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Up to 3,700,000 Shares of Common Stock
Issuable Upon the Exercise of Subscription Rights

We are conducting a rights offering pursuant to which we are distributing to holders of our common stock, at no
charge, non-transferable subscription rights to purchase shares of our common stock. You will receive 0.126093

subscription rights for each share of common stock held of record as of 5:00 p.m., New York time on March 1, 2017.
We are distributing subscription rights exercisable for up to 3,700,000 shares of our common stock.

The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number.
Each whole subscription right will entitle you to purchase one share of our common stock at a subscription price of

$7.50 per share, which we refer to as the basic subscription privilege. Stockholders as of the record date will also have
oversubscription rights, pursuant to which they may be able to purchase additional shares at the subscription price to

the extent not all subscription rights are exercised.

The subscription rights may be exercised at any time during the subscription period, which will commence on March
3, 2017. The subscription rights will expire if they are not exercised by 5:00 p.m., New York time, on March 31, 2017,

unless we extend the rights offering period. We reserve the right to extend the rights offering period at our sole
discretion. You should carefully consider whether to exercise your subscription rights before the expiration of the

rights offering period. All exercises of subscription rights are irrevocable. Our board of directors is making no
recommendation regarding your exercise of the subscription rights. The subscription rights may not be sold,

transferred or assigned to anyone else and will not be listed for trading on any stock exchange or market or on the
OTC Markets.

We reserve the right to cancel the rights offering at any time for any reason. If we cancel this offering, all subscription
payments received by the subscription agent will be returned, without interest or penalty, as soon as practicable.

The shares of common stock are being offered directly by us without the services of an underwriter or selling agent.

In order to preserve our ability to utilize certain of our tax benefits, our certificate of incorporation contains
restrictions on transfers to prohibit any person, entity or group from becoming a holder of 4.75% or more of our

common stock, or a 4.75% holder, the increase in ownership of any existing stockholder who is a 4.75% holder, or
transfers or sales by a 4.75% holder, in each case without the prior written consent of our board of directors. As a

result, there are limitations on the exercise of subscription rights by stockholders as described in this prospectus. The
extent of any such limitations, and therefore the total number of shares sold pursuant to the rights offering and the

resulting proceeds to the Company, will not be determinable until the rights offering has expired.

Shares of our common stock are listed on the NYSE MKT LLC under the symbol �TPHS.� On March 1, 2017, the last
reported sale price for our common stock was $8.52 per share. The shares of common stock issued in the rights
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offering will also be listed on the NYSE MKT LLC under the same symbol.

The exercise of your subscription rights for shares of our common stock involves risks. You should carefully
consider all of the information set forth in this prospectus, including the risk factors beginning on page S-12 of

this prospectus supplement and page 2 of the accompanying base prospectus, as well as the risk factors and
other information in any documents we incorporate by reference into this prospectus supplement before

exercising your subscription rights. See �Incorporation by Reference.�

Subscription Price Net Proceeds to
Us(1)

Per Share $ 7.50 $ 7.43
Total $ 27,750,000 $ 27,500,000

(1) Assumes total estimated offering expenses of $250,000.
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus supplement is March 2,
2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and accompanying base prospectus are part of a registration statement that we filed with

the Securities and Exchange Commission, or the SEC, relating to the issuance and sale of our common stock from
time to time. This prospectus supplement describes the specific details regarding the sale of common stock issuable

upon exercise of the rights granted in this rights offering, including the price, the aggregate number of shares of
common stock that may be purchased by exercise of the rights and the risks of investing in our common stock.

This prospectus supplement and the accompanying base prospectus form part of a registration statement on Form S-3
that we filed with the SEC using a �shelf� registration process. This document contains two parts. The first part consists
of this prospectus supplement, which provides you with specific information about this offering. The second part, the

accompanying base prospectus, provides more general information, some of which may not apply to this offering.
Generally, when we refer only to the �prospectus,� we are referring to both parts combined. This prospectus supplement

may add, update or change information contained in the accompanying base prospectus. To the extent that any
statement we make in this prospectus supplement is inconsistent with statements made in the accompanying base
prospectus or any documents incorporated by reference herein or therein, the statements made in this prospectus
supplement will be deemed to modify or supersede those made in the accompanying base prospectus and such

documents incorporated by reference herein and therein; provided, however, that if any statement in one of these
documents is inconsistent with a statement in another document having a later date � for example, a document

incorporated by reference in the accompanying base prospectus � the statement in the document having the later date
modifies or supersedes the earlier statement in accordance with Rule 412 promulgated under the Securities Act.

Unless otherwise indicated or unless the context otherwise requires, references in this prospectus supplement and the
accompanying base prospectus to �Trinity,� the �Company,� �we,� �us� and �our� refer to Trinity Place Holdings Inc., a

Delaware corporation, and its subsidiaries and predecessor company.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying base prospectus and in any free writing prospectus that we have authorized for use in connection with
this offering. We have not, and neither our subscription agent, American Stock Transfer & Trust Company LLC, nor

our information agent, D.F. King & Co., Inc., has authorized anyone to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the

information in this prospectus supplement, the accompanying base prospectus, the documents incorporated by
reference in the accompanying base prospectus, and in any free writing prospectus that we have authorized for use in
connection with this offering, is accurate only as of the date of those respective documents. Our business, financial
condition, results of operations and prospects may have changed since those dates. You should read this prospectus

supplement, the accompanying base prospectus, any free writing prospectus that we have authorized for use in
connection with this offering, and the documents incorporated by reference herein and therein, in their entirety before
making an investment decision. You should also read and consider the information in the documents to which we have

referred you in the sections of this prospectus supplement entitled �Where You Can Find More Information� and
�Incorporation By Reference.� We are not making an offer to sell these securities in any jurisdiction where the offer or

sale is not permitted.

The registration statement that contains the accompanying base prospectus (SEC Registration No. 333-214482)
(including the exhibits filed with and the information incorporated by reference in the registration statement) contains

additional important business and financial information about us and our common stock that is not presented or
delivered with this prospectus supplement. That registration statement, including the exhibits filed with the

registration statement and the information incorporated by reference in the registration statement, can be read at the
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SEC�s website, www.sec.gov, or at the SEC office mentioned under the section of this prospectus supplement entitled
�Where You Can Find More Information� below.

S-ii
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We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference in this prospectus supplement or the accompanying base

prospectus were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose
of allocating risk among the parties to such agreement, and should not be deemed to be a representation, warranty or

covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing

the current state of our affairs.

S-iii
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QUESTIONS AND ANSWERS RELATING TO THE
RIGHTS OFFERING

What is being offered in this rights offering?

We are distributing at no charge to holders of our common stock non-transferable subscription rights to purchase
shares of our common stock. You will receive 0.126093 subscription rights for each share of common stock you

owned as of 5:00 p.m., New York time on March 1, 2017, the record date. The subscription rights will be evidenced
by subscription rights certificates.

The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number.
Each whole subscription right will entitle you to purchase one share of our common stock at a subscription price equal
to $7.50 per share. Because the total number of subscription rights issued to each stockholder will be rounded down to
the nearest whole number, we may not issue the full number of shares authorized for issuance in connection with this
rights offering. Any excess subscription payments received by the subscription agent will be returned, without interest

or penalty, as soon as practicable.

What is the subscription privilege?

For each whole right that you own, you will have a subscription privilege to buy from us one share of our common
stock at the subscription price. You may exercise your subscription privilege for some or all of your subscription

rights, or you may choose not to exercise any subscription rights.

For example, if you owned 10,000 shares of our common stock as of 5:00 p.m., New York time, on the record date,
you would receive subscription rights representing the right to purchase 1260.93 shares of common stock (rounded

down to 1260 shares) for $7.50 per share.

What is the oversubscription privilege?

If all of our stockholders do not exercise all of the subscription rights issued to them in this rights offering, then each
holder who has exercised subscription rights in full will have the opportunity to purchase additional shares of our

common stock at the subscription price of $7.50 per share under the oversubscription right. By extending
oversubscription rights to our stockholders, we are providing those holders who have exercised all of their

subscription rights with an opportunity to purchase shares that are not purchased by other stockholders in this rights
offering.

If sufficient shares of common stock are available, we will seek to honor your oversubscription request in full, subject
to the right of the board of directors to reduce the number of shares that would be otherwise issuable under validly
exercised rights pursuant to the oversubscription privilege, if the board of directors determines such reduction is

advisable to protect the Company�s ability to utilize its NOLs; as discussed in more detail in �The Rights
Offering � Limitations on the Purchase of Shares of Common Stock� and �Description of Capital Stock � Restrictions on

Transfers Related to Preservation of Certain Tax Benefits Associated with NOLs.�

If, however, there are not enough shares available to fully satisfy all oversubscription right requests, the available
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shares will be distributed proportionately among rights holders who exercised their oversubscription privilege based
on the number of shares each rights holder subscribed for under the basic subscription privilege. The subscription
agent will return any excess payments by mail without interest or penalty as soon as reasonably practical after the

expiration date.

If I participate in the rights offering, can I limit my ownership to a
certain percentage?

Yes. Shareholders who wish to exercise their basic subscription privilege or their over-subscription privilege but who
wish to maintain their share ownership at less than a specific percentage of our outstanding shares may elect to do so,

and such shareholders will not be allocated any shares that would cause them to exceed the specified percentage of our
shares outstanding after this rights offering. In addition to the election, shareholders who wish to maintain less than a
specified percentage of our outstanding shares must also contact Peter Tomaszewski at the information agent, D.F.

King & Co., Inc., at (212) 493-3918, in order to make such arrangements.

Why are we conducting the rights offering?

We are conducting the rights offering in order to provide our shareholders the opportunity to purchase shares of
common stock at the same price as the shares issued to certain institutional investors, including

S-1

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

What is the oversubscription privilege? 8



TABLE OF CONTENTS

certain existing stockholders and their affiliates, in our private placement on February 14, 2017, in which 3,585,000
new shares were issued, or the Private Placement. We intend to use the net proceeds from the rights offering for

general corporate purposes, including development of our downtown Manhattan property and other properties and
new investments.

How was the subscription price for the rights offering
determined?

The subscription price is the price per share at which we sold common stock in the Private Placement. This price was
negotiated with the investors in the Private Placement and does not necessarily represent the fair value of our common
stock. See �Risk Factors � The subscription price determined for the rights offering is not an indication of the fair value

of our common stock.�

Am I required to exercise the rights I receive in the rights
offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. However, if you choose not to fully exercise your subscription privilege and other stockholders fully exercise

their subscription privilege, the percentage of our common stock owned by other stockholders will increase, the
relative percentage of our common stock that you own will decrease, and your voting and other rights will be diluted.

Has our board of directors made a recommendation to our
stockholders regarding the rights offering?

