
 
 

Triumph Group, Inc. 
Q&A Regarding Warrants 

 
Strategic Rationale  
 
1. Why is TRIUMPH distributing warrants to purchase Common Stock? 
 

This distribution allows the Company to further its deleveraging goals and underscores the 
inherent strength the Board and management see in TRIUMPH and the confidence they have 
in the Company’s ability to deliver long-term profitable growth. Through this pro-rata 
warrant distribution, TRIUMPH is offering stockholders the opportunity to either increase 
their investment in the Company to further participate in the upside potential or to sell their 
warrants.   

 
2. Why is TRIUMPH doing this now?  
 

As our end markets recover, the Board and management believe now is the right time to 
pursue this distribution, given the upside potential of TRIUMPH and the trading prices of 
our debt securities. TRIUMPH has consistently taken action to optimize its capital structure 
to enable deleveraging and deliver value for all stockholders.  TRIUMPH will continue to 
pursue opportunities that deliver the best value enhancing opportunities for stockholders.  

 
3. Is this distribution dilutive to stockholders? 

 
This is a pro-rata warrant distribution for stockholders on the record date (December 12, 
2022) owning greater than three shares of TRIUMPH Common Stock.  Holders who exercise 
their warrants fully will not experience ownership dilution. 
 

4. What will TRIUMPH do with any cash proceeds from the exercise of the warrants? 
 

TRIUMPH intends to use any cash proceeds from the exercise of the warrants for general 
corporate purposes, including reducing existing debt.  Exercise of warrants in exchange for 
designated notes will not result in any cash proceeds to TRIUMPH but will reduce the 
amount of debt TRIUMPH has outstanding and associated interest expense.  In either event, 
we expect this to be a deleveraging transaction. 
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5. How much debt does TRIUMPH expect to reduce if all the warrants are exercised using 

designated notes? 
 

If all warrants distributed are fully exercised in exchange for designated notes, the amount of 
our outstanding designated notes would be reduced by approximately $235 million (or 
approximately $270 million including the full Over-Exercise Option). We do expect that 
some warrants will be exercised for cash and certain exercises may only be made for cash. 
  

6. How will stockholders benefit from this warrant distribution?  
 

TRIUMPH is offering stockholders an opportunity to either increase its investment in the 
Company to further participate in the upside potential or to sell its warrants.  Stockholders 
also benefit from TRIUMPH’s reduced leverage following the exercise of the warrants with 
outstanding notes and from the Company’s increased cash position from warrants exercised 
with cash.  

 
7. How will bondholders benefit from this warrant distribution? 

 
Bondholders benefit as their bonds may be used to exercise warrants at face value of the 
bonds. Upon exercise with bonds, the leverage ratios of the Company will improve. 
 

8. What warrant ratio will stockholders receive for their investment stake? 
 

Stockholders will receive three warrants for every ten shares of Common Stock held as of the 
record date (December 12, 2022), with fractional warrants rounded down.  As a result, 
stockholders who own three or fewer shares will not be entitled to any warrants and amounts 
of shares that are not divisible by ten will have any Warrants issued rounded down to the 
nearest whole warrant.  Each warrant will entitle the holder to exercise for a share of 
Common Stock at an exercise price of $12.35 per share. See terms of Over-Exercise Option 
and over-subscription privilege below. 

 
9. Will the exercise of the warrants result in the issuance of additional shares of Common 

Stock? 
 

While the distribution of warrants is on a pro-rata basis to stockholders, upon exercise of the 
warrants, new shares of Common Stock will be issued.  The issuance and distribution of 
warrants will only result in the issuance of additional shares of Common Stock to the extent 
holders choose to exercise the warrants. 
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Details of Warrant Distribution 
 
10. Do all stockholders of record automatically receive the warrants? When will the warrants be 

issued? 
 

Yes. All holders as of the record date (December 12, 2022) will receive warrants in the 
amount of three warrants per every ten shares of Common Stock, rounded down for any 
fractional warrant, so holders of three or fewer shares of Common Stock will not receive a 
warrant.  The warrants will be issued to holders of Common Stock on December 19, 2022. 

