock and any debt securities that we
may issue and may be subordinate to the holders of any other class of preferred stock that we may issue in the future.

There are 45,000 shares of our Series C Preferred Stock issued and outstanding. These shares have rights that are senior to our common stock. As
a result, we must make payments on the preferred stock before any dividends can be paid on our common stock and, in the event of our bankruptcy,
dissolution or liquidation, the holders of the Series C Preferred Stock must be satisfied in full before any distributions can be made to the holders of our
common stock. Our board of directors has the authority to issue in the aggregate up to 1,000,000 shares of preferred stock and to determine the terms of
each issue of preferred stock without stockholder approval. Accordingly, you should assume that any shares of preferred stock that we may issue in the
future will also be senior to our common stock and could have a preference on liquidating distributions or a preference on dividends that could limit our
ability to pay dividends to the holders of our common stock. Because our decision to issue debt or equity securities or incur other borrowings in the
future will depend on market conditions and other factors beyond our control, the amount, timing, nature or success of our future capital-raising efforts
is uncertain. Thus, common stockholders bear the risk that our future issuances of debt or equity securities or our incurrence of other borrowings will
negatively affect the market price of our common stock.

We depend on the profitability of our bank subsidiary.

Our principal source of funds to pay dividends on our common and preferred stock and service any of our obligations are dividends received
directly from our subsidiaries. A substantial percentage of our current operations are currently conducted through our bank subsidiary. As is the case
with all financial institutions, the profitability of our bank subsidiary is subject to the fluctuating cost and availability of money, changes in interest rates
and in economic conditions in general. In addition, various federal and state statutes limit the amount of dividends that our bank subsidiary may pay to
us, with or without regulatory approval.

We do not intend to pay dividends in the foreseeable future and our future ability to pay dividends is subject to restrictions.

We have not historically declared or paid any cash dividends on our common stock since inception. Holders of our common stock are entitled to
receive only such cash dividends as our board of directors may declare out of funds legally available for such payments. Any declaration and payment of
dividends on common stock will depend upon our earnings and financial condition, liquidity and capital requirements, the general economic and
regulatory climate, our ability to service any equity or debt obligations senior to the common stock and other factors deemed relevant by the board of
directors. Furthermore, consistent with our business plans, growth initiatives, capital availability, projected liquidity needs and other factors, we have
made and will continue to make, capital management decisions and policies that could adversely impact the amount of dividends, if any, paid to our
common stockholders. We are also restricted from paying dividends on our common stock if we do not pay dividends on our Series C Preferred Stock
for the same dividend period.

Our board of directors intends to retain all of our earnings to promote growth and build capital. Accordingly, we do not expect to pay dividends in
the foreseeable future. In addition, we are subject to certain restrictions on
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the payment of cash dividends as a result of banking laws, regulations and policies. Further, the Federal Reserve issued Supervisory Letter SR 09-4 on
February 24, 2009 and revised as of March 27, 2009, which provides guidance on the declaration and payment of dividends, capital redemptions and
capital repurchases by bank holding companies. Supervisory Letter SR 09-4 provides that, as a general matter, a financial holding company should
eliminate, defer or significantly reduce its dividends, if: (1) the financial holding company’s net income available to stockholders for the past four
quarters, net of dividends previously paid during that period, is not sufficient to fully fund the dividends; (2) the financial holding company’s
prospective rate of earnings retention is not consistent with the financial holding company’s capital needs and overall current and prospective financial
condition; or (3) the financial holding company will not meet, or is in danger of not meeting, its minimum regulatory capital adequacy ratios. Failure to
do so could result in a supervisory finding that the financial holding company is operating in an unsafe and unsound manner.

Our corporate governance documents and certain corporate and banking laws applicable to us, could make a takeover more difficult.

Certain provisions of our articles of incorporation and bylaws and corporate and federal banking laws and regulations could delay, defer or prevent
a third party from acquiring control of our organization or conducting a proxy contest, even if those events were perceived by many of our stockholders
as beneficial to their interests. These provisions may discourage potential acquisition proposals and could delay or prevent a change in control, including
under circumstances in which our stockholders might otherwise receive a premium over the market price of our shares.
 

S-5



Table of Contents

USE OF PROCEEDS

The selling stockholder has agreed to pay over to us the proceeds, net of brokerage or underwriting fees and commissions, that it receives from all
sales of shares offered by this prospectus supplement. We will pay certain expenses associated with the registration of the shares of common stock
registered by this prospectus supplement. We intend to use the amounts received from the selling stockholder for general corporate purposes.
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SELLING STOCKHOLDER

The following table presents information about the beneficial ownership of our common stock by the selling stockholder based on 24,851,581
shares of our common stock outstanding as of October 17, 2020. The information presented regarding the selling stockholder is based upon
representations made by the selling stockholder to us. Beneficial ownership is determined in accordance with the rules of the SEC and, in general,
persons having voting or investment power with respect to a security are beneficial owners of that security. To our knowledge, the selling stockholder
has sole voting and investment power with respect to its shares.

The selling stockholder, or its pledgees, donees, assignees, transferees or other successors in interest, may sell some, all or none of their shares of
common stock offered by this prospectus supplement from time to time. We do not know how long the selling stockholder will hold its shares of
common stock covered hereby before selling them. Other than the registration rights agreement, we currently have no agreements, arrangements or
understandings with the selling stockholder regarding the sale of any of the shares of common stock being offered hereunder. We do not know when or
in what amounts the selling stockholder may sell or otherwise dispose of the shares of common stock covered hereby. As a result, we cannot estimate the
number of shares that will be held by the selling stockholder after completion of the offering. However, for purposes of this table, we have assumed that
all of the shares of common stock covered by this prospectus supplement will be sold by the selling stockholder.
 

Name of Selling Stockholder  

Shares of
Common Stock

Beneficially
Owned Prior to

the Offering   

Percentage of
Class Prior to
the Offering   

Shares of
Common Stock
Offered Hereby  

Shares of
Common Stock

Beneficially
Owned After the

Offering   

Percentage of
Class After

the Offering  
Covenant Transport Solutions, LLC(1)   630,268   2.5%   630,268   0   0% 
 
(1) Covenant Transport Solutions, LLC is a Nevada limited liability company and wholly owned subsidiary of Star Transportation, Inc., a Tennessee

corporation and wholly owned subsidiary of Covenant Logistics Group, Inc., a Nevada corporation and publicly held company listed on Nasdaq
under the ticker symbol “CVLG.”

On July 8, 2020, our wholly owned subsidiary, Advance Business Capital LLC, which we refer to as ABC, entered into an accounts receivable
purchase agreement with the selling stockholder relating to our acquisition of certain factoring assets from the selling stockholder in exchange for cash
consideration of $108,400,000, 630,268 shares common stock and the opportunity to earn certain contingent cash consideration. Such shares were issued
pursuant to an exemption from registration provided by Section 4(a)(2) of the Securities Act. Pursuant to the aforementioned purchase agreement, we
entered into the registration rights agreement to permit the selling stockholder, the holder of common stock issued pursuant to the accounts receivable
purchase agreement, to use our existing registration statement on Form S-3 to register such common stock. On September 23, 2020, we, ABC, the
selling stockholder and one of its affiliates entered into an Account Management Agreement, Amendment to Purchase Agreement and Mutual Release
pursuant to which the parties released all claims related to certain transactions contemplated by, and agreed to certain amendments to, the accounts
receivable purchase agreement, including a requirement that the selling stockholder sell the shares covered by this prospectus supplement on terms
determined by us and pay over to us the proceeds, net of brokerage or underwriting fees and commissions, that it receives from all sales of shares
offered by this prospectus supplement, and for us to indemnify the selling stockholder against any liability in connection with such sales. Other than as
described above, we currently have no agreements, arrangements or understandings with the selling stockholder regarding the sale of the common stock
registered herewith.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is listed on Nasdaq under the symbol “TBK.” Set forth below are the high and low closing prices for our common stock as
reported by Nasdaq for the two most recently completed fiscal years and the period from January 1, 2020 through October 23, 2020 of the current fiscal
year.
 

   High    Low  
2020     
Fourth Quarter (through October 23, 2020)   $45.86   $32.87 
Third Quarter   $31.14   $21.48 
Second Quarter   $29.17   $20.84 
First Quarter   $42.92   $19.37 
2019     
Fourth Quarter   $38.93   $30.26 
Third Quarter   $32.85   $27.41 
Second Quarter   $31.65   $27.89 
First Quarter   $33.87   $28.31 
2018     
Fourth Quarter   $38.48   $27.64 
Third Quarter   $44.50   $38.00 
Second Quarter   $42.70   $38.65 
First Quarter   $43.65   $32.50 

On October 23, 2020, the closing price for our common stock as reported on Nasdaq was $45.86. As of October 17, 2020, there were
approximately 24,851,581 shares of our common stock outstanding and approximately 394 holders of our common stock.