Our board of directors is making no recommendations regarding your exercise of the subscription rights. Stockholders
who exercise subscription rights risk investment loss on new money invested. We cannot assure you that the trading

price for our common stock will be above the subscription price at the time of exercise or at the expiration of the
rights offering period or that anyone purchasing shares at the subscription price will be able to sell those shares in the
future at the same price or a higher price. You are urged to make your own decision whether or not to exercise your
subscription rights based on your own assessment of our business and the rights offering. See �Risk Factors� in this

prospectus and in the documents incorporated by reference into this prospectus.

Will our directors, executive officers or significant stockholders
participate in the rights offering?

Our directors and executive officers who own shares of common stock, as well as other significant stockholders, are
permitted, but not required, to participate in the rights offering on the same terms and conditions applicable to all

stockholders. Each director, executive officer and other significant stockholder reserves the right, in his, her or its sole
discretion, to participate or not to participate in the rights offering, and if they do participate, they may do so at any

level.
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How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time during the subscription period, which commences on March 3,
2017, through the expiration date for the rights offering, which is 5:00 p.m., New York time, on March 31, 2017. If

you elect to exercise any subscription rights, the subscription agent must actually receive all required documents and
payments from you at or prior to the expiration date. Although we have the option of extending the expiration date of

the subscription period at our sole discretion, we currently do not intend to do so.

May I transfer my subscription rights?

No. The rights are exercisable only by stockholders of record on the record date, and you may not sell, transfer or
assign your subscription rights to anyone else.

Are there any limits on the number of shares of common stock I
may own as a result of the exercise of subscription rights under

the rights offering?

Yes. Subject to your ability to exercise the oversubscription privilege, you may only purchase the number of whole
shares of common stock purchasable upon exercise of the basic subscription privilege included in the subscription
rights distributed to you in the rights offering. Accordingly, the number of shares of common stock that you may

purchase in the rights offering is limited by the number of our shares of common stock you held on the record date.
Although stockholders that fully and properly exercise their basic subscription

S-2
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privilege have the right to exercise the oversubscription privilege, there can be no assurances of the number of shares
that a holder will be able to acquire through the exercise of the oversubscription privilege. We reserve the right to

reject any or all subscriptions not properly submitted or the acceptance of which would, in the opinion of our counsel,
be unlawful.

In addition, in order to help preserve our ability to utilize certain tax benefits primarily associated with our NOLs, our
certificate of incorporation generally prohibits transfers or sales of stock that would result in a person or group of

persons becoming a 4.75% holder, or that would result in the increase or decrease by a person or group of persons that
is an existing 4.75% holder of its percentage ownership interest in the Company, unless the transferor or the transferee

obtains the prior written approval of the board of directors. As a result, there are limitations on the exercise of basic
subscription rights and oversubscription rights by stockholders to the extent such exercise would otherwise be

prohibited by these provisions in our certificate of incorporation.

Any stockholder that (X) wishes to exercise its basic subscription privilege in this rights offering and (Y) currently
holds 1,393,000 or more shares of the Company�s common stock (i.e. approximately 4.75% of the Company�s

outstanding shares of common stock as of the date of this prospectus), or is subscribing for a number of shares through
the exercise of its basic subscription privilege and, if applicable, oversubscription privilege, that would, if accepted by
the Company, result in such stockholder holding 1,393,000 or more shares of the Company�s common stock following
closing of the rights offering, must submit additional information to the Company in connection with the exercise of

such stockholder�s basic subscription privilege, and, if applicable, such stockholder�s oversubscription privilege, as
provided in the subscription exercise materials, so that the board of directors may determine to what extent the

exercise of the basic and, if applicable, oversubscription privilege by such stockholder would result in a change in
such stockholder�s percentage ownership interest in the Company.

The board of directors intends to waive the applicability of the foregoing provisions of the Company�s certificate of
incorporation in connection with the exercise by any holder of its basic and, if applicable, oversubscription rights, to
the extent that the exercise of such rights is not expected to have a material impact on the Company�s ability to utilize

its NOLs. Such determination will be made by the board of directors, in its discretion, as promptly as practicable
following the expiration of the rights offering and the Company�s receipt of all requested information related to the

exercise by each holder of its basic and, if applicable, oversubscription privilege, and the effect of such exercise on the
Company�s ability to utilize its NOLs, and may result in some or all of a holder�s subscription being reduced or

rejected. If some or all of a holder�s subscription is reduced or rejected, then the applicable subscription payment will
be returned to the holder without interest or penalty as promptly as practicable.

In addition, although the Company currently believes this is unlikely to occur, the board of directors reserves the right
to reduce the size of the rights offering if the board of directors determines such reduction is necessary or advisable in

order to preserve the Company�s ability to utilize its NOLs.

See �The Rights Offering � Limitations on the Purchase of Shares of Common Stock� and �Description of Capital
Stock � Restrictions on Transfers Related to Preservation of Certain Tax Benefits Associated with NOLs� for a further
discussion regarding the provisions of the Company�s certificate of incorporation relating to certain prohibitions on

transfers or sales of stock by certain of our substantial stockholders.

Are we requiring a minimum subscription to complete the rights
offering?

No.
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Are there any other conditions to the completion of the rights
offering?

Yes. The completion of the rights offering is subject to the conditions described under �The Rights
Offering � Amendment, Withdrawal and Termination.�

Can the rights offering be cancelled?

Yes. We reserve the right to cancel the rights offering at any time for any reason. If the rights offering is cancelled, all
subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as

practicable to those persons who subscribed for shares in the rights offering.

S-3
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How do I exercise my subscription rights if I am a record holder
of shares of common stock?

If you wish to participate in the rights offering, you must properly complete the enclosed subscription rights certificate
and deliver it, along with the full subscription price, to the subscription agent before 5:00 p.m., New York time, on
March 31, 2017. If you use the mail, we recommend that you use insured, registered mail, return receipt requested.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the payment received will be applied to exercise your subscription rights
to the fullest extent possible based on the amount of the payment received. If the payment exceeds the subscription
price for the full exercise of your subscription rights, then the excess will be returned to you as soon as practicable.

You will not receive interest on any payments refunded to you under the rights offering.

What should I do if I want to participate in the rights offering, but
my shares are held in the name of my broker, dealer, custodian

bank or other nominee?

If you hold your shares of common stock in �street name� through a broker, dealer, custodian bank or other nominee,
you will not receive an actual subscription rights certificate. Instead, as described in this prospectus, you must instruct

your broker, dealer, custodian bank or other nominee whether or not to exercise rights on your behalf. We will ask
your broker, dealer, custodian bank or other nominee to notify you of the rights offering.

If you wish to participate in the rights offering, you should complete and return to your nominee the form entitled
�Beneficial Owner Election Form.� You should receive this form from your nominee with the other rights offering

materials. If your shares are held in the name of a broker, dealer or other nominee, then you should send your
subscription payment to that nominee as well pursuant to their instructions. You must act timely to ensure that your
broker, dealer, custodian bank or other nominee acts for you and that all required forms and payments are actually

received by the subscription agent prior to the expiration of the rights offering period.

If the rights offering is not completed, will my subscription
payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights
offering. If the rights offering is not completed, the subscription agent will return, without interest or penalty, as soon

as practicable, all subscription payments. If you own shares in �street name,� it may take longer for you to receive
payment because the payments will be returned through your nominee.

Must I pay the subscription price in cash?

Yes. You must timely pay the full subscription price for the full number of shares of common stock you wish to
acquire under the subscription privilege by wire, bank draft drawn on a U.S. bank or personal check that clears before

the expiration date of the rights offering.
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Will the shares of common stock I acquire in the rights offering
be subject to any stockholder agreement restricting my ability to

sell or transfer my new shares of common stock?

No. You will not be subject to any stockholder agreement that restricts your ability to sell or transfer any new shares
of common stock acquired by you in the rights offering. However, under federal securities laws, affiliates of the

Company will be subject to restrictions on their ability to transfer shares of the Company by virtue of their status as
�affiliates� of the Company. An �affiliate� is generally defined as a person that directly, or indirectly through one or more

intermediaries, controls or is controlled by, or is under common control with, the Company,

In addition, as discussed above, in order to help preserve our ability to utilize certain tax benefits primarily associated
with our NOLs, our certificate of incorporation generally prohibits transfers or sales of stock that would result in a

person or group of persons becoming a 4.75% holder, or that would result in the increase or decrease by a person or
group of persons that is an existing 4.75% holder of its percentage ownership interest in the Company, unless the

transferor or the transferee obtains the prior written approval of the board of directors. As a result, there are limitations
on the exercise of basic subscription rights and

S-4
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oversubscription rights by stockholders to the extent such exercise would otherwise be prohibited by these provisions
in our certificate of incorporation. See �The Rights Offering � Limitations on the Purchase of Shares of Common Stock�

and �Description of Capital Stock � Restrictions on Transfers Related to Preservation of Certain Tax Benefits
Associated with NOLs� for a further discussion regarding the limitations in the Company�s certificate of incorporation.

After I exercise my subscription rights, can I change my mind?

No. All exercises of subscription rights are irrevocable by the stockholders, even if you later learn information about
us that you consider unfavorable. You should not exercise your subscription rights unless you are certain that you

wish to purchase the shares of common stock offered pursuant to this rights offering. However, we may cancel, extend
or otherwise amend the rights offering at any time prior to the expiration date.

Does exercising my subscription rights involve risk?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase
of additional shares of our common stock and should be considered as carefully as you would consider other equity

investments. Among other things, you should carefully consider the risks described under the heading �Risk Factors� in
this prospectus and the documents incorporated by reference into this prospectus.

What fees or charges apply if I exercise my subscription rights?

We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares to you if you
exercise your subscription rights. If you exercise your subscription rights through a broker or other record holder of

your shares, you are responsible for paying any fees that person may charge.

How do I exercise my subscription rights if I am a record holder
of shares of common stock and I live outside of the United

States or have an army post office or foreign post office
address?

The subscription agent will hold subscription rights certificates for stockholders having addresses outside the United
States or who have an army post office or foreign post office address. In order to exercise subscription rights, our

foreign stockholders and stockholders with an army post office or foreign post office address must notify the
subscription agent and timely follow other procedures described in the section of this prospectus entitled �The Rights

Offering � Foreign and Other Stockholders.�

When will I receive my new shares of common stock?

All shares that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. When issued,
the shares will be registered in the name of the subscription rights holder of record. As soon as practicable after the
expiration of the rights offering, the subscription agent will arrange for the issuance of the shares of common stock

purchased pursuant to the subscription privilege. Subject to state securities laws and regulations, we have the
discretion to delay distribution of any shares you may have elected to purchase by exercise of your subscription rights
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in order to comply with state securities laws.