 
11. Do I have to do anything to receive the warrants? 
 

No. All holders of record of at least four shares of Common Stock as of December 12, 2022 
will automatically receive the warrants in book-entry form on December 19, 2022.  If you 
hold your shares through a brokerage account, bank or financial institution and are a holder 
in street name, contact your broker for further information.  If your shares are held in a 
registered account with TRIUMPH’s transfer agent, contact Client Services at 
Computershare Trust Company, N.A. 150 Royall Street, Canton, MA 02021 for further 
information. 

  
12. Can I sell the warrants? 
 

Yes, the warrants are transferable and are expected to trade over the counter under ticker 
symbol TGIDW.  However, we cannot provide any assurances that an active trading market 
for the warrants will develop or continue or that there will be liquidity in the trading market 
for the warrants, or the price at which the warrants will be able to be resold.  You should 
consult your financial advisor or broker for assistance.  

 
13. When can I exercise the warrants? 
 

You can exercise the warrants at any time from the Distribution Date until 5:00 p.m. New 
York City time on the Expiration Date, which is one year from the Distribution Date or five 
business days after the date that the Price Condition is reached (unless TRIUMPH specifies 
a different Expiration Date). Further, TRIUMPH may decide at any time to redeem the 
warrants at its discretion, subject to a 20-day notice period, and in that case the right to 
exercise will terminate at 5:00 p.m. New York City time on the business day before the 
Redemption Date.   

 
14. What is the exercise price? How do I pay? How will the warrants be settled on exercise? 

The exercise price of the warrants is $12.35 per share of Common Stock.   This amount is 
required to be paid in cash or face value of designated notes upon exercise, as will be 
specified under the terms in the warrant agreement.  Accrued interest on the notes may not 
be used to pay the exercise price.  Only after the payment of the exercise price will holders 
receive shares of Common Stock.  
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A warrant holder may exercise their warrants at any time for cash, and certain exercises may 
be made with some of TRIUMPH’s outstanding notes, as is specified under the terms in the 
warrant agreement. Holders of such designated notes who are not stockholders of record 
may purchase warrants in the over-the-counter market (assuming such a market develops).  
A warrant holder who surrenders designated notes will be credited the $1,000 face value of 
those notes against the exercise price of the warrants, regardless of the notes’ trading price.   
Any accrued interest on the notes will also be forfeited upon exercise, except in limited 
circumstances (see question 16).  For purposes of payment of the exercise price, $1,000 
principal amount of designated notes shall be deemed to be equal to the aggregate exercise 
price for 81 warrants. 

 
Effective on the Distribution Date, notes of the following series issued by TRIUMPH may be 
used to pay the exercise price: 

 
 

Title of Series CUSIP / ISIN Numbers 
Principal Amount 

Outstanding 

Consideration per $1,000 
Principal Amount of Notes 

Surrendered 

8.875% Senior 
Secured First 

Lien Notes due 
June 1, 2024 

896818 AS0 / 
US896818AS01 
U8968G AG9 / 

USU8968GAG92 
896818 AT8 / 

US896818AT83 

$543,831,000 

Exercise Price valued at 
aggregate principal amount 

(regardless of the then 
current market value of such 

notes), excluding any 
accrued and unpaid interest. 

6.250% Senior 
Secured Notes 
due September 

15, 2024 

896818 AQ4 / 
US896818AQ45 
U8968G AF1 / 

USU8968GAF10 
896818 AR2 / 

US896818AR28 

$525,000,000 

7.750% Senior 
Notes due 

August 15, 2025 

896818 AM3 / 
US896818AM31 
U8968G AE4 / 

USU8968GAE45 
896818 AN1 / 

US896818AN14 
896818 AP6 / 

US896818AP61 

$500,000,000 

 

TRIUMPH may add or remove the right to use a particular series of notes to pay the exercise 
price, provided that TRIUMPH will give at least 20 business days’ notice before removing a 
series of notes from being Designated Notes.  If we decide to add or remove notes, we will 
promptly make a public announcement, update our website and the corresponding table to 
reflect the change.  The principal amount of any designated notes surrendered to exercise 
warrants in excess of the exercise price shall be forfeited to TRIUMPH; provided that if the 
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excess exceeds $1,000, TRIUMPH will return any notes in multiples of $1,000 principal 
amount. 