We have not historically declared or paid cash dividends on our common stock since inception. Holders of our common stock are entitled to
receive only such cash dividends as our board of directors may declare out of funds legally available for such payments. Any declaration and payment of
dividends on our common stock will depend upon our earnings and financial condition, liquidity and capital requirements, the general economic and
regulatory climate, our ability to service any equity or debt obligations senior to the common stock (including our outstanding Series C Preferred Stock)
and other factors deemed relevant by our board of directors. Our board of directors intends to retain all of our earnings to promote growth and build
capital. Accordingly, we do not expect to pay dividends in the foreseeable future. In addition, we are subject to certain restrictions on the payment of
cash dividends as a result of banking laws, regulations and policies. For a description of these restrictions, see the discussion in Part I, Item 1,
“Business” of our Annual Report on Form 10-K for the year ended December 31, 2019 under the caption entitled “Supervision and Regulation—Bank
Holding Company Regulation,” which is incorporated by reference herein.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a general discussion of material U.S. federal income tax considerations with respect to the ownership and disposition of shares of
our common stock applicable to non-U.S. holders (as defined below) who acquire such shares in this offering and hold such shares as a capital asset
within the meaning of Section 1221 of the United States Internal Revenue Code of 1986, as amended (the “Code”), generally meaning property held for
investment. For purposes of this discussion, a “non-U.S. holder” means a beneficial owner of our common stock that is not, for U.S. federal income tax
purposes, any of the following:
 

 •  an entity or arrangement that is treated as a partnership;
 

 •  a citizen or resident of the United States;
 

 •  a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

 

 •  an estate, the income of which is includible in gross income for U.S. federal income tax purposes, regardless of its source; or
 

 
•  a trust if (a) a court within the United States is able to exercise primary supervision over the administration of the trust and one or more

“U.S. persons,” as defined under the Code, has the authority to control all substantial decisions of the trust or (b) such trust has made a
valid election to be treated as a U.S. person for U.S. federal income tax purposes.

This discussion is based on current provisions of the Code, Treasury regulations promulgated thereunder, judicial opinions, published positions of
the Internal Revenue Service (the “IRS”) and other applicable authorities, all of which are subject to change (possibly with retroactive effect). This
discussion does not address all aspects of U.S. federal income taxation that may be important to a particular non-U.S. holder in light of that non-U.S.
holder’s individual circumstances, nor does it address any aspects of the unearned income Medicare contribution tax pursuant to the Health Care and
Education Reconciliation Act of 2010, any considerations in respect of the Foreign Account Tax Compliance Act of 2010 (including the U.S. Treasury
regulations promulgated thereunder and intergovernmental agreements entered into pursuant thereto), any U.S. federal taxes other than income taxes
(such as U.S. federal estate or gift taxes), any U.S. alternative minimum taxes or any state, local or non-U.S. taxes. This discussion may not apply, in
whole or in part, to particular non-U.S. holders that are subject to special treatment under U.S. federal income tax law (such as traders in securities that
elect the mark-to-market method of accounting, grantor trusts, insurance companies, tax-exempt organizations, financial institutions, brokers or dealers
in securities or currencies, real estate investment trusts, foreign governments, international organizations, “controlled foreign corporations,” “passive
foreign investment companies,” non-U.S. holders that hold our common stock as part of a straddle, hedge, conversion transaction or other integrated
investment and certain U.S. expatriates and former long-term residents).

If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner therein will generally depend on the status of the partner and the activities of the partnership. Partners of a partnership (or other
entity or arrangement treated as a partnership for U.S. federal income tax purposes) holding our common stock should consult their tax advisors as to the
particular U.S. federal income tax consequences applicable to them.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT A COMPLETE DESCRIPTION OF ALL TAX
CONSEQUENCES FOR NON-U.S. HOLDERS RELATING TO THE OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK.
PROSPECTIVE HOLDERS OF OUR COMMON STOCK SHOULD CONSULT WITH THEIR TAX ADVISORS REGARDING THE TAX
CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND EFFECT OF ANY STATE, LOCAL, NON-U.S. INCOME AND OTHER
TAX LAWS) OF THE OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK.
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Dividends

In general, the gross amount of any distribution we make to a non-U.S. holder with respect to its shares of our common stock will be subject to
U.S. withholding tax at a rate of 30% (or a lower rate specified in an applicable tax treaty if the non-U.S. holder is eligible for the benefits of such
treaty) to the extent the distribution constitutes a dividend for U.S. federal income tax purposes, unless the non-U.S. holder is eligible for a reduced rate
of withholding tax under an applicable tax treaty and the non-U.S. holder provides proper certification of its eligibility for such reduced rate. A
distribution will constitute a dividend for U.S. federal income tax purposes to the extent of our current or accumulated earnings and profits, as
determined for U.S. federal income tax purposes. To the extent any distribution does not constitute a dividend, it will be treated first as reducing the
adjusted basis in the non-U.S. holder’s shares of our common stock and then, to the extent it exceeds the non-U.S. holder’s adjusted basis in its shares of
our common stock, as gain from the sale or exchange of such stock. Any such gain will be subject to the treatment described below under “—Gain on
Sale or Other Disposition of Common Stock.”

Dividends we pay with respect to our common stock to a non-U.S. holder that are effectively connected with its conduct of a trade or business
within the United States (or, if required by an applicable income tax treaty, are attributable to a U.S. permanent establishment of such non-U.S. holder)
generally will not be subject to U.S. withholding tax, as described above, if the non-U.S. holder complies with applicable certification and disclosure
requirements. Instead, such dividends generally will be subject to U.S. federal income tax on a net income basis, at the U.S. federal income tax rates
applicable to U.S. citizens, nonresident aliens or domestic corporations, as applicable. Dividends received by a foreign corporation that are effectively
connected with its conduct of trade or business within the United States may be subject to an additional “branch profits tax” at a rate of 30% (or such
lower rate as may be specified by an applicable income tax treaty).

Gain on Sale or Other Disposition of Common Stock

Subject to the discussion below on backup withholding, in general, a non-U.S. holder will not be subject to U.S. federal income tax on any gain
realized upon the sale or other disposition of the non-U.S. holder’s shares of our common stock unless:
 

 •  the gain is effectively connected with a trade or business carried on by the non-U.S. holder within the United States (or, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment of such non-U.S. holder);

 

 •  the non-U.S. holder is an individual and is present in the United States for 183 days or more in the taxable year of disposition and certain
other conditions are met; or

 

 
•  we are or have been a “United States real property holding corporation” for U.S. federal income tax purposes and certain other conditions

are met. We believe that we are not and we do not anticipate becoming a U.S. real property holding corporation for U.S. federal income tax
purposes.

A non-U.S. holder described in the first bullet immediately above will be subject to U.S. federal income tax on a net income tax basis, at the U.S.
federal income tax rates applicable to U.S. citizens, nonresident aliens or domestic corporations, as applicable. Such a non-U.S. holder that is a foreign
corporation may also be subject to branch profits tax at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty) with
respect to such effectively connected gain. An individual non-U.S. holder described in the second bullet immediately above will be subject to a flat 30%
tax on the gain from such disposition, which may be offset by U.S. source capital losses.

Backup Withholding and Information Reporting

Generally, a non-U.S. holder may be subject to information reporting requirements with respect to dividends and other taxable distributions paid
to such holder with respect to our common stock, as well as the payment of
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proceeds from the sale, exchange or redemption of our common stock, and may be subject to backup withholding on such dividends, distributions or
proceeds unless it timely provides the relevant withholding agent with appropriate properly completed IRS forms and otherwise complies with the
requirements of the backup withholding rules, or otherwise establishes an exemption. Copies of the information returns reporting such dividends,
distributions or proceeds and related withholding may also be made available to the tax authorities in the country in which the non-U.S. holder resides
under the provisions of an applicable income tax treaty.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a non-U.S. holder’s U.S. federal income tax liability provided that the required information is timely furnished to the IRS.
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PLAN OF DISTRIBUTION

This prospectus supplement relates to the offer and sale, from time to time, of shares of our common stock by the selling stockholder. The selling
stockholder has agreed to sell the shares offered by this prospectus supplement when, and in the volumes, prices and manner directed by us. The selling
stockholder may sell the common stock offered by this prospectus supplement from time to time in one or more transactions, including without
limitation:
 

 •  through brokers or dealers;
 

 •  directly to a limited number of purchasers or to a single purchaser; or
 

 •  through agents.

In addition, the manner in which the selling stockholder may sell some or all of the shares of common stock covered by this prospectus
supplement includes, without limitation, through:
 

 •  a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block as principal, in order to
facilitate the transaction;

 

 •  purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
 

 •  ordinary brokerage transactions and transactions in which a broker solicits purchasers;
 

 •  negotiated transactions; or
 

 •  other methods permitted by applicable law.

In addition, the selling stockholder may enter into derivative or hedging transactions with third parties, or sell common stock not covered by this
prospectus supplement to third parties in privately negotiated transactions.

The selling stockholder may also resell all or a portion of its shares of our common stock in transactions exempt from the registration
requirements of the Securities Act in reliance upon Rule 144 under the Securities Act provided they meet the criteria and conform to the requirements of
that rule, Section 4(a)(1) of the Securities Act or other applicable exemptions, regardless of whether the shares of our common stock are covered by the
registration statement of which this prospectus supplement forms a part.

The offer and sale of the shares of our common stock described in this prospectus supplement by the selling stockholder or the third parties
described above may be effected from time to time in one or more transactions, including privately negotiated transactions, either:
 

 •  at a fixed price or at prices that may be changed;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices relating to such prevailing market prices; or
 

 •  at negotiated prices.

The selling stockholder may sell shares of our common stock through agents from time to time. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.

The selling stockholder and any broker-dealers or agents that participate in the sale of the common stock or interests therein may be deemed to be
“underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of
the shares may be deemed to be underwriting discounts and commissions under the Securities Act. If a selling stockholder is an “underwriter” within the
meaning of Section 2(11) of the Securities Act, they will be subject to the prospectus delivery requirements of the Securities Act, including Rule 172
thereunder and may be subject to certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5
under the Exchange Act.
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We will cover the fees and expenses associated with the offering and the registration of the shares of our common stock. Agents may be entitled to
indemnification by the selling stockholder against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments which the agents may be required to make in respect thereof.