What are the U.S. federal income tax considerations of the
receipt, lapse and exercise of my subscription rights?

The U.S. federal income tax considerations to a holder of our common stock of the receipt, lapse and exercise of
subscription rights distributed pursuant to the rights offering should generally be as set forth in �Certain U.S. Federal

Income Tax Considerations.� You should, however, seek specific tax advice from your own tax advisor in light of your
own tax situation, including as to the applicability and effect of any other tax laws.

What happens if I choose not to exercise my subscription
rights?

You are not required to exercise your subscription rights or otherwise take any action in response to this rights
offering. If you do not exercise your subscription privilege and the rights offering is completed, the number of shares
of our common stock you own will not change but, to the extent that shares are purchased by other stockholders in the

rights offering, your percentage ownership of our total outstanding common stock will decrease.

S-5
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How many shares of common stock will be outstanding after the
rights offering?

As of March 1, 2017, there were 29,343,441 shares of our common stock issued and outstanding (excluding 5,100,852
shares held in treasury). We will issue up to a maximum of 3,700,000 shares of common stock in the rights offering,

depending on the number of subscription rights that are exercised. Based on the number of shares issued and
outstanding as of March 1, 2017, if we issue all 3,700,000 shares of common stock available in this rights offering, we

would have 33,043,441 shares of common stock issued and outstanding following the completion of the rights
offering, excluding shares held in treasury. The actual number of shares of common stock that will be outstanding

following the rights offering will depend on the extent to which the rights offering is subscribed by existing
stockholders and the extent to which the board of directors waives the protective provisions of the Company�s
certificate of incorporation described above with respect to certain significant stockholders that exercise their

subscription rights.

How much money will the Company receive from the rights
offering?

If we issue all 3,700,000 shares of common stock available in this rights offering, the net proceeds to us, after
deducting estimated offering expenses, will be approximately $27,500,000. However, depending on the extent to

which the rights offering is actually subscribed and the extent to which the board of directors waives the protective
provisions of the Company�s certificate of incorporation with respect to certain significant stockholders, net proceeds
may be less than this amount. We estimate that the expenses of the rights offering will be approximately $250,000.
We intend to use the net proceeds from the rights offering for general corporate purposes, including development of

our downtown Manhattan property and other properties and new investments. See �Use of Proceeds.�

Who should I contact if I have more questions?

If you have more questions about the rights offering or need additional copies of the rights offering documents, please
contact the information agent, D.F. King & Co., Inc., at (866) 751-6308.
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SUMMARY OF THE RIGHTS OFFERING
The following summary describes the principal terms of the rights offering, but is not intended to be complete. See

�The Rights Offering� for a more detailed description of the terms and conditions of the rights offering.

Securities Offered
We are distributing at no charge 0.126093 non-transferable subscription rights for each share of common stock that
you owned as of 5:00 p.m., New York time, on the record date, March 1, 2017, either as a holder of record or, in the
case of shares held through brokers, dealers, custodian banks or other nominees on your behalf, as beneficial owner
of the shares. The total number of subscription rights issued to each holder will be rounded down to the nearest
whole number. As a result, we may not issue the full number of shares authorized for issuance in connection with
this rights offering.

Subscription Privilege
We will distribute 0.126093 subscription rights to each holder of record of common stock for each share of common
stock held by such holder. The total number of subscription rights issued to you will be rounded down to the nearest
whole number. Each whole subscription right will entitle you to purchase one share of common stock at the
subscription price. You may exercise your subscription privilege for some or all of your subscription rights, or you
may choose not to exercise your subscription rights.

Oversubscription Privilege
If you exercise your basic subscription privilege in full, you may also subscribe to purchase a portion of our shares
of common stock that are not purchased by our other stockholders through the exercise of their respective basic
subscription privileges. If sufficient shares of common stock are available, we will seek to honor your
oversubscription request in full, subject to the right of the board of directors to reduce the number of shares that
would be otherwise issuable under validly exercised rights pursuant to the oversubscription privilege, if the board of
directors determines such reduction is advisable to protect the Company�s ability to utilize its NOLs; as discussed in
more detail in �The Rights Offering � Limitations on the Purchase of Shares of Common Stock� and �Description of
Capital Stock � Restrictions on Transfers Related to Preservation of Certain Tax Benefits Associated with NOLs.�
If, however, there are not enough shares available to fully satisfy all oversubscription right requests, the available
shares will be distributed proportionately among rights holders who exercised their oversubscription privilege based
on the number of shares each rights holder subscribed for under the basic subscription privilege. The subscription
agent will return any excess payments by mail without interest or penalty as soon as reasonably practical after the
expiration date.

Subscription Price
The subscription price per share of common stock is $7.50. To be effective, any payment related to the exercise of a
subscription right must clear prior to the expiration of the rights offering period.

Record Date
March 1, 2017
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Expiration Date
The subscription rights will expire at 5:00 p.m., New York time, March 31, 2017, unless the expiration date is
extended. We reserve the right to extend the subscription rights period at our sole discretion. We will notify you of
any extension of the expiration date by issuing a press release.

Procedure for Exercising Subscription Rights
The subscription rights may be exercised at any time during the subscription period, which commences on March 3,
2017. To exercise your subscription rights, you must properly complete the enclosed subscription rights certificate
and deliver it, along with the full subscription price (including any amounts in respect of your oversubscription
privilege), to the subscription agent, American Stock Transfer & Trust Company LLC. before 5:00 p.m., New York
time, on March 31, 2017, unless the expiration date is extended.

If you use the mail, we recommend that you use insured, registered mail, return receipt requested.
If you hold your shares of common stock in �street name� through a broker, dealer, custodian bank or other nominee,
you will not receive an actual subscription rights certificate. Instead, as described in this prospectus, you must
instruct your broker, dealer, custodian bank or other nominee whether or not to exercise rights on your behalf. We
will ask your broker, dealer, custodian bank or other nominee to notify you of the rights offering.
If you wish to participate in the rights offering, you should complete and return to your nominee the form entitled
�Beneficial Owner Election Form.� You should receive this form from your nominee with the other rights offering
materials. If your shares are held in the name of a broker, dealer or other nominee, then you should send your
subscription payment to that nominee as well pursuant to their instructions. You must act timely to ensure that your
broker, dealer, custodian bank or other nominee acts for you and that all required forms and payments are actually
received by the subscription agent prior to the expiration of the rights offering period.

Payment Adjustments
If you send a payment that is insufficient to purchase the number of shares requested, or if the number of shares
requested is not specified in the rights certificate, the payment received will be applied to exercise your subscription
rights to the extent of the payment. If the payment exceeds the amount necessary for the full exercise of your
subscription rights, including any oversubscription rights exercised and permitted, the excess will be returned to you
as soon as practicable. You will not receive interest or penalty on any payments refunded to you under the rights
offering.

Shares of Common Stock Issued and Outstanding Before the Rights Offering and After Completion of the Rights
Offering

As of March 1, 2017, 29,343,441 shares of our common stock were issued and outstanding (excluding 5,100,852
shares held in treasury).
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We will issue up to a maximum of 3,700,000 shares of common stock in the rights offering, depending on the
number of subscription rights that are exercised. Based on the number of shares issued and outstanding as of March
1, 2017, if we issue all 3,700,000 shares of common stock available in this rights offering (assuming the rights
offering is fully subscribed by existing stockholders), we would have 33,043,441 shares of common stock issued and
outstanding following the completion of the rights offering. The actual number of shares of common stock that will
be outstanding following the rights offering will depend on the extent to which the rights offering is actually
subscribed and the extent to which the board of directors waives the protective provisions of the Company�s
certificate of incorporation with respect to certain significant stockholders.

Use of Proceeds
The net proceeds to us, after deducting estimated offering expenses, will be approximately $27,500,000 if the rights
offering is fully subscribed. However, the actual amount of net proceeds will depend on the extent to which the
rights offering is actually subscribed and the extent to which the board of directors waives the protective provisions
of the Company�s certificate of incorporation with respect to certain significant stockholders, and it is possible that
net proceeds to us will be less than this amount. We estimate that the expenses of the rights offering will be
approximately $250,000. We intend to use the net proceeds from the rights offering for general corporate purposes,
including development of our downtown Manhattan property and other properties and new investments. See �Use of
Proceeds.�

Non-Transferability of Subscription Rights
The subscription rights may not be sold, transferred or assigned to anyone else.

Certificate of Incorporation Protective Amendment Related to Preservation of Our Ability to Utilize Our NOLs
In order to help preserve our ability to utilize certain tax benefits primarily associated with the our NOLs, our
certificate of incorporation generally prohibits transfers or sales of stock that would result in a person or group of
persons becoming a 4.75% holder, or that would result in the increase or decrease by a person or group of persons
that is an existing 4.75% holder of its percentage ownership interest. Any direct or indirect transfer attempted in
violation of the certificate of incorporation will be void. The restrictions on transfer under the certificate of
incorporation will not apply if the transferor or the transferee obtains the prior written approval of the board of
directors.
As a result, there are limitations on the exercise of basic subscription rights and oversubscription rights by
stockholders to the extent such exercise would otherwise be prohibited by these provisions in our certificate of
incorporation.
Any stockholder that (X) wishes to exercise its basic subscription privilege in this rights offering and (Y) currently
holds 1,393,000 or more shares of the Company�s common stock
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(i.e. approximately 4.75% of the Company�s outstanding shares of common stock as of the date of this prospectus),
or is subscribing for a number of shares through the exercise of its basic subscription privilege and, if applicable,
oversubscription privilege, that would, if accepted by the Company, result in such stockholder holding 1,393,000 or
more shares of the Company�s common stock following closing of the rights offering, must submit additional
information to the Company in connection with the exercise of such stockholder�s basic subscription privilege, and, if
applicable, such stockholder�s oversubscription privilege, as provided in the subscription exercise materials, so that
the board of directors may determine to what extent the exercise of the basic and, if applicable, oversubscription
privilege by such stockholder would result in a change in such stockholder�s percentage ownership interest in the
Company.
The board of directors intends to waive the applicability of the foregoing provisions of the Company�s certificate of
incorporation in connection with the exercise by any holder of its basic and, if applicable, oversubscription rights, to
the extent that the exercise of such rights is not expected to have a material impact on the Company�s ability to utilize
its NOLs. Such determination will be made by the board of directors, in its discretion, as promptly as practicable
following the expiration of the rights offering and the Company�s receipt of all requested information related to the
exercise by each holder of its basic and, if applicable, oversubscription privilege, and the effect of such exercise on
the Company�s ability to utilize its NOLs, and may result in some or all of a holder�s subscription being reduced or
rejected. If some or all of a holder�s subscription is reduced or rejected, then the applicable subscription payment will
be returned to the holder without interest or penalty as promptly as practicable. See �The Rights Offering � Limitations
on the Purchase of Shares of Common Stock� and �Description of Capital Stock � Restrictions on Transfers Related to
Preservation of Certain Tax Benefits Associated with NOLs�.