Any holder that exercises any Warrants with Designated Notes shall use DTC’s 
Deposit/Withdrawal At Custodian (“DWAC”) system to withdraw the Holder’s beneficial 
interest in the Warrants being exercised and the Designated Notes being used to pay the 
Exercise Price and transfer such Warrants and Designated Notes to the Warrant Agent or 
the applicable indenture trustee under the indenture governing the terms of such Designated 
Notes. 

 
15. What will the warrants be worth? 
 

The warrants are exercisable into shares of TRIUMPH Common Stock and therefore the 
value of the warrants may correlate to the Company’s stock price.  Stockholders are 
encouraged to consult their financial advisor for more information.  Warrants are expected 
to trade on the over-the-counter market, although we cannot assure you at what prices the 
warrants will trade. 

 
16. If I decide to use bonds to pay for the exercise of the warrants, will I receive accrued 

interest? 
 

No.  Accrued interest will be forfeited upon exercise unless exercise occurs after a record 
date for the payment of interest and before the resulting scheduled payment date. In such 
event, note holders will receive the scheduled interest payment but forfeit interest that 
accrues after the record date. 
 

17. When is the deadline to submit warrants for exercise each day? 
 

Computershare Trust Company, N.A. must receive stockholders completed and duly executed 
“Election to Purchase Warrant Shares” form by 5:00 pm (Eastern time) on the exercise date. 
Payment of the exercise price is required to be made on the exercise date in order for an 
exercise to be considered valid. 

 
18. What is the process to exercise my warrants? 
 

Upon distribution of the warrants, you will be provided full instructions related to exercise. 
The mechanics will also be described in a prospectus supplement that the Company filed with 
the SEC on December 20, 2022 (see question 33). 

 
19. What is the Over-Exercise Option? When can I elect the Over-Exercise Option? 

 
The terms of the warrants include an over- exercise option (“Over-Exercise Option”).  
Under the terms of the Over-Exercise Option, holders who exercise their warrants at or prior 
to the earlier of (i) the Pricing Condition Date or (ii) the date TRIUMPH issues a redemption 
notice for the warrants (either such date, an “Over-Exercise Termination Date”) may, but is 
not obligated to elect to pay an additional amount equal to $1.82525 (being 0.15 multiplied 
by the Exercise Price of $12.35) in exchange for an additional number of shares of Common 
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Stock equal to the product of 0.15 and the number of warrant shares per warrant applicable 
to the relevant exercise.  All Holders of warrants shall be entitled to participate in the Over-
Exercise Option and Holders are required to pay the Over-Exercise Price in the same 
manner as they pay the initial Exercise Price.  The Over-Exercise Option may be elected by 
any Holder in whole, but not in part.  Any Holder who elects to participate in the Over-
Exercise Option will not be eligible to participate in the over-subscription privilege.  
 
No fractional shares of Common Stock will be issued.  Fractional share amounts of Common 
Stock will be rounded down to the nearest whole number. 
 

20. What is the over-subscription privilege? When can I elect the over-subscription privilege? 
 

The terms of the warrants include an over-subscription privilege.  Under the terms of the 
over-subscription privilege, holders that exercise their warrants after the Over-Exercise 
Termination Date until the date preceding the redemption date of the warrants or the 
expiration date, as applicable, have the option to subscribe for any or all of the shares of 
Common Stock issuable pursuant to any unexercised warrants as of the redemption date or 
expiration date, as the case may be. The number of shares of Common Stock that will be 
available in the aggregate to all holders that exercise their warrants pursuant to the over-
subscription privilege with respect to the warrants will be the number of shares of Common 
Stock which are not subscribed for as of the redemption date or the expiration date, as the 
case may be, pursuant to the basic warrant exercise rights of all holders (for the avoidance 
of doubt, not including the Over-Exercise Option).  Any Holder who has elected to 
participate in the Over-Exercise Option or has exercised before the Over-Exercise 
Termination Date and did not exercise the Over-Exercise Option will not be eligible to 
participate in the over-subscription privilege. 
 
For exercises of Warrants after 5:00 p.m. New York City time on the Over-Exercise 
Termination Date, the exercise price must be paid in cash, including amounts paid in respect 
of exercise of the over-subscription privilege.   The exercise price for any unfulfilled over-
subscription will be returned promptly following allocation of the shares. 