At a time a particular offering of shares of our common stock is made, an additional prospectus supplement, if required, may be distributed that
will set forth the name or names of any dealers or agents and any commissions and any other required information.

Agents may be customers of, engage in transactions with, or perform services for us in the ordinary course of business, for which we, or they, may
receive customary compensation.
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LEGAL MATTERS

The validity of the common stock offered by the selling stockholder as well as certain legal matters relating to the offering will be passed upon for
us by Adam D. Nelson, who is our General Counsel, or another of our lawyers.
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EXPERTS

The consolidated financial statements of Triumph Bancorp, Inc. as of December 31, 2019 and 2018, and for each of the three years in the period
ended December 31, 2019, have been audited by Crowe 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, 2019, 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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PROSPECTUS

TRIUMPH BANCORP, INC.
Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Purchase Contracts

Warrants
Rights
Units

 
 

We and/or one or more selling stockholders to be identified in the future may offer and sell from time to time, in one or more series, our debt
securities, which may consist of notes, debentures, or other evidences of indebtedness, shares of our common stock or preferred stock, depositary shares,
purchase contracts, warrants, rights and units comprised of two or more of these securities in any combination. The debt securities and preferred stock
may be convertible into or exchangeable for other securities of ours. This prospectus provides you with a general description of these securities. Each
time we and/or the selling stockholders offer any securities pursuant to this prospectus, we will provide you with a prospectus supplement, and, if
necessary, a pricing supplement, that will describe the specific amounts, prices and terms of the securities being offered, and, if one or more of the
selling stockholders are offering and selling securities, specific information about the selling stockholder(s). These supplements may also add, update or
change information contained in this prospectus. To understand the terms of the securities offered, before deciding to invest you should carefully read
this prospectus with the applicable supplements, which together provide the specific terms of the securities we are offering.

Our voting common stock is listed on the NASDAQ Global Select Market under the symbol “TBK.” We expect that any common stock sold
pursuant to a prospectus supplement will be listed on such exchange, subject to official notice of issuance. Any prospectus supplement will contain
information, where applicable, as to any other listing on the NASDAQ Global Select Market or any other securities exchange of the other securities
covered by the prospectus supplement.

The securities may be sold directly to investors, through agents designated from time to time or to or through underwriters or dealers. See “Plan of
Distribution” on page 35 of this prospectus. If any agents or underwriters are involved in the sale of any securities in respect of which this prospectus is
being delivered, the names of such agents or underwriters and any applicable commissions or discounts will be set forth in the applicable prospectus
supplement. The net proceeds we expect to receive from such sale also will be set forth in the applicable prospectus supplement.
 

 
Investing in our securities involves risks. See the section entitled “Risk Factors” contained on page 8 of this

prospectus and in the applicable prospectus supplement, and in the reports we file with the Securities and Exchange
Commission that are incorporated by reference into this prospectus before deciding to invest in any of these securities.

These securities are not deposits or obligations of a bank or savings association and are not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other governmental agency.

This prospectus may be used to offer and sell securities only if accompanied by the prospectus supplement for those securities.

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

 
The date of this prospectus is April 13, 2020



Table of Contents

IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS PROSPECTUS AND THE
ACCOMPANYING PROSPECTUS SUPPLEMENT

We may provide information to you about the securities we are offering in three separate documents that progressively provide more detail:
 

 •  this prospectus, which provides general information, some of which may not apply to your securities;
 

 •  the accompanying prospectus supplement, which describes the terms of the securities, some of which may not apply to your securities; and
 

 •  if necessary, a pricing supplement, which describes the specific terms of your securities.

If the terms of your securities vary among the pricing supplement, the prospectus supplement and the accompanying prospectus, you should rely
on the information in the following order of priority:
 

 •  the pricing supplement, if any;
 

 •  the prospectus supplement; and
 

 •  this prospectus.

We include cross-references in this prospectus and the accompanying prospectus supplement to captions in these materials where you can find
further related discussions. The following table of contents and the table of contents included in the accompanying prospectus supplement provide the
pages on which these captions are located.

Unless indicated in the applicable prospectus supplement, we have not taken any action that would permit us to publicly sell these securities in any
jurisdiction outside the United States. If you are an investor outside the United States, you should inform yourself about and comply with any
restrictions as to the offering of the securities and the distribution of this prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) as a “well-known
seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”) using an automatic “shelf” registration
process. Under this shelf registration process, we and/or the selling stockholders may from time to time offer and sell the securities described in this
prospectus in one or more offerings, denominated in U.S. dollars or the equivalent in foreign currencies, currency units or composite currencies.

This prospectus provides you with a general description of the securities covered by it. Each time we and/or the selling stockholders offer these
securities, we will provide a prospectus supplement that will contain specific information about the terms of the offer and include a discussion of any
risk factors or other special considerations that apply to the securities. In addition, if one or more selling stockholders sells securities under this
prospectus, the prospectus supplement will contain specific information about the selling stockholder(s). The prospectus supplement may also add,
update or change information contained in this prospectus. You should read this prospectus, the applicable prospectus supplement and any pricing
supplement together with the additional information described under the heading “Where You Can Find More Information.” If there is any inconsistency
between the information in this prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement.

All references in this prospectus to “we,” “us,” “our” or similar references mean Triumph Bancorp, Inc. and its consolidated subsidiaries, unless
otherwise expressly stated or the context otherwise requires.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act, that registers the offer and sale of the securities that we may offer
under this prospectus. The registration statement, including the attached exhibits and schedules included or incorporated by reference in the registration
statement, contains additional relevant information about us. The rules and regulations of the SEC allow us to omit certain information included in the
registration statement from this prospectus. In addition, we file reports, proxy statements and other information with the SEC under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”).

The SEC also maintains an Internet world wide web site that contains reports, proxy statements and other information about issuers like us who
file electronically with the SEC. The address of that site is:

http://www.sec.gov

The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can disclose important information to you
by referring you to another document that we file separately with the SEC. The information incorporated by reference is considered to be a part of this
prospectus, except for any information that is superseded by information that is included directly in this document or in a more recent incorporated
document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC (excluding any portion of these
documents that has been furnished to and deemed not to be filed with the SEC).
 

Report(s)   Period(s) of Report(s) or Date(s) Filed
•  Annual Report on Form 10-K filed on February 11, 2020   For the year ended December 31, 2019

•  Definitive Proxy Statement filed on March 26, 2020   For Triumph’s 2020 Annual Meeting of Stockholders

•  Current Report on Form 8-K   Filed on March 26, 2020

This prospectus also incorporates by reference all future documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus until the completion of the offering of the securities covered by this prospectus or until we terminate this
offering. These documents include periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K (other than information furnished and deemed not to be filed in current reports on Form 8-K), as well as proxy statements.

The information incorporated by reference contains information about us and our business, financial condition and results of operations and is an
important part of this prospectus.

You can obtain any of the documents incorporated by reference in this document through us, or from the SEC through the SEC’s web site at
www.sec.gov. Documents incorporated by reference are available from us without charge, excluding any exhibits to those documents, unless the exhibit
is specifically incorporated by reference in those documents. You can obtain documents incorporated by reference in this prospectus by requesting them
in writing or by telephone from us at the following address:

Triumph Bancorp, Inc.
Attention: Investor Relations
12700 Park Central Drive, Suite 1700
Dallas, Texas 75251
(214) 365-6900
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In addition, we maintain a corporate website, www.triumphbancorp.com. We make available, through our website (by clicking “Investor
Relations”), our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those reports filed
or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or
furnish it to, the SEC. This reference to our website is for the convenience of investors as required by the SEC and shall not be deemed to incorporate
any information on the website into this registration statement.

Neither we nor any selling stockholder have authorized anyone to give any information or make any representation about us that is different from,
or in addition to, those contained in this prospectus or in any of the materials that we have incorporated into this prospectus. If anyone does give you
information of this sort, you should not rely on it. If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities
offered by this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this
document does not extend to you. The information contained in this document speaks only as of the date of this document unless the information
specifically indicates that another date applies.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the applicable prospectus supplements and the other documents we incorporate by reference in this prospectus, may contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the U.S. Private Securities Litigation Reform Act of 1995. These forward-
looking statements reflect our current views with respect to, among other things, future events and our financial performance. These statements are
often, but not always, made through the use of words or phrases such as “may,” “should,” “could,” “predict,” “potential,” “believe,” “will likely result,”
“expect,” “continue,” “will,” “anticipate,” “seek,” “estimate,” “intend,” “plan,” “projection,” “would” and “outlook,” or the negative version of those
words or other comparable of a future or forward-looking nature. These forward-looking statements are not historical facts and are based on current
expectations, estimates and projections about our industry, management’s beliefs and certain assumptions made by management, many of which, by
their nature, are inherently uncertain and beyond our control, particularly with regard to developments related to COVID-19. Accordingly, we caution
you that any such forward-looking statements are not guarantees of future performance and are subject to risks, assumptions and uncertainties that are
difficult to predict. Although we believe that the expectations reflected in these forward-looking statements are reasonable as of the date made, actual
results may prove to be materially different from the results expressed or implied by the forward-looking statements.