Reduction in Size of Rights Offering to Preserve Tax Benefits
Although the Company currently believes this is unlikely to occur, the board of directors reserves the right to reduce
the size of the rights offering, if the board of directors determines such reduction is necessary or advisable in order to
preserve the Company�s ability to utilize the full benefits of its NOLs and related tax benefits. See �The Rights
Offering � Limitations on the Purchase of Shares of Common Stock�.

No Revocation of Exercise by Stockholders
All exercises of subscription rights are irrevocable, even if you later learn information about us that you consider
unfavorable. You should not exercise your subscription rights unless you are certain that you wish to purchase the
shares of common stock offered pursuant to this rights offering.

Conditions to the Rights Offering
The completion of the rights offering is subject to the conditions described under �The Rights Offering � Amendment,
Withdrawal and Termination.�
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Amendment; Cancellation
We may amend the terms of the rights offering or extend the rights offering period. We also reserve the right to
cancel the rights offering at any time prior to the expiration date for any reason. If the rights offering is cancelled, all
subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as
practicable to those persons who subscribed for shares in the rights offering. We will notify you of any amendments
or modifications to the terms of the rights offering, or if the rights offering is cancelled by issuing a press release.

No Board Recommendation
Our board of directors is making no recommendations regarding your exercise of the subscription rights. You are
urged to make your own decision whether or not to exercise your subscription rights based on your own assessment
of our business and the rights offering. See �Risk Factors.�

Issuance of Common Stock
All shares that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. When issued,
the shares will be registered in the name of the subscription rights holder of record. As soon as practicable after the
expiration of the rights offering, the subscription agent will arrange for the issuance of the shares of common stock
purchased pursuant to the subscription privilege. Subject to state securities laws and regulations, we have the
discretion to delay distribution of any shares you may have elected to purchase by exercise of your subscription
rights in order to comply with state securities laws.

Quotation of Common Stock
Our common stock is listed on the NYSE MKT LLC under the symbol �TPHS.�

Certain U.S. Federal Income Tax Considerations
The U.S. federal income tax considerations to a holder of our common stock of the receipt, lapse and exercise of
subscription rights distributed pursuant to the rights offering should generally be as set forth in �Certain U.S. Federal
Income Tax Considerations.� You should, however, seek specific tax advice from your own tax advisor in light of
your own tax situation, including as to the applicability and effect of any other tax laws.

Subscription Agent
American Stock Transfer & Trust Company, LLC

Information Agent
D.F. King and Co., Inc.

Risk Factors
Stockholders considering making an investment by exercising subscription rights in the rights offering should
carefully read and consider the information set forth in �Risk Factors� beginning on page S-12 of this prospectus
supplement and beginning on page 2 of the accompanying base prospectus, together with the other information
contained in or incorporated by reference into this prospectus supplement, before making a decision to invest in our
common stock.
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RISK FACTORS
An investment in our common stock involves a high degree of risk. You should carefully read and consider the risks
described below, together with the other information contained in or incorporated by reference into this prospectus
supplement and the accompanying base prospectus, including under the heading �Risk Factors� in our Transition

Report on Form 10-KT for the period ended December 31, 2015, or 2015 Annual Report, before making a decision to
invest in our common stock. The risks described below are not the only risks we face. Additional risks and

uncertainties not currently known to us or that we currently deem to be immaterial may also materially and adversely
affect our business operations. If any of the following risks actually occurs, our business, results of operations and

financial condition could suffer. In that case, the trading price of our common stock could decline, and you may lose
all or part of your investment.

Risks Related to the Rights Offering
The price of our common stock is volatile and may decline before or after the

subscription rights expire.

The market price of our common stock is subject to wide fluctuations in response to numerous factors, including
factors that have little or nothing to do with us or our performance, and these fluctuations could materially reduce our
stock price. These factors include, among other things, the fact that our stock is thinly traded, and as a result trades of
small numbers of our shares can have a significant impact on the trading price of our stock, business conditions in our
markets and the general state of the securities markets and the market for other real estate stocks, changes in capital

markets that affect the perceived availability of capital to companies in our industry, governmental legislation or
regulation, and general economic and market conditions, such as recessions and downturns in the United States or
global economy. Further, the issuance of the shares in the rights offering into the public market has the potential to

cause significant downward pressure on the price of our common stock. In addition, the stock market historically has
experienced significant price and volume fluctuations. These fluctuations are often unrelated to the operating

performance of particular companies. These broad market fluctuations may cause declines in the market price of our
common stock, which may make it difficult for you to resell shares of our common stock owned by you at times or at

prices that you find attractive.

If you do not fully exercise your subscription privilege, your interest in us may
be significantly diluted, and to the extent the subscription price is less than

the fair value of our common stock, you would experience an immediate
dilution of the aggregate fair value of your shares, which could be substantial.

Up to a maximum of 3,700,000 shares are issuable in the rights offering. Accordingly, if you do not exercise your
subscription privilege in full, your interest in us may be significantly diluted. In addition, if the subscription price is
less than the fair value of our common stock, you would experience immediate dilution of the value of your shares

relative to what your value would have been had our common stock been issued at fair value. This dilution could be
substantial.
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The subscription price determined for the rights offering is not an indication
of the fair value of our common stock.

The subscription price is equal to the price per share of common stock sold in the Private Placement. The subscription
price was negotiated with the investors in the Private Placement and is not necessarily related to our book value,

results of operations, cash flows, financial condition or net worth or any other established criteria of value and may or
may not be considered the fair value of our common stock at the time the rights offering was approved by our board of

directors or during the rights offering period. We cannot assure you that the trading price of our common stock will
not decline during or after the rights offering. We also cannot assure you that you will be able to sell shares purchased

in this rights offering at a price equal to or greater than the subscription price.

Our board of directors is not making any recommendations regarding your
exercise of the subscription rights and we did not receive a fairness opinion
from a financial advisor in determining the subscription price or the terms of

the offering.

Our board of directors is not making any recommendations regarding your exercise of the subscription rights. The
price per share was determined based on the price per share in the Private Placement, and we did
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not receive a fairness opinion from a financial advisor in determining the subscription price or the terms of the
offering. Stockholders who exercise subscription rights risk investment loss on new money invested. You are urged to

make your own decision whether or not to exercise your subscription rights based on your own assessment of our
business and the rights offering.

The rights offering may cause the price of our common stock to decline.

The announcement of the rights offering and its terms, including the subscription price, together with the number of
shares of common stock we could issue if this rights offering is completed, may result in an immediate decrease in the

trading price of our common stock. This decrease may continue after the completion of the rights offering. If that
occurs, your purchase of shares of our common stock in the rights offering may be at a price greater than the

prevailing trading price. Further, if the holders of the shares received upon exercise of the subscription rights choose
to sell some or all of their shares, the resulting sales could also depress the trading price of our common stock.

Because you may not revoke or change your exercise of the subscription
rights, you could be committed to buying shares at a price above the
prevailing trading price at the time the rights offering is completed.

Once you exercise your subscription rights, you may not revoke or change the exercise. The trading price of our
common stock may decline before the subscription rights expire. If you exercise your subscription rights, and,

afterwards, the trading price of our common stock decreases below the $7.50 per share subscription price, you will
have committed to buying shares of our common stock at a price above the prevailing trading price and could have an
immediate unrealized loss. Our common stock is listed on the NYSE MKT LLC under the symbol �TPHS,� and the last
reported sale price of our common stock on the NYSE MKT LLC on March 1, 2017 was $8.52 per share. There can
be no assurances that the trading price of our common stock will equal or exceed the subscription price at the time of

exercise or at the expiration of the rights offering period.

We may cancel the rights offering at any time prior to the expiration of the
rights offering period, and neither we nor the subscription agent will have any

obligation to you except to return your subscription payment.

We may at our sole discretion cancel this rights offering at any time prior to the expiration of the rights offering
period. If we elect to cancel the rights offering, neither we nor the subscription agent will have any obligation with

respect to the subscription rights except to return to you, without interest or penalty, as soon as practicable any
subscription payments.

You may not be able to resell any shares of our common stock that you
purchase pursuant to the exercise of subscription rights immediately upon

expiration of the rights offering period.

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your
subscription rights until you, or your broker, custodian bank or other nominee, if applicable, have received those

shares. Moreover, you will have no rights as a stockholder of the shares you purchased in the rights offering until we
issue the shares to you. Although we will endeavor to issue the shares as soon as practicable after completion of the

rights offering, including after all necessary calculations have been completed, there may be a delay between the
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expiration date of the rights offering and the time that the shares are issued.

Because we will have broad discretion over the use of the net proceeds from
the rights offering, you may not agree with how we use the proceeds.

We intend to use the net proceeds from the rights offering for general corporate purposes, including development of
our downtown Manhattan property and other properties and new investments. However, we may allocate the proceeds

among these purposes as we determine is appropriate. In addition, economic and financial market conditions may
require us to allocate portions of the net proceeds for other purposes. Accordingly, you will be relying on the

judgment of our management with regard to the use of proceeds from the rights offering, and you will not have the
opportunity, as part of your investment decision, to assess whether the proceeds are being used in a manner that you

consider appropriate.
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Our ability to utilize our NOLs to reduce future tax payments may be limited as
a result of this rights offering and future transactions.

Section 382 of the Internal Revenue Code, or the Code, contains rules that limit the ability of a company that
undergoes an ownership change, which is generally any change in ownership by certain stockholders of more than
50% of the company�s stock over a three-year period, to utilize its NOLs after the ownership change. These rules

generally operate by focusing on ownership changes involving stockholders who directly or indirectly own 5% or
more of the stock of a company and any change in ownership arising from a new issuance of stock by the company.

Generally, if an ownership change occurs, the annual limitation on the use of NOLs is equal to the product of the
applicable long term tax exempt rate and the value of the company�s stock immediately before the ownership change.

It is possible that this rights offering when combined with prior and future transactions (including the Private
Placement and issuances of new shares of our common stock and sales of shares of our common stock) will cause us

to undergo an ownership change. In that event, we generally would not be able to use our losses prior to such
ownership change to offset future taxable income in excess of the annual limitations imposed by Section 382.

In order to protect our ability to utilize our NOLs and certain other tax
attributes, our certificate of incorporation includes certain transfer restrictions
with respect to our stock, which may limit the liquidity of our common stock.