 
21. How will requests for the over-subscription privilege be allocated? 

 
We will allocate any unexercised Warrants based upon the size of each warrant-holder’s 
position, the total number of warrants outstanding, the size of each warrant-holder’s over-
subscription request, and the number of unsubscribed shares.  The allocation may result in a 
warrant holder receiving all of their over-subscription shares or fewer than all of their over-
subscription shares but will not result in an allocation more than the amount of over-
subscription shares requested.  The over-subscription privilege will also be subject to the 
limiting of the Company’s Tax Benefit Preservation Plan. 
 

22. Will the terms of the warrants change? 
 

If the Price Condition is reached, the expiration date will automatically accelerate to the 
date that is the fifth business day following the Price Condition Date, provided that the 
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Company may elect a later expiration date by providing public notice no later than the first 
business day following the Price Condition Date.  The Price Condition is reached as of the 
first time when the daily volume weighted average price of the shares of Common Stock has 
been equal to or greater than the Implied Per Share Exercise Price for at least 20 trading 
days (whether or not consecutive) during any 30 consecutive trading day period. 
 
In addition, TRIUMPH may redeem the warrants at any time upon at least 20 days’ notice. 
 
The number of shares of Common Stock issuable upon exercise of the Warrants is subject to 
customary public company anti-dilution adjustments, as detailed in the Warrant Agreement.  
For certain purposes, the exercise price will be subject to certain anti-dilution adjustments to 
calculate an “Implied Per Share Exercise Price.” 

 
23. What happens to fractional warrants? 
 

Fractional warrants will not be issued or distributed.  If any fractional warrant would 
otherwise be required to be issued or distributed, TRIUMPH will round down the total 
number of warrants to be issued to the relevant holder to the nearest whole number. As a 
result, stockholders who own amounts of shares that are not divisible by ten will have any 
Warrants issued rounded down to the nearest whole warrant. For example, stockholders who 
own two, 100 or 145 shares of Common Stock would receive zero, 30 and 43 warrants, 
respectively. 

 
24. What happens if I surrender more in principal amount of bonds than I exercise in warrants? 

 
The principal amount of any designated notes surrendered to exercise warrants in excess of 
the exercise price shall be forfeited to TRIUMPH; provided that if the excess exceeds $1,000, 
TRIUMPH will return any notes in multiples of $1,000 principal amount.  Accrued interest 
will also be forfeited, except in limited circumstances (see question 16). 
 

25. When do the warrants expire? 
 

The warrants will expire on the one-year anniversary of the Distribution Date.  The warrants 
may be redeemed earlier if elected by TRIUMPH, subject to a 20-day notice period. In 
addition, the expiration date will automatically accelerate to the date that is the fifth business 
day following the Price Condition Date, provided that the Company may elect a later 
expiration date by providing public notice no later than the first business day following the 
Price Condition Date.  The “Price Condition Date” is the last trading day of the period in 
which the Price Condition is met. 

 
26. If TRIUMPH decides to redeem the warrants, how quickly can that occur? 
 

TRIUMPH can redeem the warrants at any time upon at least 20 days’ notice. 
 
27. What happens if I do not exercise the warrants before they expire? 
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After 5:00 p.m. New York City time on the earlier of the expiration date or the business day 
prior to the redemption date, you will no longer be entitled to exercise the warrants for 
shares of TRIUMPH Common Stock. 

 
28. If I do not exercise the warrants before they expire, will my preexisting ownership of shares 

of Common Stock be affected? 
 

No.  The warrants are a separate security from any shares of TRIUMPH Common Stock that 
you own.  However, to the extent you do not exercise your warrants, your proportional share 
investment in TRIUMPH may be diluted to the extent other warrant holders exercise their 
warrants for shares of TRIUMPH Common Stock. 

 
29. What happens to my warrants if I sell my shares of Common Stock? 
 

If you are a holder of Common Stock on the Record Date, you do not need to remain a holder 
of Common Stock in order to hold or exercise the warrants. 

 
30. What are the U.S. federal income tax consequences of the receipt of the warrants in the 

distribution? 
 