There are or will be important factors that could cause our actual results to differ materially from those indicated in these forward-looking
statements, including, but not limited to, the following:
 

 •  business and economic conditions generally and in the bank and non-bank financial services industries, nationally and within our local
market areas;

 

 

•  the impact of COVID-19 on our business, including the impact of the actions taken by governmental authorities to try and contain the virus
or address the impact of the virus on the United States economy (including, without limitation, the Coronavirus Aid, Relief and Economic
Security (CARES) Act), and the resulting effect of all of such items on our operations, liquidity and capital position, and on the financial
condition of our borrowers and other customers;

 

 •  our ability to mitigate our risk exposures;
 

 •  our ability to maintain our historical earnings trends;
 

 •  changes in management personnel;
 

 •  interest rate risk;
 

 •  concentration of our products and services in the transportation industry;
 

 •  credit risk associated with our loan portfolio;
 

 •  lack of seasoning in our loan portfolio;
 

 •  deteriorating asset quality and higher loan charge-offs;
 

 •  time and effort necessary to resolve nonperforming assets;
 

 •  inaccuracy of the assumptions and estimates we make in establishing reserves for probable loan losses and other estimates;
 

 •  risks related to the integration of acquired businesses and any future acquisitions;
 

 
•  our ability to successfully identify and address the risks associated with our possible future acquisitions, and the risks that our prior and

possible future acquisitions make it more difficult for investors to evaluate our business, financial condition and results of operations, and
impairs our ability to accurately forecast our future performance;

 

 •  lack of liquidity;
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 •  fluctuations in the fair value and liquidity of the securities we hold for sale;
 

 •  impairment of investment securities, goodwill, other intangible assets or deferred tax assets;
 

 •  our risk management strategies;
 

 •  environmental liability associated with our lending activities;
 

 •  increased competition in the bank and non-bank financial services industries, nationally, regionally or locally, which may adversely affect
pricing and terms;

 

 •  the accuracy of our financial statements and related disclosures;
 

 •  material weaknesses in our internal control over financial reporting;
 

 •  system failures or failures to prevent breaches of our network security;
 

 •  the institution and outcome of litigation and other legal proceedings against us or to which we become subject;
 

 •  changes in carry-forwards of net operating losses;
 

 •  changes in federal tax law or policy;
 

 •  the impact of recent and future legislative and regulatory changes, including changes in banking, securities and tax laws and regulations,
such as the Dodd-Frank Act and their application by our regulators;

 

 •  governmental monetary and fiscal policies;
 

 •  changes in the scope and cost of FDIC, insurance and other coverages;
 

 •  failure to receive regulatory approval for future acquisitions; and
 

 •  increases in our capital requirements.

The foregoing factors should not be construed as exhaustive. If one or more events related to these or other risks or uncertainties materialize, or if
our underlying assumptions prove to be incorrect, actual results may differ materially from what we anticipate. Accordingly, you should not place undue
reliance on any such forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made and we do not
undertake any obligation to publicly update or review any forward-looking statement, whether as a result of new information, future developments or
otherwise. New factors emerge from time to time and it is not possible for us to predict which will arise. In addition, we cannot assess the impact of each
factor on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in
any forward-looking statements.
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PROSPECTUS SUMMARY

This summary provides a general description of the securities we may offer and the common stock the selling stockholders may offer. This
summary is not complete and does not contain all of the information that may be important to you. For a more complete understanding of us and
the terms of the securities we and/or the selling stockholders may offer, you should read carefully this entire prospectus, including the “Risk
Factors” section, the applicable prospectus supplement for the securities and the other documents we refer to and incorporate by reference. In
particular, we incorporate important business and financial information into this prospectus by reference.

The Securities We and/or the Selling Stockholders May Offer

We and/or the selling stockholders may use this prospectus to offer securities from time to time in one or more offerings. A prospectus
supplement, which we will provide each time we and/or the selling stockholders offer securities, will describe the amounts, prices and detailed
terms of the securities and may describe risks associated with an investment in the securities in addition to those described in the “Risk Factors”
section of this prospectus. We and/or the selling stockholders will also include in the prospectus supplement, where applicable, information about
material United States federal income tax considerations relating to the securities. Terms used in this prospectus will have the meanings described
in this prospectus unless otherwise specified.

We and/or the selling stockholders may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We and/or
the selling stockholders, as well as any agents acting on our behalf and/or on behalf of the selling stockholders, as applicable, reserve the sole right
to accept or to reject in whole or in part any proposed purchase of such securities. Each prospectus supplement will set forth the names of any
underwriters, dealers or agents involved in the sale of such securities described in that prospectus supplement and any applicable fee, commission
or discount arrangements with them.

Debt Securities

Our debt securities may be senior or subordinated in priority of payment. We will provide a prospectus supplement that describes the ranking,
whether senior or subordinated, the specific designation, the aggregate principal amount, the purchase price, the maturity, the redemption terms, the
interest rate or manner of calculating the interest rate, the time of payment of interest, if any, the terms for any conversion or exchange, including
the terms relating to the adjustment of any conversion or exchange mechanism, the listing, if any, on a securities exchange and any other specific
terms of the debt securities.

Common Stock

We and/or the selling stockholders may sell our common stock, par value $0.01 per share. In a prospectus supplement, we and/or the selling
stockholders will describe the aggregate number of shares offered and the offering price or prices of the shares.

Preferred Stock; Depositary Shares

We may sell shares of our preferred stock in one or more series. In a prospectus supplement, we will describe the specific designation, the
aggregate number of shares offered, the dividend rate or manner of calculating the dividend rate, the dividend periods or manner of calculating the
dividend periods, the ranking of the shares of the series with respect to dividends, liquidation and dissolution, the stated value of the shares of the
series, the voting rights of the shares of the series, if any, whether and on what terms the shares of the series will be convertible or exchangeable,
whether and on what terms we can redeem the shares of the series, whether we
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will offer depositary shares representing shares of the series and if so, the fraction or multiple of a share of preferred stock represented by each
depositary share, whether we will list the preferred stock or depositary shares on a securities exchange and any other specific terms of the series of
preferred stock.

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 price per share of 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.

Warrants

We may sell warrants to purchase our debt securities, shares of preferred stock or shares of our common stock. In a prospectus supplement,
we will inform you of the exercise price and other specific terms of the warrants, including whether our or your obligations, if any, under any
warrants may be satisfied by delivering or purchasing the underlying securities or their cash value.

Rights

We may distribute rights to the holders of our common stock or other securities to purchase a specified number of shares of our common
stock or other securities that the holder owns as of the record date set by our board of directors. In a prospectus supplement, we will inform you of
the exercise price and other specific terms of the rights.

Units

We may sell any combination of one or more of the other securities described in this prospectus together as units. In a prospectus supplement,
we will describe the particular combination of securities constituting any units and any other specific terms of the units.
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RISK FACTORS

Investing in our securities involves risk. Before making an investment decision, in addition to the risk factor below, you should carefully consider
the risks described under “Risk Factors” in the applicable prospectus supplement and in our most recent Annual Report on Form 10-K, and in our
updates to those Risk Factors in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, together with all of the other information
appearing in this prospectus or incorporated by reference into this prospectus and any applicable prospectus supplement, in light of your particular
investment objectives and financial circumstances. In addition to those risk factors, there may be additional risks and uncertainties of which
management is not aware or on which management is not focused or that management deems immaterial. Our business, financial condition or results or
operations could be materially adversely affected by any of these risks. The trading price of our securities could decline due to any of these risks, and
you may lose all or part of your investment.

The ongoing COVID-19 pandemic and measures intended to prevent its spread could have a material adverse effect on our business, results of
operations and financial condition, and such effects will depend on future developments, which are highly uncertain and are difficult to predict.

Global health concerns relating to the COVID-19 outbreak and related government actions taken to reduce the spread of the virus have been
weighing on the macroeconomic environment, and the outbreak has significantly increased economic uncertainty and reduced economic activity. The
outbreak has resulted in authorities implementing numerous measures to try to contain the virus, such as travel bans and restrictions, quarantines, shelter
in place or total lock-down orders and business limitations and shutdowns. Such measures have significantly contributed to rising unemployment and
negatively impacted consumer and business spending. The United States government has taken steps to attempt to mitigate some of the more severe
anticipated economic effects of the virus, including the passage of the CARES Act, but there can be no assurance that such steps will be effective or
achieve their desired results in a timely fashion.

The outbreak has adversely impacted and is likely to further adversely impact our operations and the operations of our borrowers, customers and
business partners. In particular, we may experience financial losses due to a number of operational factors impacting us or our borrowers, customers or
business partners, including but not limited to:
 

 •  credit losses resulting from financial stress being experienced by our borrowers as a result of the outbreak and related governmental
actions, particularly in the hospitality, energy, retail and restaurant industries, but across other industries as well;

 

 •  increased bankruptcies being experienced by the carrier, freight broker and shipper clients serviced by our factoring and TriumphPay
operations;

 

 •  declines in collateral values;
 

 •  third party disruptions, including outages at network providers and other suppliers;
 

 •  increased cyber and payment fraud risk, as cybercriminals attempt to profit from the disruption, given increased online and remote activity;
and

 

 •  operational failures due to changes in our normal business practices necessitated by the outbreak and related governmental actions.

These factors may remain prevalent for a significant period of time and may continue to adversely affect our business, results of operations and
financial condition even after the COVID-19 outbreak has subsided.

The spread of COVID-19 has caused us to modify our business practices (including restricting employee travel, and developing work from home
and social distancing plans for our employees), and we may take further actions as may be required by government authorities or as we determine are in
the best interests of our
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employees, customers and business partners. There is no certainty that such measures will be sufficient to mitigate the risks posed by the virus or will
otherwise be satisfactory to government authorities.