To reduce the risk of a potential adverse effect on our ability to use our NOLs and certain other tax attributes for U.S.
federal income tax purposes, our certificate of incorporation contains transfer restrictions with respect to transfers of

our stock by substantial stockholders. These restrictions may adversely affect the ability of certain holders of our
common stock to dispose of or acquire shares of our common stock and may have an adverse impact on the liquidity

of our stock generally.

Our certificate of incorporation may require certain holders of subscription
rights to seek approval from our board of directors to exercise some of their

subscription rights.

In order to help preserve our ability to utilize certain tax benefits primarily associated with the our NOLs, our
certificate of incorporation generally prohibits transfers or sales of stock that would result in a person or group of
persons becoming a 4.75% stockholder, or that would result in the increase or decrease by a person or group of
persons that is an existing 4.75% stockholder of its percentage ownership interest, unless the transferor or the

transferee obtains the prior written approval of the board of directors. As a result, there are limitations on the exercise
of basic subscription rights and oversubscription rights by stockholders to the extent such exercise would otherwise be

prohibited by these provisions in our certificate of incorporation.

The board of directors intends to waive the applicability of the foregoing provisions of the Company�s certificate of
incorporation in connection with the exercise by any holder of its basic and, if applicable, oversubscription rights, to
the extent that the exercise of such rights is not expected to have a material impact on the Company�s ability to utilize

its NOLs. Such determination will be made by the board of directors, in its discretion, as promptly as practicable
following the expiration of the rights offering and the Company�s receipt of all requested information related to the

exercise by each holder of its basic and, if applicable, oversubscription privilege, and the effect of such exercise on the
Company�s ability to utilize its NOLs, and may result in some or all of a holder�s subscription being reduced or

rejected. If some or all of a holder�s subscription is reduced or rejected, then the applicable subscription price will be
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returned to the holder without interest or penalty as promptly as practicable.

The net proceeds we receive from the rights offering may be less than
currently anticipated because we have reserved the right to reduce the size of

the rights offering if we determine that such reduction is necessary or
advisable to preserve our ability to utilize the full benefits of our NOLs and

related tax benefits.

Although we currently believe this is unlikely to occur, we have reserved the right to reduce the size of the rights
offering if we determine that such reduction is necessary or advisable to preserve our ability to utilize the full benefits
of our NOLs and related tax benefits, and as a result the net proceeds we receive from the rights offering may be lower

than currently anticipated.
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If you do not act timely and follow the subscription instructions, your exercise
of subscription rights will be rejected.

Stockholders that desire to purchase shares in the rights offering must act promptly to ensure that all required forms
and payments are actually received by the subscription agent prior to the expiration date of the rights offering. If you

are a beneficial owner of shares, you must act timely to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the subscription agent prior to
the expiration of the rights offering period. We are not responsible if your broker, dealer, custodian bank or nominee

fails to ensure that all required forms and payments are actually received by the subscription agent prior to the
expiration of the rights offering period. If you fail to complete and sign the required subscription forms, send an

incorrect payment amount or otherwise fail to follow the subscription procedures that apply to your exercise in the
rights offering prior to the expiration of the rights offering period, the subscription agent may, depending on the

circumstances, reject your subscription or accept it only to the extent of the payment received. Neither we nor the
subscription agent undertakes to contact you concerning, or attempt to correct, an incomplete or incorrect subscription

form. We have the sole discretion to determine whether the exercise of your subscription rights properly and timely
follows the subscription procedures.

If you make payment of the subscription price by uncertified personal check,
your check may not clear in sufficient time to enable you to purchase shares

in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the
expiration date of the rights offering, and the clearing process may require five or more business days. As a result, if
you choose to use an uncertified personal check to pay the subscription price, it may not clear prior to the expiration
date, in which event you would not be eligible to exercise your subscription rights. You may eliminate this risk by

paying the subscription price by wire or bank draft drawn on a U.S. bank.

Because the subscription rights are non-transferable, there is no market for
the subscription rights.

You may not sell, transfer or assign your subscription rights to anyone else. Because the subscription rights are
non-transferable, there is no market or other means for you to directly realize any value associated with the

subscription rights. You must exercise the subscription rights and acquire additional shares of our common stock to
realize any value that may be embedded in the subscription rights.
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USE OF PROCEEDS
We estimate that the net proceeds to us from the sale of our common stock offered in the rights offering, after

deducting estimated offering expenses, will be approximately $27,500,000 if the rights offering is fully subscribed.
However, depending on the extent to which the rights offering is actually subscribed and the extent to which the board

of directors waives the protective provisions of the Company�s certificate of incorporation with respect to certain
significant stockholders, net proceeds may be less than this amount. We estimate that the expenses of the rights

offering will be approximately $250,000.

We intend to use the net proceeds from the rights offering for general corporate purposes, including development of
our downtown Manhattan property at 77 Greenwich and other properties and new investments. Until we use the net

proceeds, we may invest them temporarily in liquid short-term securities.

Our development plans for 77 Greenwich include a residential condominium tower, along with retail and an
elementary school, which entails certain risks. Prices for residential condominiums, and the speed with which they are
sold, have historically experienced greater volatility than detached single family houses in general, and in particular in

Manhattan, due to a variety of factors including but not limited to changes in supply, interest rates, availability of
residential mortgages, foreign exchange rates and local employment trends.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of September 30, 2016 (i) on an

actual basis, (ii) as adjusted to give effect to issuance of 3,585,000 shares of common stock in the Private Placement
and (iii) as further adjusted to give effect to the sale of all 3,700,000 shares available in the rights offering (assuming

the rights offering is fully subscribed by existing stockholders) at a subscription price of $7.50 per share, before
deducting estimated offering expenses. The following information should be read in conjunction with our consolidated

financial statements and the notes thereto incorporated by reference in this prospectus.

As of September 30, 2016

Actual As
Adjusted(1)

As Further
Adjusted(2)

(unaudited)
(in thousands, except share amounts)

Cash and cash equivalents $18,240 $45,128 72,878
Restricted cash 7,146 7,146 7,146
Total Cash $25,386 $52,274 $80,024
Loans payable, including current portion $48,584 $48,584 $48,584
Stockholders� equity:
Preferred stock, $0.01 par value � authorized, zero shares; issued
and outstanding, zero shares (actual and as adjusted) � � �

Special stock, $0.01 par value � authorized, 1 share; issued and
outstanding, 1 share (actual and as adjusted) � � �

Designation preferred stock, $0.01 par value � authorized,
40,000,000 shares; zero shares issued and outstanding (actual and
as adjusted)

� � �

Common stock, $0.01 par value � authorized, 79,999,97 shares;
issued and outstanding, 25,493,521 shares actual; 29,078,521
shares as adjusted for Private Placement; 32,778,521 shares as
adjusted for rights offering

305 341 378

Additional paid-in capital 84,769 111,620 139,333
Treasury stock, at cost; 5,015,746 shares of common stock (51,086) (51,086 ) (51,086 ) 
Accumulated deficit (2,873 ) (2,873 ) (2,873 ) 
Accumulated other comprehensive loss (2,337 ) (2,337 ) (2,337 ) 
Total stockholders� equity 28,778 55,665 83,415
Total capitalization $77,362 $104,249 $131,999

(1) Giving effect to the Private Placement.

(2)
Assumes the rights offering is fully subscribed. Depending on the extent to which the rights offering is actually
subscribed and the extent to which the board of directors waives the protective provisions of the Company�s
certificate of incorporation with respect to certain significant stockholders, amounts may be less than presented.
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THE RIGHTS OFFERING
Before deciding whether to exercise your subscription rights, you should carefully read this prospectus

supplement and the accompanying base prospectus, including the information set forth under the heading �Risk
Factors� and the information that is incorporated by reference into this prospectus supplement and the

accompanying base prospectus, including our 2015 Annual Report and the subsequent Quarterly Reports on
Form 10-Q.

The Subscription Rights Generally

We are distributing to holders of our common stock as of 5:00 p.m., New York time, on March 1, 2017, which is the
record date for this rights offering, at no charge, non-transferable subscription rights to purchase shares of our

common stock. You will receive 0.126093 subscription rights for each share of common stock you owned as of 5:00
p.m., New York time, on the record date. The total number of subscription rights issued to each holder will be rounded

down to the nearest whole number.

The subscription rights will be evidenced by subscription rights certificates. Each subscription right includes a basic
subscription privilege and an oversubscription privilege which are described in greater detail below. Subscription

rights may be exercised at any time during the subscription period, which commences on March 3, 2017, through the
expiration date for the rights offering, which is 5:00 p.m., New York time, on March 31, 2017. You are not required to

exercise any of your subscription rights.

Subscription Privilege

We will distribute 0.126093 subscription rights to each holder of record of common stock for each share of common
stock held by such holder. The total number of subscription rights issued to each holder will be rounded down to the

nearest whole number. Each whole subscription right will entitle you to purchase one share of common stock at a
subscription price of $7.50 per share. You may exercise any number of your subscription rights, or you may choose

not to exercise any subscription rights.

Oversubscription Privilege

If all of our stockholders do not exercise all of the subscription rights issued to them in this rights offering, then each
holder who has exercised subscription rights in full, will have the opportunity to purchase additional shares of our

common stock at the subscription price of $7.50 per share under the oversubscription right. By extending
oversubscription rights to our stockholders, we are providing those holders who have exercised all of their

subscription rights with an opportunity to purchase shares that are not purchased by other stockholders in this rights
offering.

If sufficient shares of common stock are available, we will seek to honor your oversubscription request in full, subject
to the right of the board of directors to reduce the number of shares that would be otherwise issuable under validly

exercised rights pursuant to the oversubscription privilege if the board of directors determines such reduction is
advisable to protect the Company�s ability to utilize its NOLs. If, however, there are not enough shares available to

fully satisfy all oversubscription right requests, the available shares will be distributed proportionately among rights
holders who exercised their oversubscription privilege based on the number of shares each rights holder subscribed for
under the basic subscription privilege. Any shares that were eligible to be purchased in the rights offering but were not
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purchased under the basic subscription privilege will be allocated among the holders of rights who exercise the
oversubscription privilege, in accordance with the following procedure:

1.

Each holder who exercises the oversubscription privilege will be allocated a percentage of the remaining shares
equal to the percentage that results from dividing (i) the number of basic subscription rights which that holder
exercised by (ii) the number of basic subscription rights which all holders who wish to participate in the
oversubscription privilege exercised. Such percentage could result in the allocation of more or fewer
oversubscription shares than the holder requested to purchase through the exercise of the oversubscription privilege.
For example, if Stockholder A exercised 200 basic subscription privileges and Stockholder B exercised 300 basic
subscription privileges and they are the only two stockholders who exercise the oversubscription privilege,
Stockholder A will be allocated 40% and Stockholder B will be allocated 60% of all remaining shares. (Example A)
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2.