TRIUMPH intends to treat the warrant distribution as a non-taxable distribution under 
Section 305(a) of the Internal Revenue Code of 1986, as amended (the “Code”).  If, however, 
the warrant distribution was treated as a distribution subject to Section 305(b) of the Code a 
U.S. holder of shares of Common Stock would be treated for U.S. federal income tax 
purposes as receiving a distribution equal to the fair market value of the warrants.  In such 
case, the warrant distribution would be taxable as a dividend to the extent paid out of our 
current or accumulated earnings and profits (as determined under U.S. federal income tax 
principles).  You should consult your own tax advisor regarding the tax consequences of the 
distribution as well as the investment, disposition and exercise of the warrants. 
 

31. Are there any investment limitations on the exercise of the warrants? 
 

Yes.  A holder of a warrant will not be permitted to exercise warrants for share of Common 
Stock, and TRIUMPH shall not be obligated to effect such exercise if, following such 
exercise, the holder would have beneficial ownership of shares of Common Stock of 4.9% or 
more of the then issued and outstanding shares of Common Stock of TRIUMPH; provided, 
that if any holder beneficially owned shares of Common Stock in excess of such ownership 
limitation at 5:00 pm on the Distribution Date, such holder will have the right to exercise 
any warrants (and receive the related shares of Common Stock) received by such holder in 
connection with the original distribution of warrants, but only to the extent such Holder’s 
receipt of such shares of Common Stock is permitted by a waiver in effect at such time that 
constitutes “Prior Approval of the Company” under the Tax Benefit Preservation Plan, 
dated March 11, 2022, between the Company and Computershare Trust Company, N.A., as 
rights agent. No consideration or repayment will be made to any Holder as a result of an 
inability to exercise a Warrant in whole or in part because of such investment limitations. 
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On December 12, 2022, TRIUMPH’s total issued, and outstanding shares of Common Stock 
was 65,001,820. 
 

32. Can I freely sell the shares I receive upon exercise? 
 
The shares issuable upon exercise of the warrants are expected to be freely transferable, 
unless held by our officers, directors or affiliates, who are subject our insider trading 
policies and certain securities law limitations. 

 
33. Where can I obtain more information?  

 
Upon distribution of the warrants, you will be provided full instructions.  We also encourage 
you to read the prospectus supplement that TRIUMPH filed on the SEC’s Electronic Data 
Gathering, Analysis, and Retrieval (EDGAR) system on December 20, 2022, a copy of which 
will then be available on the “Warrants Information” tab of the investor relations page of 
TRIUMPH’s website at https://ir.triumphgroup.com/corporate-profile/default.aspx.  All 
public notices relating to the warrants will also be published on this website. 
 

34. Is management participating in the distribution? 
 
All stockholders of record, including management stockholders, as of the record date 
(December 12, 2022) are eligible to receive this distribution. 
 

35. What if I own options? 
 
Option holders are not entitled to receive warrants in this distribution. 
 

36. Can the company sell equity securities in the future? 
 
This transaction does not include a restriction on the Company’s ability to sell equity 
securities in the future.  

 
37. Can I vote the shares of Common Stock issuable upon exercise of warrants? 

 
Holders of warrants do not have any rights as a stockholder with respect to the shares of 
Common Stock issuable upon exercise of the warrants prior to the time such warrants are 
validly exercised, and the exercise price is paid. 
 
No Offer or Solicitation 
This document shall not constitute an offer to sell or the solicitation of an offer to buy, nor 
shall there be any sale of, these securities in any state or jurisdiction in which such offer, 
solicitation or sale would be unlawful prior to registration or qualification under the 
securities laws of any such state or jurisdiction. A Form 8-A registration statement was filed 
on December 15, 2022 with the Securities and Exchange Commission (the "SEC") and is 
available on the SEC’s website located at http://www.sec.gov. A prospectus supplement 
describing the terms of the warrants and the underlying shares of Common Stock was filed 
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on December 20, 2022 with the SEC and will be is available on the SEC’s website located at 
http://www.sec.gov.  Holders of the Company’s Common Stock should read the prospectus 
supplement carefully, including the Risk Factors section included and incorporated by 
reference therein. This document contains a general summary of the warrants. Please read the 
warrant agreement filed with the SEC on December 20, 2022 as it contains important 
information about the terms of the warrants. 
 

http://www.sec.gov/