The extent to which the coronavirus outbreak impacts our business, results of operations and financial condition will depend on future
developments, which are highly uncertain and are difficult to predict, including, but not limited to, the duration and spread of the outbreak, its severity,
the actions to contain the virus or treat its impact, and how quickly and to what extent normal economic and operating conditions can resume. Even after
the COVID-19 outbreak has subsided, we may continue to experience materially adverse impacts to our business as a result of the virus’s global
economic impact, including the availability of credit, adverse impacts on our liquidity and any recession that has occurred or may occur in the future.

There are no comparable recent events that provide guidance as to the effect the spread of COVID-19 as a global pandemic may have, and, as a
result, the ultimate impact of the outbreak is highly uncertain and subject to change. We do not yet know the full extent of the impacts on our business,
our operations or the global economy as a whole. However, the effects could have a material impact on our results of operations and heighten many of
our known risks described in the “Risk Factors” section of our Annual Report on Form 10-K for the year ended December 31, 2019.

TRIUMPH BANCORP, INC.

We are a financial holding company headquartered in Dallas, Texas and registered under the Bank Holding Company Act of 1956, as amended.
Through our wholly owned bank subsidiary, TBK Bank, SSB, (the “Bank”), we offer traditional banking services, commercial finance product lines
focused on businesses that require specialized financial solutions, and national lending product lines that further diversify our lending operations. Our
traditional banking offerings include a full suite of lending and deposit products and services focused on our local market areas. These activities generate
a stable source of core deposits and a diverse asset base to support our overall operations. Our commercial finance product lines generate attractive
returns and include factoring, asset-based lending, and equipment lending products offered on a nationwide basis. Our national lending product lines
provide further asset base diversification and include mortgage warehouse, liquid credit, and premium finance offered on a nationwide basis.

As of December 31, 2019, we had consolidated total assets of $5.060 billion, gross loans held for investment of $4.195 billion, total deposits of
$3.790 billion and total stockholders’ equity of $636.6 million.

Our voting common stock is listed on the NASDAQ Global Select Market under the symbol “TBK.” Our principal executive offices are located at
12700 Park Central Drive, Suite 1700, Dallas, Texas 75251. Our telephone number is (214) 365-6900.

Additional information about us and our subsidiaries is included in documents incorporated by reference in this prospectus. See “Where You Can
Find More Information” on page 2 of this prospectus.

USE OF PROCEEDS

We do not currently know the number or types of securities that ultimately will be sold pursuant to this prospectus or the prices at which such
securities will be sold. Unless otherwise specified in a prospectus supplement relating to a specific issue of securities accompanying this prospectus, we
intend to use the net proceeds to us from the sale of the securities for general corporate purposes. Our general corporate purposes may include, without
limitation, financing acquisitions for bank and non-bank financial services companies that we believe are complementary to our business and consistent
with our growth strategy, repurchasing our securities, extending credit to, or funding investments in, our subsidiaries and repaying, reducing or
refinancing indebtedness.
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The precise amounts and the timing of our use of the net proceeds will depend upon market conditions, our subsidiaries’ funding requirements, the
availability of other funds and other factors. Until we use the net proceeds in the manner described above, we may temporarily use them to make short-
term investments.

We will not receive any proceeds from the sale of securities by the selling stockholders.
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DESCRIPTION OF DEBT SECURITIES

We may issue senior debt securities or subordinated debt securities. Senior debt securities will be issued under an indenture, referred to as the
“senior indenture,” between us and a senior indenture trustee to be named in the applicable prospectus supplement. Subordinated debt securities will be
issued under a separate indenture, referred to as the “subordinated indenture,” between us and a subordinated indenture trustee to be named in the
applicable prospectus supplement. The senior indenture and the subordinated indenture are sometimes collectively referred to in this prospectus as the
“indentures.” The indentures will be subject to and governed by the Trust Indenture Act of 1939. A copy of the form of each of these indentures is
included as an exhibit to the registration statement of which this prospectus is a part.

The following briefly describes the general terms and provisions of the debt securities which may be offered and the indentures governing them.
The particular terms of the debt securities offered, and the extent, if any, to which these general provisions may apply to the debt securities so offered,
will be described in more detail in the applicable prospectus supplement relating to those securities. The following descriptions of the indentures are not
complete and are subject to, and are qualified in their entirety by reference to, all the provisions of the respective indentures.

General

The indentures permit us to issue the debt securities from time to time, without limitation as to aggregate principal amount, and in one or more
series. The indentures also do not limit or otherwise restrict the amount of other indebtedness which we may incur or other securities which we or our
subsidiaries may issue, including indebtedness which may rank senior to the debt securities. Nothing in the subordinated indenture prohibits the issuance
of securities representing subordinated indebtedness that is senior or junior to the subordinated debt securities.

Unless we give you different information in the prospectus supplement, the senior debt securities will be unsubordinated obligations and will rank
equally with all of our other unsecured and unsubordinated indebtedness. Payments on the subordinated debt securities will be subordinated to the prior
payment in full of all of our senior debt, as described under “Description of Debt Securities—Subordination” and in the applicable prospectus
supplement.

We may issue debt securities if the conditions contained in the applicable indenture are satisfied. These conditions include the adoption of
resolutions by our board of directors that establish the terms of the debt securities being issued. Any resolution approving the issuance of any issue of
debt securities will include the terms of that issue of debt securities, which may include:
 

 •  the title and series designation;
 

 •  the aggregate principal amount and the limit, if any, on the aggregate principal amount or initial issue price of the debt securities which
may be issued under the applicable indenture;

 

 •  the principal amount payable, whether at maturity or upon earlier acceleration;
 

 •  whether the principal amount payable will be determined with reference to an index, formula or other method which may be based on one
or more currencies, currency units, composite currencies, commodities, equity indices or other indices;

 

 •  whether the debt securities will be issued as original issue discount securities (as defined below);
 

 •  the date or dates on which the principal of the debt securities is payable;
 

 •  any fixed or variable interest rate or rates per annum or the method or formula for determining an interest rate;
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 •  the date from which any interest will accrue;
 

 •  any interest payment dates;
 

 •  whether the debt securities are senior or subordinated, and if subordinated, the terms of the subordination;
 

 •  the price or prices at which the debt securities will be issued, which may be expressed as a percentage of the aggregate principal amount of
those debt securities;

 

 •  the stated maturity date;
 

 •  whether the debt securities are to be issued in global form;
 

 •  any sinking fund requirements;
 

 •  any provisions for redemption, the redemption price and any remarketing arrangements;
 

 •  the denominations of the securities or series of securities;
 

 •  whether the debt securities are denominated or payable in United States dollars or a foreign currency or units of two or more foreign
currencies;

 

 •  any restrictions on the offer, sale and delivery of the debt securities;
 

 •  the place or places where payments or deliveries on the debt securities will be made and may be presented for registration of transfer or
exchange;

 

 •  whether any of the debt securities will be subject to defeasance in advance of the date for redemption or the stated maturity date;
 

 
•  the terms, if any, upon which the debt securities are convertible into other securities of ours or another issuer and the terms and conditions

upon which any conversion will be effected, including the initial conversion price or rate, the conversion period and any other provisions
in addition to or instead of those described in this prospectus;

 

 •  a description of any documents or certificates that must be received prior to the issuance of any definitive securities;
 

 •  whether and under what circumstances additional amounts will be paid to non-U.S. citizens in connection with any tax, assessment or
governmental charge and whether securities may be redeemed in lieu of paying such additional fees;

 

 •  the identity of each security registrar or paying agent (if other than trustee);
 

 •  any provisions granting special rights to securities holders upon the occurrence of specified events;
 

 •  any deletions from, modifications of, or additions to any default events or covenants set forth in the form of indenture;
 

 •  the portion of the principal amount payable upon the declaration of acceleration of the maturity of any securities;
 

 •  the date any bearer securities of or within the series and any temporary global security representing outstanding securities shall be dated, if
other than date of original issuance; and

 

 •  any other terms of the debt securities which are not inconsistent with the provisions of the applicable indenture.

The debt securities may be issued as “original issue discount securities” which bear no interest or interest at a rate which at the time of issuance is
below market rates and which will be sold at a substantial discount below their principal amount. If the maturity of any original issue discount security is
accelerated, the amount payable
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to the holder of the security will be determined by the applicable prospectus supplement, the terms of the security and the relevant indenture, but may be
an amount less than the amount payable at the maturity of the principal of that original issue discount security. Special federal income tax and other
considerations relating to original issue discount securities will be described in the applicable prospectus supplement.

Under the indentures, the terms of the debt securities of any series may differ and we may, without the consent of the holders of the debt securities
of any series, reopen a previous series of debt securities and issue additional debt securities of that series or establish additional terms of that series.

Please see the prospectus supplement or pricing supplement you have received or will receive for the terms of the specific debt securities we are
offering.

You should be aware that special United States federal income tax, accounting and other considerations may apply to the debt securities. The
prospectus supplement relating to an issue of debt securities will describe these considerations.

Ranking of Debt Securities; Holding Company Structure

Senior Debt Securities. Payment of the principal of, premium, if any, and interest on senior debt securities will rank on a parity with all of our
other unsecured and unsubordinated debt.

Subordinated Debt Securities. Payment of the principal of, premium, if any, and interest on subordinated debt securities will be junior in right of
payment to the prior payment in full of all of our senior debt, including senior debt securities. We will state in the applicable prospectus supplement
relating to any subordinated debt securities the subordination terms of the securities as well as the aggregate amount of outstanding debt, as of the most
recent practicable date, that by its terms would be senior to those subordinated debt securities. We will also state in that prospectus supplement
limitations, if any, on the issuance of additional senior debt.