If the allocation of remaining shares pursuant to the formula described in paragraph 1 above would
result in any holder receiving a greater number of shares than that holder subscribed for pursuant to the
oversubscription privilege, then such holder will be allocated only that number of shares for which the
holder oversubscribed. For example, if Stockholder A in Example A above is allocated 100 shares
pursuant to the formula described in paragraph 1 but subscribed for only 40 additional shares pursuant to
the oversubscription privilege, Stockholder A�s allocation would be reduced to 40 shares. (Example B)

3.

Any shares that remain available as a result of the allocation described above being greater than a holder�s
oversubscription request (i.e., the 60 additional shares in Example B above) will be allocated among all remaining
holders who exercised the oversubscription privilege and whose initial allocations were less than the number of
shares they requested. This second allocation will be made pursuant to the same formula described above and
repeated, if necessary, until all available shares have been allocated or all oversubscription requests have been
satisfied in full. The subscription agent will return any excess payments by mail without interest or penalty as soon
as reasonably practical after the expiration date.
In order to properly exercise your oversubscription privilege, you must deliver the subscription payment related to

your oversubscription privilege prior to the expiration of the rights offering. Because we will not know the total
number of unsubscribed shares prior to the expiration of the rights offering, if you wish to maximize the number of

shares you purchase pursuant to your oversubscription privilege, you will need to deliver payment in an amount equal
to the aggregate subscription price for the maximum number of shares of our common stock that may be available to

you (i.e., for the maximum number of shares of common stock available to you, assuming you fully exercise your
basic subscription privilege and are allotted the full amount of your oversubscription as elected by you).

We can provide no assurance that you will actually be entitled to purchase the number of shares issuable upon the
exercise of your oversubscription privilege in full at the expiration of the rights offering. We will not be able to satisfy
your exercise of the oversubscription privilege if all of our stockholders exercise their basic subscription privileges in

full, and we will only honor an oversubscription privilege to the extent that, subject to the right of the board of
directors to reduce the number of shares that would be otherwise issuable under validly exercised rights pursuant to

the oversubscription privilege, if the board of directors determines such reduction is advisable to protect the
Company�s ability to utilize its NOLs, a sufficient amount of shares of our common stock are available following the

exercise of subscription rights under the basic subscription privileges.

To the extent the aggregate subscription price of the maximum number of unsubscribed shares available to you
pursuant to the oversubscription privilege is less than the amount you actually paid in connection with the exercise of
the oversubscription privilege, you will be allocated only the number of unsubscribed shares available to you, and any
excess subscription payments received by the subscription agent will be returned promptly, without interest or penalty.

To the extent the amount you actually paid in connection with the exercise of the oversubscription privilege is less
than the aggregate subscription price of the maximum number of unsubscribed shares available to you pursuant to the

oversubscription privilege, you will be allocated the number of unsubscribed shares for which you actually paid in
connection with the oversubscription privilege.

Subscription Price

The subscription price is the price per share at which we sold common stock in the Private Placement. This price was
negotiated with the investors in the Private Placement and does not necessarily represent the fair value of our common
stock. See �Risk Factors � The subscription price determined for the rights offering is not an indication of the fair value

of our common stock.�
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Expiration Time and Date

The subscription rights will expire at 5:00 p.m., New York time, on March 31, 2017, unless we extend it. We reserve
the right to extend the subscription period at our sole discretion. If the expiration date of the rights offering is so
extended, we will give oral or written notice to the subscription and information agent on or before the scheduled

expiration date and we will issue a press release announcing such extension no later than
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9:00 a.m., New York City time, on the next business day after the most recently announced expiration of the rights
offering. You must properly complete the enclosed subscription rights certificate and deliver it, along with the full

subscription price, to the subscription agent prior to 5:00 p.m., New York time, on March 31, 2017, unless the
expiration date is extended. After the expiration of the rights offering period, all unexercised subscription rights will

be null and void. We will not be obligated to honor any purported exercise of subscription rights which the
subscription agent receives after the expiration of the offering, regardless of when you sent the documents regarding

that exercise. Shares purchased in the rights offering will be issued, and any subscription payments for shares not
allocated or validly purchased will be sent, as soon as practicable following the expiration date of the rights offering.

Shares of Common Stock Outstanding After the Rights Offering

As of March 1, 2017, there were 29,343,441 shares of our common stock issued and outstanding (excluding 5,100,852
shares held in treasury). We will issue up to a maximum of 3,700,000 shares of common stock in the rights. Based on
the number of shares issued and outstanding as of March 1, 2017, if we issue all 3,700,000 shares of common stock

available in this rights offering, we would have 33,043,441 shares of common stock issued and outstanding following
the completion of the rights offering, excluding shares held in treasury. The actual number of shares of common stock

that will be outstanding following the rights offering will depend on the extent to which the rights offering is
subscribed by existing stockholders and the extent to which the board of directors waives the protective provisions of

the Company�s certificate of incorporation described above with respect to certain significant stockholders that
exercise their subscription rights.

The shares of our common stock are listed on the NYSE MKT LLC under the symbol �TPHS.�

Reasons for the Rights Offering

We are conducting the rights offering in order to provide our shareholders the opportunity to purchase shares of
common stock at the same price as the shares issued to certain institutional investors, including certain existing

stockholders and their affiliates, in the Private Placement. We intend to use the net proceeds from the rights offering
for general corporate purposes, including development of our downtown Manhattan property and other properties and

new investments.

The net proceeds to us, after deducting estimated offering expenses, will be $27,500,000 assuming all 3,700,000
shares are issued in the rights offering. However, depending on the extent to which the rights offering is actually

subscribed and the extent to which the board of directors waives the protective provisions of the Company�s certificate
of incorporation with respect to certain significant stockholders, net proceeds may be less than this amount. We

estimate that the expenses of the rights offering will be approximately $250,000.

Limitations on the Purchase of Shares of Common Stock

Subject to your ability to exercise the oversubscription privilege, you may only purchase the number of whole shares
of common stock purchasable upon exercise of the basic subscription privilege included in the subscription rights

distributed to you in the rights offering. Accordingly, the number of shares of common stock that you may purchase in
the rights offering is limited by the number of our shares of common stock you held on the record date. Although

stockholders that fully and properly exercise their basic subscription privilege have the right to exercise the
oversubscription privilege, there can be no assurances of the number of shares that a holder will be able to acquire

through the exercise of the oversubscription privilege. We reserve the right to reject any or all subscriptions not
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properly submitted or the acceptance of which would, in the opinion of our counsel, be unlawful.

In addition, in order to help preserve our ability to utilize certain tax benefits primarily associated with our NOLs, our
certificate of incorporation generally prohibits transfers or sales of stock that would result in a person or group of

persons becoming a 4.75% holder, or that would result in the increase or decrease by a person or group of persons that
is an existing 4.75% holder of its percentage ownership interest, unless the transferor or the transferee obtains the

prior written approval of the board of directors. As a result, there are limitations on the exercise of basic subscription
rights and oversubscription rights by stockholders to the extent such exercise would otherwise be prohibited by these

provisions in our certificate of incorporation.

Any stockholder that (X) wishes to exercise its basic subscription privilege in this rights offering and (Y) currently
holds 1,393,000 or more shares of the Company�s common stock (i.e. approximately 4.75% of
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the Company�s outstanding shares of common stock as of the date of this prospectus), or is subscribing for a number of
shares through the exercise of its basic subscription privilege and, if applicable, oversubscription privilege, that would,

if accepted by the Company, result in such stockholder holding 1,393,000 or more shares of the Company�s common
stock following closing of the rights offering, must submit additional information to the Company in connection with

the exercise of such stockholder�s basic subscription privilege, and, if applicable, oversubscription privilege, as
provided in the subscription exercise materials, so that the board of directors may determine to what extent the

exercise of the basic and, if applicable, oversubscription privilege by such stockholder would result in a change in
such stockholder�s percentage ownership interest in the Company.

As of September 30, 2016, we had U.S. federal NOLs, totaling approximately $225.3 million. The benefit of our
NOLs can be reduced or eliminated under Section 382 of the Code if we experience an �ownership change,� as defined
in Section 382 of the Code. An ownership change can occur through one or more acquisitions of our stock by which
certain stockholders or groups of stockholders increase their ownership of our stock, within the meaning of Section

382, by more than 50 percentage points in the aggregate within a three-year period.

The board of directors intends to waive the applicability of the foregoing provisions of the Company�s certificate of
incorporation in connection with the exercise by any holder of its basic and, if applicable, oversubscription rights, to
the extent that the exercise of such rights is not expected to have a material impact on the Company�s ability to utilize

its NOLs. Such determination will be made by the board of directors, in its discretion, as promptly as practicable
following the expiration of the rights offering and the Company�s receipt of all requested information related to the

exercise by each holder of its basic and, if applicable, oversubscription privilege, and the effect of such exercise on the
Company�s ability to utilize its NOLs, and may result in some or all of a holder�s subscription being reduced or

rejected. If some or all of a holder�s subscription is reduced or rejected, then the applicable subscription price will be
returned to the holder without interest or penalty as promptly as practicable.

In addition, although the Company currently believes this is unlikely to occur, the board of directors reserves the right
to reduce the size of the rights offering, if the board of directors determines such reduction is necessary or advisable in
order to preserve the Company�s ability to utilize its NOLs. In making such determination, the board of directors and

the Company�s tax advisors will evaluate such factors as they deem reasonable and appropriate, including, among
others, the need for the Company to maintain an appropriate �cushion,� determined by the Company at its discretion in
consultation with its tax advisors, to protect against experiencing an �ownership change� within the meaning of Section

382 of the Code. If the Company determines to reduce the number of shares issued and sold pursuant to the rights
offering, it will attempt to do so, as nearly as may be practicable, in the following order of priority: (A) first, to reduce
the number of shares that would be otherwise issuable under validly exercised rights pursuant to the oversubscription
privilege; provided, that the application of such reduction may be different with respect to different holders of rights,

depending on the circumstances; and (B) second, to reduce the number of shares that would be otherwise issuable
under validly exercised rights pursuant to the basic subscription privilege; provided, that the application of such

reduction may be different with respect to different holders of rights, depending on the circumstances.

In addition, we will not be required to issue to you shares of our common stock pursuant to the rights offering if, in
our opinion, you are required to obtain prior clearance or approval from any state or federal regulatory authorities to

own or control the shares and if, at the time the rights offering expires, you have not obtained this clearance or
approval.

Method of Exercising Subscription Rights
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The exercise of subscription rights is irrevocable and may not be cancelled or modified. You may exercise your
subscription rights as follows:

Subscription by Registered Holders

To exercise your subscription privilege, you must properly complete and execute the subscription rights certificate,
together with any required signature guarantees, and forward it, together with payment in full of

S-21

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

Subscription by Registered Holders 39



TABLE OF CONTENTS

the subscription price for each share of our common stock you are subscribing for, to the subscription agent at the
address set forth under �� Subscription Agent� below, on or prior to the expiration date.

Subscription by Beneficial Owners

If you are a beneficial owner of shares that holds your shares through a broker, custodian bank or other nominee, we
will ask your broker, custodian bank or other nominee to notify you of the rights offering. If you wish to exercise your
subscription rights, you will need to have your broker, custodian bank or other nominee act for you and exercise your

subscription rights and deliver all documents and payment on your behalf prior to 5:00 p.m., New York time, on
March 31, 2017. If you hold certificates of our common stock directly and would prefer to have your broker,

custodian bank or other nominee act for you, you should contact your nominee and request it to effect the transactions
for you.

To indicate your decision with respect to your subscription rights, you should complete and return to your broker,
custodian bank or other nominee, the form entitled �Beneficial Owners Election Form.� You should receive this form
from your broker, custodian bank or other nominee with the other subscription rights offering materials. You should
contact your broker, custodian bank or other nominee if you do not receive this form, but you believe you are entitled
to participate in the rights offering. We are not responsible if you do not receive the form from your broker, custodian

bank or nominee or if you receive it without sufficient time to respond.

Medallion Guarantee May Be Required

Your signature on each subscription rights certificate must be guaranteed by an eligible institution, such as a member
firm of a registered national securities exchange or a member of the Financial Industry Regulatory Authority, or a
commercial bank or trust company having an office or correspondent in the United States, subject to standards and

procedures adopted by the subscription agent, unless:

�you are a record holder and your subscription rights certificate provides that shares are to be delivered to you as
record holder of those subscription rights; or

� you are an eligible institution.
Instructions for Completing Your Subscription Rights Certificate

You should read the instruction letter accompanying the subscription rights certificate carefully and strictly follow it.
Do not send subscription rights certificates or payments to us. We will not consider your subscription received

until the subscription agent has received delivery of a properly completed and duly executed subscription rights
certificate and payment of the full subscription amount. The risk of delivery of all documents and payments is borne

by you or your nominee, not us or the subscription agent.

The method of delivery of subscription rights certificates and payment of the subscription amount to the subscription
agent will be at the risk of the holders of subscription rights. If sent by mail, we recommend that you send those

certificates and payments by overnight courier or by registered mail, properly insured, with return receipt requested,
and that a sufficient number of days be allowed to ensure delivery to the subscription agent and clearance of payment

before the expiration of the subscription period for the rights offering.
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Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your subscription privileges, including
time of receipt and eligibility to participate in the rights offering. Our determination will be final and binding. Once
made, subscriptions and directions are irrevocable, and we will not accept any alternative, conditional or contingent

subscriptions or directions. We reserve the absolute right to reject any subscriptions or directions not properly
submitted or the acceptance of which would be unlawful. You must resolve any irregularities in connection with your

subscriptions before the subscription period expires, unless waived by us at our sole discretion. Neither the
subscription agent nor we shall be under any duty to notify you or your representative of defects in your subscriptions.

A subscription will be considered accepted, subject to our right to cancel the rights offering, only when a properly
completed and duly executed subscription rights certificate and any other required documents and payment of the full
subscription amount have been received by the subscription agent. Our interpretations of the terms and conditions of

the rights offering will be final and binding.
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No Revocation or Change

Once you submit the form of subscription rights certificate to exercise any subscription rights, you are not allowed to
revoke or change the exercise or request a refund of monies paid. All exercises of subscription rights are irrevocable,
even if you learn information about us that you consider to be unfavorable. You should not exercise your subscription

rights unless you are certain that you wish to purchase the shares of common stock offered pursuant to this rights
offering.

Payment for Shares

Method of Payment

Your payment of the subscription price must be made in U.S. dollars for the full number of shares of common stock
you wish to acquire under the subscription privilege by either:

� wire transfer of immediately available funds to accounts maintained by the subscription agent;

�uncertified check payable to �American Stock Transfer & Trust Company, LLC (acting as subscription agent for
Trinity Place Holdings Inc.)�; or

�bank draft drawn upon a U.S. bank and payable to �American Stock Transfer & Trust Company, LLC (acting as
subscription agent for Trinity Place Holdings Inc.)�.

If you hold your rights through a broker, dealer, custodian bank or other nominee, you must deliver the applicable
subscription payment and a completed form entitled �Beneficial Owner Election Form (or such other appropriate

documents as are provided by your nominee related to your subscription rights) to your nominee in each case, prior to
the expiration of the rights offering.

Segregated Account; Return of Funds

The subscription agent will hold funds received in payment for shares of the common stock in a segregated account
pending completion of the rights offering. The subscription agent will hold this money until the rights offering is

completed or is cancelled. If the rights offering is cancelled for any reason, we will return this money to subscribers,
without interest or penalty, as soon as practicable.

Receipt of Payment

Your payment will be considered received by the subscription agent only upon:

� clearance of any uncertified check deposited by the subscription agent; or
� receipt by the subscription agent of any wire or bank draft drawn upon a U.S. bank.

Payment received after the expiration of the rights offering period will not be honored, and, in that case, the
subscription agent will return your payment to you, without interest or penalty, as soon as practicable.

Clearance of Uncertified Checks

If you are paying by uncertified personal check, please note that payment will not be deemed to have been received by
the subscription agent until the check has cleared, which could take at least five or more business days to clear. If you
wish to pay the subscription price by uncertified personal check, we urge you to make payment sufficiently in advance
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of the time the rights offering expires to ensure that your payment is received by the subscription agent and clears by
the rights offering expiration date. We urge you to consider payment by wire transfer.

Missing or Incomplete Subscription Information

If you do not indicate the number of basic and, if applicable, oversubscription rights being exercised or complete the
other required information, or do not forward full payment of the total subscription price payment for the number of

subscription rights that you indicate are being exercised, then you will be deemed to have exercised your subscription
rights with respect to the maximum number of subscription rights that may be exercised with the aggregate

subscription price payment you delivered to the subscription agent. If we do not apply your full subscription price
payment to your purchase of shares of our common stock, we or the subscription agent will return the excess amount

to you by mail, without interest or penalty, as soon as practicable after the expiration date of the rights offering.
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Amendment, Withdrawal and Termination

The period for exercising your subscription rights may be extended by our board of directors in its reasonable
discretion. Our board of directors does not currently intend to extend the expiration of the rights offering.

If we cancel the rights offering, in whole or in part, all affected subscription rights will expire without value, and all
subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as

practicable. If we cancel the rights offering, we will issue a press release notifying stockholders of the cancellation.

Notice To Brokers and Nominees

If you are a broker, custodian bank or other nominee holder that holds shares of our common stock for the account of
others on the rights offering record date, you should notify the respective beneficial owners of such shares of the

rights offering as soon as possible to learn their intentions with respect to exercising their subscription rights. You
should obtain instructions from the beneficial owner with respect to their subscription rights, as set forth in the

instructions we have provided to you for your distribution to beneficial owners. If the beneficial owner so instructs,
you should complete the appropriate subscription rights certificates and submit them to the subscription agent with the

proper payment. If you hold shares of our common stock for the account(s) of more than one beneficial owner, you
may exercise the number of subscription rights to which all such beneficial owners in the aggregate otherwise would
have been entitled had they been direct record holders of our common stock on the subscription rights offering record
date, provided that you, as a nominee record holder, make a proper showing to the subscription agent by submitting

the form entitled �Nominee Holder Certification� that we will provide to you with your subscription rights offering
materials. If you did not receive this form, you should contact the subscription agent to request a copy.

Transferability of Subscription Rights

The subscription rights granted to you are non-transferable and, therefore, you may not sell, transfer or assign your
subscription rights to anyone else.

Delivery of Shares of Common Stock

All shares that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. When issued,
the shares will be registered in the name of the subscription rights holder of record. As soon as practicable after the
expiration of the rights offering, the subscription agent will arrange for the issuance of the shares of common stock

purchased pursuant to the subscription privilege. Subject to state securities laws and regulations, we have the
discretion to delay distribution of any shares you may have elected to purchase by exercise of your subscription rights

in order to comply with state securities laws.

Rights of Subscribers

You will have no rights as a stockholder of our common stock until your account, or your account at your broker,
custodian bank or other nominee is credited with the shares of our common stock purchased in the rights offering.

You will have no right to revoke your subscriptions after you deliver your completed subscription rights certificate,
payment and any other required documents to the subscription agent.
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Foreign and Other Stockholders

We will not mail subscription rights certificates to stockholders whose addresses are outside the United States or who
have an army post office or foreign post office address. The subscription agent will hold these subscription rights

certificates for their account. To exercise subscription rights, our foreign stockholders and stockholders with an army
post office or foreign post office address must notify the subscription agent prior to 11:00 a.m., New York time, at

least three business days prior to the expiration date of the rights offering by completing an international holder
subscription form which will be delivered to those holders in lieu of a subscription rights certificate and sending it by

mail or telecopy to the subscription agent at the address and telecopy number set forth under �� Subscription Agent.�
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No Recommendation to Subscription Rights Holders

Our board of directors is making no recommendations regarding your exercise of the subscription rights. You are
urged to make your own decision whether or not to exercise your subscription rights based on your own assessment of

our business and the rights offering. See �Risk Factors� in this prospectus and in any document incorporated by
reference into this prospectus.

U.S. Federal Income Tax Treatment of Subscription Rights
Distribution

Based upon discussions with our advisors, we believe that the U.S. federal income tax considerations to a holder of
our common stock of the receipt, lapse and exercise of subscription rights distributed pursuant to the rights offering

should generally be as set forth in �Certain U.S. Federal Income Tax Considerations.� You should, however, seek
specific tax advice from your own tax advisor in light of your own tax situation, including as to the applicability and

effect of any other tax laws.

Miscellaneous

No Brokers, Dealers or Underwriters

We have not employed any brokers, dealers or underwriters in connection with the solicitation of exercise of rights,
and, except as described herein, no other commissions, underwriting fees or discounts will be paid in connection with

this rights offering.

Subscription Agent

American Stock Transfer & Trust Company, LLC is acting as the subscription agent for the rights offering under an
agreement with us. All subscription rights certificates, payments of the subscription price (other than wire transfers)

and nominee holder certifications, to the extent applicable to your exercise of subscription rights, must be delivered to
American Stock Transfer & Trust Company, LLC as follows:

By mail:

American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
P.O. Box 2042
New York, New York 10272-2042

By overnight courier:

American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
6201 15th Avenue
Brooklyn, New York 11219

You should confirm receipt of all facsimile transmissions by calling the subscription agent at (718) 921-8200. You
should direct any questions or requests for assistance concerning the method of subscribing for the shares of common

stock or for additional copies of this prospectus to D.F. King & Co., Inc. at (866) 751-6308.