Holding Company Structure. The debt securities will be our exclusive obligations. We are a holding company and substantially all of our
consolidated assets are held by our subsidiaries. Accordingly, our cash flows and our ability to service our debt, including the debt securities, are
dependent upon the results of operations of our subsidiaries and the distribution of funds by our subsidiaries to us. Various statutory and regulatory
restrictions, however, limit directly or indirectly the amount of dividends our subsidiaries can pay, and also restrict certain subsidiaries from making
investments in or loans to us.

Because we are a holding company, the debt securities will be effectively subordinated to all existing and future liabilities, including indebtedness,
customer deposits, trade payables, guarantees and lease obligations, of our subsidiaries. Therefore, our rights and the rights of our creditors, including
the holders of the debt securities, to participate in the assets of any subsidiary upon that subsidiary’s liquidation or reorganization will be subject to the
prior claims of the subsidiary’s creditors and, if applicable, its depositors, except to the extent that we may ourselves be a creditor with recognized
claims against the subsidiary, in which case our claims would still be effectively subordinate to any security interest in, or mortgages or other liens on,
the assets of the subsidiary and would be subordinate to any indebtedness of the subsidiary senior to that held by us. If a receiver or conservator were
appointed for the Bank, the Federal Deposit Insurance Act recognizes a priority in favor of the holders of withdrawable deposits (including the Federal
Deposit Insurance Corporation as subrogee or transferee) over general creditors. Claims for customer deposits would have a priority over any claims that
we may ourselves have as a creditor of the Bank. Unless otherwise specified in the applicable prospectus supplement, the indentures will not limit the
amount of indebtedness or other liabilities that we and our subsidiaries may incur.

Registration and Transfer

Holders may present debt securities in registered form for transfer or exchange for other debt securities of the same series at the offices of the
applicable indenture trustee according to the terms of the applicable indenture and the debt securities.
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Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be issued in fully registered form, and in
denominations of $1,000 and any integral multiple thereof.

No service charge will be required for any transfer or exchange of the debt securities but we generally may require payment of a sum sufficient to
cover any tax or other governmental charge payable in connection with any transfer or exchange.

Payment and Place of Payment

We will pay or deliver principal and any premium and interest in the manner, at the places and subject to the restrictions set forth in the applicable
indenture, the debt securities and the applicable prospectus supplement. However, at our option, we may pay any interest by check mailed or wire
transfer to the holders of registered debt securities.

Global Securities

Each indenture provides that we may issue debt securities in global form. If any series of debt securities is issued in global form, the prospectus
supplement will describe any circumstances under which beneficial owners of interests in any of those global debt securities may exchange their
interests for debt securities of that series and of like tenor and principal amount in any authorized form and denomination. See “Description of Global
Securities.”

Redemption and Repurchase

The debt securities of any series may be redeemable at our option, may be subject to mandatory redemption pursuant to a sinking fund or
otherwise, or may be subject to repurchase by us at the option of the holders, in each case upon the terms, at the times and at the prices set forth in the
applicable prospectus supplement and pricing supplement, if any.

Conversion or Exchange Rights

If debt securities may be convertible into or exchangeable for shares of our equity securities or other securities, the terms and conditions of
conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others, the following:
 

 •  the conversion or exchange price;
 

 •  the conversion or exchange period;
 

 •  provisions regarding the convertibility or exchangeability of the debt securities, including who may convert or exchange;
 

 •  events requiring adjustment to the conversion or exchange price;
 

 •  provisions affecting conversion or exchange in the event of our redemption of the debt securities; and
 

 •  any anti-dilution provisions, if applicable.

Absence of Limitation on Indebtedness and Liens; Absence of Event Risk Protection

Unless otherwise stated in the prospectus supplement relating to a series of debt securities, the indentures will not limit the amount of
indebtedness, guarantees or other liabilities that we and our subsidiaries may incur and will not prohibit us or our subsidiaries from creating or assuming
liens on our properties, including the capital stock of our subsidiaries. Unless otherwise provided in the related prospectus supplement, the indentures
will not require us to maintain any financial ratios or specified levels of net worth, revenues, income, cash flow
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or liquidity, and will not contain provisions which would give holders of the debt securities the right to require us to repurchase their debt securities in
the event we undergo a takeover, recapitalization or similar restructuring or change in control.

Events of Default

Unless otherwise indicated in the applicable prospectus supplement, the following are events of default under the senior indenture with respect to
the senior debt securities and under the subordinated indenture with respect to the subordinated debt securities:
 

 •  default in the payment of any principal or premium or make-whole amount, if any, on the debt securities when due;
 

 •  default in the payment of any interest or additional amounts on the debt securities, or of any coupon pertaining thereto, when due, which
continues for 30 days;

 

 •  default in the deposit of any sinking fund payment on the debt securities when due;
 

 
•  default in the performance or breach of any other obligation contained in the applicable indenture for the benefit of that series of debt

securities (other than defaults or breaches otherwise specifically addressed), which continues for 90 days after written notice of the default
or breach;

 

 •  specified events in bankruptcy or insolvency; and
 

 •  any other event of default provided with respect to the debt securities of any series.

Unless otherwise indicated in the applicable prospectus supplement, if an event of default occurs and is continuing for any series of senior debt
securities, unless the principal amount of all senior debt securities of that particular series has already become due and payable, the indenture trustee or
the holders of not less than 25% in aggregate principal amount or, under certain circumstances, issue price of the outstanding senior debt securities of
that series may declare all amounts, or any lesser amount provided for in the senior debt securities of that series, to be immediately due and payable.

Unless otherwise indicated in the applicable prospectus supplement, if an event of default described under the fifth bullet point above shall have
occurred and be continuing, unless the principal amount of all the subordinated debt securities of a particular series has already become due and payable,
the indenture trustee or the holders of not less than 25% in aggregate principal amount or, under certain circumstances, issue price of the subordinated
debt securities of that series may declare all amounts or any lesser amount provided for in the subordinated debt securities of that series to be
immediately due and payable.

At any time after the applicable indenture trustee or the holders have accelerated a series of debt securities, but before the applicable indenture
trustee has obtained a judgment or decree for payment of money due, the holders of a majority in aggregate principal amount of outstanding debt
securities of that series may rescind and annul that acceleration and its consequences, provided that all payments and/or deliveries due, other than those
due as a result of acceleration, have been made and all events of default have been remedied or waived.

The holders of a majority in principal amount or aggregate issue price of the outstanding debt securities of any series may waive any default with
respect to that series, except a default:
 

 •  in the payment of any amounts due and payable or deliverable under the debt securities of that series; or
 

 •  in an obligation contained in, or a provision of, an indenture which cannot be modified under the terms of that indenture without the
consent of each holder of each series of debt securities affected.

The holders of a majority in principal amount of the outstanding debt securities of a series may direct the time, method and place of conducting
any proceeding for any remedy available to the applicable indenture
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trustee or exercising any trust or power conferred on the indenture trustee with respect to debt securities of that series, provided that any direction is not
in conflict with any rule of law or the applicable indenture and the trustee may take other actions, other than those that might lead to personal liability,
not inconsistent with the direction. Subject to the provisions of the applicable indenture relating to the duties of the indenture trustee, before proceeding
to exercise any right or power under the indenture at the direction of the holders, the indenture trustee is entitled to receive from those holders security
or indemnity reasonably satisfactory to it against the costs, expenses and liabilities which it might incur in complying with any direction.

A holder of any debt security of any series will have the right to institute a proceeding with respect to the applicable indenture or for any remedy
under the indenture, if:
 

 •  that holder previously gives to the indenture trustee written notice of a continuing event of default with respect to debt securities of that
series;

 

 •  the holders of not less than 25% in principal amount of the outstanding securities of that series have made written request and offered the
indenture trustee indemnity satisfactory to the indenture trustee to institute that proceeding as indenture trustee;

 

 •  the indenture trustee has not received from the holders of a majority in principal amount of the outstanding debt securities of that series a
direction inconsistent with the request; and

 

 •  the indenture trustee fails to institute the proceeding within 60 days.

However, the holder of any debt security or coupon has the right to receive payment of the principal of (and premium or make-whole amount, if
any) and interest on, and any additional amounts in respect of, such debt security or payment of such coupon on the respective due dates (or, in the case
of redemption, on the redemption date) and to institute suit for the enforcement of any such payment.

We are required to furnish to the indenture trustees annually a statement as to the performance of our obligations under the indentures and as to
any default in that performance of which we are aware.

Modification and Waiver

Unless otherwise indicated in the applicable prospectus supplement, Triumph Bancorp, Inc. and the applicable indenture trustee may amend and
modify each indenture or debt securities under that indenture with the consent of holders of at least a majority in principal amount of each series of all
outstanding debt securities then outstanding under the indenture affected. However, without the consent of each holder of any debt security issued under
the applicable indenture, we may not amend or modify that indenture to:
 

 •  change the stated maturity date of the principal of (or premium or make-whole amount, if any, on), or any installment of principal or
interest on, any debt security issued under that indenture;

 

 •  reduce the principal amount of or any make-whole amount, the rate of interest on or any additional amounts payable in respect thereof, or
any premium payable upon the redemption of any debt security issued under that indenture;

 

 •  reduce the amount of principal of an original issue discount security or make-whole amount, if any, issued under that indenture payable
upon acceleration of its maturity or provable in bankruptcy;

 

 •  change the place or currency of payment of principal or any premium or any make-whole amount or interest on any debt security issued
under that indenture;

 

 •  impair the right to institute suit for the enforcement of any payment or delivery on or with respect to any debt security issued under that
indenture;

 

 •  reduce the percentage in principal amount of debt securities of any series issued under that indenture, the consent of whose holders is
required to modify or amend the indenture or to waive compliance with certain provisions of the indenture; or
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 •  make any change that adversely affects the right to convert or exchange any security or decrease the conversion/exchange rate or increase
the conversion/exchange price.

The holders of at least a majority in principal amount of the outstanding debt securities of any series issued under that indenture may, with respect
to that series, waive past defaults under the indenture, except as described under “—Events of Default.”

Unless otherwise indicated in the applicable prospectus supplement, we and the applicable indenture trustee may also amend and modify each
indenture without the consent of any holder for any of the following purposes:
 

 •  to evidence the succession of another person to Triumph Bancorp, Inc.;
 

 •  to add to our covenants for the benefit of the holders of all or any series of debt securities;
 

 •  to add events of default for the benefit of the holders of all or any series of debt securities;
 

 •  to add or change any provisions of the indentures to facilitate the issuance of bearer securities;
 

 
•  to change or eliminate any of the provisions of the applicable indenture in respect of any series of debt securities, so long as any such

change or elimination will become effective only in respect of any series of securities when there is no outstanding security of that series
which is entitled to the benefit of that provision;

 

 •  to establish the form or terms of debt securities of any series;
 

 •  to evidence and provide for the acceptance of appointment by a successor indenture trustee;
 

 
•  to cure any ambiguity, to correct or supplement any provision in the applicable indenture, or to make any other provisions with respect to

matters or questions arising under that indenture, so long as the interests of holders of debt securities of any series are not adversely
affected in any material respect by the actions taken to cure, correct or supplement a provision in an indenture;

 

 •  to secure securities;
 

 •  to close the indenture with respect to the authentication and delivery of additional series of securities or to qualify or maintain
qualifications of the applicable indenture under the Trust Indenture Act; or

 

 
•  to supplement any of the provisions of an indenture as is necessary to permit or facilitate the defeasance or discharge of any series of

securities under specified provisions of the indenture, provided that any such action shall not adversely affect the interests of the holders of
securities of such series or any other series of securities under the indenture in any material respect.

Voting

The indentures contain provisions for convening meetings of the holders of debt securities of a series. A meeting will be permitted to be called at
any time by the applicable trustee, and also, upon request, by us or the holders of at least 25% in principal amount of the outstanding debt securities of
such series, in any such case upon notice given as provided in such indenture. Except for any consent that must be given by the holder of each debt
security affected by the modifications and amendments of an indenture described above, any resolution presented at a meeting or adjourned meeting
duly reconvened at which a quorum is present may be adopted by the affirmative vote of the holders of a majority of the aggregate principal amount of
the outstanding debt securities of that series represented at such meeting.

Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to a request, demand, authorization, direction,
notice, consent, waiver or other action that may be made, given or taken by the holders of a specified percentage, which is less than a majority, of the
aggregate principal amount of the outstanding debt securities of a series may be adopted at a meeting or adjourned meeting duly reconvened at which a
quorum is present by the affirmative vote of such specified percentage.
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Any resolution passed or decision taken at any properly held meeting of holders of debt securities of any series will be binding on all holders of
such series. The quorum at any meeting called to adopt a resolution, and at any reconvened meeting, will be persons holding or representing a majority
in principal amount of the outstanding debt securities of a series. However, if any action is to be taken relating to a consent or waiver which may be
given by the holders of at least a specified percentage in principal amount of the outstanding debt securities of a series, the persons holding such
percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken at a meeting with respect to any request, demand,
authorization, direction, notice, consent, waiver or other action that such indenture expressly provides may be made, given or taken by the holders of a
specified percentage in principal amount of all outstanding debt securities affected by such action, or of the holders of such series and one or more
additional series:
 

 •  there shall be no minimum quorum requirement for such meeting; and
 

 
•  the principal amount of the outstanding debt securities of such series that vote in favor of such request, demand, authorization, direction,

notice, consent, waiver or other action shall be taken into account in determining whether such request, demand, authorization, direction,
notice, consent, waiver or other action has been made, given or taken under such indenture.

Consolidation, Merger and Sale of Assets

Unless otherwise indicated in the applicable prospectus supplement, we may consolidate or merge with or into any other person, and we may sell,
lease or convey all or substantially all of our assets to any person, provided that the resulting entity, if other than Triumph Bancorp, Inc., is an entity
organized and existing under the laws of the United States of America or any U.S. state or the District of Columbia and assumes all of our obligations to:
 

 (1) pay or deliver the principal and any premium or make-whole amount, if any, and any interest on, the debt securities;
 

 (2) perform and observe all of our other obligations under the indentures and supplemental indentures; and
 

 (3) we are not, or any successor entity, as the case may be, is not, immediately after any consolidation or merger, in default under the
indenture.

The indentures do not provide for any right of acceleration in the event of a consolidation, merger, sale of all or substantially all of the assets,
recapitalization or change in our stock ownership. In addition, the indentures do not contain any provision which would protect the holders of debt
securities against a sudden and dramatic decline in credit quality resulting from takeovers, recapitalizations or similar restructurings.

International Offering

If specified in the applicable prospectus supplement, we may issue debt securities outside the United States. Those debt securities will be
described in the applicable prospectus supplement. In connection with any offering outside the United States, we will designate paying agents, registrars
or other agents with respect to the debt securities, as specified in the applicable prospectus supplement.

We will describe in the applicable prospectus supplement whether our debt securities issued outside the United States: (1) may be subject to
certain selling restrictions; (2) may be listed on one or more foreign stock exchanges; and (3) may have special United States tax and other
considerations applicable to an offering outside the United States.
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Defeasance

We may terminate or “defease” our obligations under the applicable indenture with respect to the debt securities of any series by taking the
following steps:
 

 (1) depositing irrevocably with the indenture trustee an amount, which through the payment of interest, principal or premium, if any, will
provide an amount sufficient to pay the entire amount of the debt securities:

 

 •  in the case of debt securities denominated in U.S. dollars, U.S. dollars or U.S. government obligations;
 

 •  in the case of debt securities denominated in a foreign currency, of money in that foreign currency or foreign government obligations
of the foreign government or governments issuing that foreign currency; or

 

 •  a combination of money and U.S. government obligations or foreign government obligations, as applicable;
 

 (2) delivering:
 

 •  an opinion of independent counsel that the holders of the debt securities of that series will have no federal income tax consequences
as a result of that deposit and termination;

 

 •  an opinion of independent counsel that registration is not required under the Investment Company Act of 1940;
 

 •  an opinion of counsel as to certain other matters;
 

 •  officers’ certificates and opinion of counsel certifying as to compliance with the indenture and other matters; and
 

 (3) paying all other amounts due under the indenture.

Further, the defeasance cannot cause an event of default under the indenture or any other material agreement or instrument and no event of default
under the indenture can exist at the time the defeasance occurs.

Subordination

The subordinated debt securities will be subordinated in right of payment to all “senior debt,” as defined in the subordinated indenture. In certain
circumstances relating to our liquidation, dissolution, receivership, reorganization, insolvency or similar proceedings:
 

 •  the holders of all senior debt will first be entitled to receive payment in full before the holders of the subordinated debt securities will be
entitled to receive any payment on the subordinated debt securities; and

 

 
•  until the senior debt is paid in full, any distributions that the holders of subordinated debt would be entitled to shall be made to holders of

senior debt, except that holders of subordinated debt may receive securities that are subordinated to senior debt to at least the same extent
as the senior debt.

In addition, we may make no payment on the subordinated debt securities in the event:
 

 •  there is an event of default with respect to any senior debt which permits the holders of that senior debt to accelerate the maturity of the
senior debt; and

 

 •  the default is the subject of judicial proceedings or we receive notice of the default from an authorized person under the subordinated
indenture.

By reason of this subordination in favor of the holders of senior debt, in the event of an insolvency our creditors who are not holders of senior debt
or the subordinated debt securities may recover less, proportionately,
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than holders of senior debt and may recover more proportionately, than holders of the subordinated debt securities. Unless otherwise specified in the
prospectus supplement relating to the particular series of subordinated debt securities, “senior debt” is defined in the subordinated indenture as the
principal, premium, if any, unpaid interest (including interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to
Triumph Bancorp, Inc. whether or not a claim for post-filing interest is allowed in such proceeding), fees, charges, expenses, reimbursement and
indemnification obligations, and all other amounts payable under or in respect of the following indebtedness of Triumph Bancorp, Inc. for money
borrowed, whether any such indebtedness exists as of the date of the indenture or is created, incurred, assumed or guaranteed after such date:
 

 

(i) any debt (a) for money borrowed by Triumph Bancorp, Inc., (b) evidenced by a bond, note, debenture, or similar instrument (including
purchase money obligations) given in connection with the acquisition of any business, property or assets, whether by purchase, merger,
consolidation or otherwise, but shall not include any account payable or other obligation created or assumed in the ordinary course of
business in connection with the obtaining of materials or services, or (c) which is a direct or indirect obligation which arises as a result of
banker’s acceptances or bank letters of credit issued to secure obligations of Triumph Bancorp, Inc., or to secure the payment of revenue
bonds issued for the benefit of Triumph Bancorp, Inc. whether contingent or otherwise;

 

 (ii) any debt of others described in the preceding clause (i) which Triumph Bancorp, Inc. has guaranteed or for which it is otherwise liable;
 

 (iii) the obligation of Triumph Bancorp, Inc. as lessee under any lease of property which is reflected on Triumph Bancorp, Inc.’s balance sheet
as a capitalized lease; and

 

 (iv) any deferral, amendment, renewal, extension, supplement or refunding of any liability of the kind described in any of the preceding clauses
(i), (ii) and (iii).

“Senior debt” does not include (1) any such indebtedness, obligation or liability referred to in clauses (i) through (iv) above as to which, in the
instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that such indebtedness, obligation or liability is
not superior in right of payment to the subordinated debt securities, or ranks pari passu with the subordinated debt securities, (2) any such indebtedness,
obligation or liability which is subordinated to indebtedness of Triumph Bancorp, Inc. to substantially the same extent as or to a greater extent than the
subordinated debt securities are subordinated, (3) any indebtedness to a subsidiary of Triumph Bancorp, Inc. and (4) the subordinated debt securities.

The subordinated indenture does not limit or prohibit the incurrence of additional senior debt, which may include indebtedness that is senior to the
subordinated debt securities, but subordinate to our other obligations. Any prospectus supplement relating to a particular series of subordinated debt
securities will set forth the aggregate amount of our indebtedness senior to the subordinated debt securities as of a recent practicable date.

The prospectus supplement may further describe the provisions, if any, which may apply to the subordination of the subordinated debt securities
of a particular series.

Restrictive Covenants

The subordinated indenture does not contain any significant restrictive covenants. The prospectus supplement relating to a series of subordinated
debt securities may describe certain restrictive covenants, if any, to which we may be bound under the subordinated indenture.

Governing Law

Unless indicated otherwise in the applicable prospectus supplement, the indentures and the debt securities will be governed by, and construed in
accordance with, the laws of the State of New York.
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

Our authorized capital stock consists of 50,000,000 shares of common stock, par value of $0.01 per share and 1,000,000 shares of preferred stock,
par value of $0.01 per share. As of February 6, 2020, there were 24,605,453 shares of common stock issued and outstanding. Our charter authorizes our
board of director to issue all authorized but unissued shares of common stock without any further stockholder action.

In this section we describe certain features and rights of our capital stock. The following discussion summarizes some of the important rights of
our stockholders. This discussion does not purport to be a complete description of these rights and may not contain all of the information regarding our
capital stock that is important to you. These rights can be determined in full only by reference to federal and state banking laws and regulations, the
Texas Business Organizations Code (the “TBOC”) and our certificate of formation (our “charter”) and bylaws, which are incorporated by reference as
exhibits to the registration statement of which this prospectus forms a part.

Common Stock

We may issue, either separately or together with other securities, shares of common stock. Upon our receipt of the full specified purchase price,
the common stock issued will be fully paid and nonassessable. A prospectus supplement relating to an offering of common stock, or other securities
convertible or exchangeable for, or exercisable into, common stock, will describe the relevant offering terms, including the number of shares offered, the
initial offering price, and market price and dividend information, as well as, if applicable, information on other related securities.

Each holder of common stock is entitled to the following rights:

Voting Rights. Each holder of common stock is entitled to one vote for each share held on all matters on which our stockholders are entitled to
vote. Directors are elected by a plurality vote standard in contested elections and a majority vote standard in uncontested elections, and no stockholder
has the right to cumulative voting with respect to the election of directors.

With respect to any matter other than the election of directors or a matter for which the affirmative vote of the holders of a specified portion of the
shares entitled to vote is required by Texas law or our charter, the act of the stockholders will be the affirmative vote of the holders of a majority of the
shares entitled to vote on, and voted for or against, the matter at a meeting of stockholders at which a quorum is present.

Dividend Rights. Subject to the prior rights of holders of any then outstanding shares of our preferred stock, each share of common stock has equal
rights to participate in dividends when, as and if declared by our board of directors out of funds legally available therefor.

Liquidation Rights. Subject to the prior rights of our creditors and the satisfaction of any liquidation preference granted to the holders of any then-
outstanding shares of our preferred stock, in the event of our liquidation, the holders of our common stock will be entitled to share ratably in any assets
remaining after payment of all debts and other liabilities.

Other. Our stockholders have no subscription, sinking fund, conversion or preemptive rights.

Preferred Stock

The following summary contains a description of the general terms of the preferred stock that we may issue. The specific terms of any series of
preferred stock will be described in the prospectus supplement relating to that series of preferred stock. The terms of any series of preferred stock may
differ from the terms described below.
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Certain provisions of the preferred stock described below and in any prospectus supplement are not complete. You should refer to the articles
supplementary to our charter with respect to the establishment of a series of preferred stock which will be filed with the SEC in connection with the
offering of such series of preferred stock.

Upon authorization of our board of directors, we may issue shares of one or more series of our preferred stock from time to time. Our board of
directors may, without any action by holders of common stock or, except as may be otherwise provided in the terms of any series of preferred stock of
which there are shares outstanding, adopt resolutions to designate and establish a new series of preferred stock. Upon establishing such a series of
preferred stock, the board will determine the number of shares of preferred stock of that series that may be issued and the rights and preferences of that
series of preferred stock.

Any preferred stock that we issue under this prospectus will have the voting, dividend, liquidation, redemption and conversion rights described
below, unless otherwise provided in the prospectus supplement related to a particular series of preferred stock. You should read the prospectus
supplement relating to the particular series of preferred stock for specific terms of the series. The rights of any series of preferred stock may include,
among others:
 

 •  general or special voting rights;
 

 •  preferential liquidation or preemptive rights;
 

 •  preferential cumulative or noncumulative dividend rights;
 

 •  redemption or put rights;
 

 •  conversion or exchange rights; or
 

 •  any additional dividend, liquidation, redemption or sinking fund provisions and other rights, preferences, privileges, limitations and
restrictions of such preferred stock.

When issued, the preferred stock will be fully paid and nonassessable. 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.

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.
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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.

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 may not engage in certain business combinations, including
mergers, consolidations and asset sales, 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
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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 previously provided for our board of directors to be classified into three classes of directors, with the
members of one class to be elected each year. On May 10, 2018, our stockholders approved an amendment to our charter pursuant to which, beginning
with the 2019 annual meeting of stockholders, directors are elected to hold office for a term of one year, and as of our 2021 annual meeting, our board of
directors should be fully declassified and, thereafter, at each annual election of directors, all of our board of directors will be comprised of one class and
all such directors will be elected on an annual basis. Our charter and bylaws also provide for noncumulative voting and a plurality voting standard in the
contested elections of directors and a majority vote standard in uncontested elections of 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 Common Stock and Preferred Stock – 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

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 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.

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, 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;

 

 •  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.
 

30



Table of Contents

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;
 

 •  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 account of
beneficial ownership interests in the registered global security or for maintaining, supervising or reviewing 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 and/or the selling stockholders may offer and sell the securities being offered hereby in one or more of the following ways from time to time:
 

 •  to or through underwriters, brokers or dealers;
 

 •  directly to one or more other purchasers;
 

 •  through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the common stock as agent, but
may position and resell a portion of the block as principal to facilitate the transaction;

 

 •  through agents on a best-efforts basis; or
 

 •  otherwise through a combination of any of the above methods of sale.

The selling stockholders may also sell shares of common stock under Rule 144 of the Securities Act, or any other available exemption, rather than
under this prospectus.

In addition, we and/or the selling stockholders may enter into option, share lending or other types of transactions that require us and/or the selling
stockholders to deliver shares of common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common stock under
this prospectus. We and/or the selling stockholders may enter into hedging transactions with respect to our securities. For example, we and/or the selling
stockholders may:
 

 •  enter into transactions involving short sales of the shares of common stock by underwriters, brokers or dealers;
 

 •  sell shares of common stock short and deliver the shares to close out short positions;
 

 •  enter into option or other types of transactions that require us to deliver shares of common stock to an underwriter, broker or dealer, who
will then resell or transfer the shares of common stock under this prospectus; or

 

 •  loan or pledge the shares of common stock to an underwriter, broker or dealer, who may sell the loaned shares or, in the event of default,
sell the pledged shares.

Each time that we and/or the selling stockholders 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.
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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 underwriters will be
obligated to purchase all of the securities if they purchase any of the securities.

We and/or the selling stockholders 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 and/or the selling stockholders 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 and/or the selling stockholders 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 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, 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 and/or the selling stockholders against certain civil liabilities, including
liabilities under the Securities Act, 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 and/or the selling stockholders 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 and/or the selling stockholders 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
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third party may use securities pledged by us and/or the selling stockholders or borrowed from us and/or the selling stockholders 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 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 and/or the selling stockholders 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 and/or the selling stockholders 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 and/or the selling stockholders offer securities in a subscription rights offering to our existing security holders, we and/or the selling
stockholders may enter into a standby underwriting agreement with dealers, acting as standby underwriters. We and/or the selling stockholders may pay
the standby underwriters a commitment fee for the securities they commit to purchase on a standby basis. If we and/or the selling stockholders do not
enter into a standby underwriting arrangement, we and/or the selling stockholders may retain a dealer-manager to manage a subscription rights offering
for us and/or the selling stockholders.

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

If indicated in the applicable prospectus supplement, we and/or the selling stockholders will authorize underwriters or other persons acting as our
agents to solicit offers by particular institutions to purchase securities from us and/or the selling stockholders 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 and/or the selling stockholders’ approval. The obligations of any purchaser under
any such contract will be subject to the
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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 and/or the selling stockholders 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, 2019 and 2018, and for each of the three years in the period
ended December 31, 2019, have been audited by Crowe 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, 2019, 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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