We will pay the fees and expenses of American Stock Transfer & Trust Company, LLC. We have also agreed to
indemnify American Stock Transfer & Trust Company, LLC against certain liabilities in connection with the rights
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offering.

If you deliver subscription documents or subscription rights certificates in a manner different than that described in
this prospectus, then we may not honor the exercise of your subscription privilege.

Other Matters

We are not making the rights offering in any state or other jurisdiction in which it is unlawful to do so, nor are we
distributing or accepting any offers to purchase any shares of our common stock from subscription rights holders who

are residents of those states or other jurisdictions or who are otherwise prohibited by federal or state laws or
regulations from accepting or exercising the subscription rights. We may delay the commencement of the rights

offering in those states or other jurisdictions, or change the terms of the rights offering, in whole or in part, in order to
comply with the securities laws or other legal requirements of those states or other jurisdictions. Subject to state

securities laws and regulations, we also have the discretion to delay allocation and distribution of any shares you may
elect to purchase by exercise of your subscription privileges in order to comply with state securities laws. We may

decline to make modifications to the terms of
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the rights offering requested by those states or other jurisdictions, in which case, if you are a resident in those states or
jurisdictions or if you are otherwise prohibited by federal or state laws or regulations from accepting or exercising the
subscription rights you will not be eligible to participate in the rights offering. However, we are not currently aware of

any states or jurisdictions that would preclude participation in the rights offering.

Questions About Exercising Subscription Rights

If you have any questions or require assistance regarding the method of exercising your subscription rights or requests
for additional copies of this document or the Instructions as to the Use of Trinity Place Holdings Inc. Subscription

Rights Certificates, you should contact the information agent, D.F. King & Co., Inc. at (866) 751-6308.
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CERTAIN U.S. FEDERAL INCOME TAX
CONSIDERATIONS

The following discussion is a summary of certain U.S. federal income tax considerations of the receipt, lapse, and
exercise of the subscription rights distributed to holders of our common stock pursuant to the rights offering. This

discussion assumes that the holders of our common stock hold such common stock as a capital asset for U.S. federal
income tax purposes. This discussion is based on the Code. Treasury Regulations promulgated thereunder, rulings and
pronouncements of the Internal Revenue Service, or the Service, and judicial decisions in effect on the date hereof, all
of which are subject to change (possibly with retroactive effect) and to differing interpretations. The legal conclusions

as to matters of U.S. federal income tax law included in this discussion are the opinion of our tax counsel, Kramer
Levin Naftalis & Frankel LLP. The opinion is subject to the limitations, qualifications and assumptions set forth

below and therein and assumes the accuracy of certain representations and information provided by us and that the
offering of the subscription rights will be consummated as described in this prospectus supplement. The following

summary does not purport to be a complete analysis of all U.S. federal income tax considerations of the receipt, lapse
and exercise of the subscription rights, applies only to holders that are United States persons (as defined in Section

7701(a)(30) of the Code) and does not address all aspects of U.S. federal income taxation that may be relevant to such
holders in light of their particular circumstances or to holders who may be subject to special tax treatment under the
Code, including, without limitation, holders who are dealers in securities or foreign currency, insurance companies,

tax-exempt organizations, banks, financial institutions, regulated investment companies, real estate investment trusts,
partnerships and other flow-through entities, traders in securities that elect to use a mark-to market method of

accounting for their securities, broker-dealers, and holders who hold our common stock or subscription rights as part
of a hedge, straddle, conversion or other risk-reduction transaction, or who acquired our common stock pursuant to the
exercise of compensatory stock options or otherwise as compensation. The following summary also does not address

the tax considerations of the rights offering under foreign, state, or local tax laws.

This summary is of a general nature only and is not intended to constitute a complete analysis of all U.S. federal
income tax considerations of the receipt, lapse and exercise of the subscription rights. There can be no assurance that
the Service will agree with the tax considerations described below. We have not sought, and will not seek, a ruling

from the Service regarding the U.S. federal income tax considerations of the rights offering. Accordingly, each
holder of our common stock should consult its tax advisor with respect to the tax considerations of the rights

offering to it in light of its particular circumstances.

A distribution of subscription rights with respect to common stock is generally treated as a non-taxable distribution for
U.S. federal income tax purposes under Section 305(a) of the Code. However, if the receipt of subscription rights is

treated as a distribution described in Section 305(b) of the Code, the receipt would first be treated as a taxable
dividend in an amount equal to the lesser of the fair market value of the subscription rights and the recipient

stockholder�s allocable share of the current or accumulated earnings and profits, or E&P, of the issuing corporation.
Any excess of the fair market value of the subscription rights over the share of E&P would then be treated as a

non-taxable return of capital to the extent of the stockholder�s adjusted tax basis in its common stock, and then as
capital gain. A distribution of subscription rights with respect to common stock will generally be a taxable distribution
under Section 305(b) if it is a �disproportionate distribution.� A disproportionate distribution is a distribution or part of a

series of distributions, including deemed distributions, that has the effect of the receipt of cash or other property by
some stockholders and an increase in the proportionate interests of other stockholders in the issuing corporation�s
assets or E&P. For example, a distribution of the subscription rights will not qualify as non-taxable under Section

305(a) of the Code if, within the 36-month period following the distribution of the subscription rights, the Company
were to distribute cash in redemption of its shares held by some but not all of its stockholders, and any such
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redemption was not an isolated redemption or in complete termination of the shares held by the redeeming
stockholder. This distribution of the subscription rights also may not qualify as non-taxable if, within the 36-month

period following the distribution of the subscription rights, the Company issues convertible securities. The Company
has no current plans to make any such redemptions or issue convertible securities, but there is no guarantee that it will

not do so.
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If the rights offering is not part of a �disproportionate distribution� within the meaning of Section 305 of the Code, the
U.S. federal income tax considerations to a holder of our common stock of the receipt, lapse and exercise of

subscription rights distributed pursuant to the rights offering should generally be as follows:

�A holder will not recognize taxable income for U.S. federal income tax purposes as a result of the receipt of
subscription rights in the rights offering.

�

Except as otherwise provided below, a holder�s tax basis in its subscription rights will depend on the relative fair
market values of the subscription rights received by such holder and the common stock owned by such holder at the
time the subscription rights are distributed. If either (i) the fair market value of the subscription rights on the date such
subscription rights are distributed is equal to at least 15% of the fair market value on such date of the common stock
with respect to which the subscription rights are received or (ii) the holder elects, in a statement attached to its U.S.
federal income tax return for the taxable year in which the subscription rights are received, to allocate part of its tax
basis in such common stock to the subscription rights, then the holder�s tax basis in the common stock will be
allocated between the common stock and the subscription rights in proportion to their respective fair market values on
the date the subscription rights are distributed. If the subscription rights received by a holder have a fair market value
that is less than 15% of the fair market value of the common stock owned by such holder on the date the subscription
rights are distributed, the holder�s tax basis in its subscription rights will be zero unless the holder elects to allocate its
adjusted tax basis in the common stock owned by such holder in the manner described in the previous sentence. A
holder�s tax basis in the common stock will be reduced to the extent any such tax basis is allocated to the subscription
rights. The Company has not obtained, and does not currently intend to obtain, an appraisal of the fair market value of
the subscription rights on the date the subscription rights are distributed.

�

A holder that allows the subscription rights received in the rights offering to expire will not recognize any gain or
loss, and no portion of the tax basis in the common stock owned by such holder with respect to which such
subscription rights were distributed will be allocated to the unexercised subscription rights. If the subscription rights
received in the rights offering expire without exercise after the holder disposes of the shares of the common stock
with respect to which the subscription rights were received, then the tax considerations are unclear and the holder
should consult its tax advisor.

�

A holder will not recognize any gain or loss upon the exercise of the subscription rights received in the rights offering.
The tax basis in the common stock acquired through exercise of the subscription rights will equal the sum of the
subscription price for the common stock and the holder�s tax basis, if any, in the rights as described above. The
holding period for the common stock acquired through exercise of the subscription rights will begin with and include
the date the subscription rights are exercised in the manner set forth in this prospectus supplement.
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PLAN OF DISTRIBUTION
We will distribute the subscription rights, subscription rights certificates and copies of this prospectus supplement and
the accompanying base prospectus to individuals who owned shares of common stock of record as of 5:00 p.m., New
York time, on March 1, 2017, the record date for the rights offering. If you wish to exercise your subscription rights

and purchase shares of common stock, you should complete the subscription rights certificate and return it with
payment for the shares, to the subscription agent, American Stock Transfer & Trust Company, LLC. See �The Rights
Offering � Method of Exercising Subscription Rights.� If you have any questions, you should contact the information
agent, D.F. King & Co., Inc., at (866) 751-6308. The subscription rights will not be listed on any stock exchange or
market or on the OTC Markets. Our shares of common stock are listed on the NYSE MKT LLC under the symbol

�TPHS.�

We have agreed to pay the subscription agent and information agent customary fees plus certain expenses in
connection with the rights offering. We have not employed any brokers, dealers or underwriters in connection with the

solicitation of exercise of subscription rights. Except as described in this section, we are not paying any other
commissions, underwriting fees or discounts in connection with the rights offering. Some of our employees may

solicit responses from you as a holder of subscription rights, but we will not pay our employees any commissions or
compensation for these services other than their normal employment compensation. We estimate that our total

expenses in connection with the rights offering will be approximately $250,000.

EXPENSES RELATED TO THIS OFFERING
Set forth below is an itemization of the total expenses that we expect to incur in connection with the rights offering.

All amounts are estimates.

Accounting fees and expenses $ 5,800
Legal fees and expenses $ 200,000
Subscription Agent and Information Agent fees $ 34,000
Filing and Printing expenses $ 7,600
Miscellaneous expenses $ 2,600
Total $ 250,000

LEGAL MATTERS
The validity of the common stock issuable upon exercise of the subscription rights and certain U.S. federal income tax
considerations of the receipt, lapse and exercise of the rights offered by this prospectus will be passed upon for us by

Kramer Levin Naftalis & Frankel LLP, New York, New York.

EXPERTS
The consolidated balance sheets and schedule as of December 31, 2015 and February 28, 2015 and the consolidated

statements of operations and comprehensive loss for the period from March 1, 2015 to December 31, 2015, and
February 10, 2015 to February 28, 2015, the consolidated statements of changes in net assets for the period from
March 2, 2013 to February 9, 2015 (liquidation basis), the consolidated statements of shareholders� equity for the
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period from March 1, 2015 to December 31, 2015 and February 10, 2015 to February 28, 2015 and the consolidated
statements of cash flows for the period from February 10, 2015 to February 28, 2015 and March 1, 2015 to December
31, 2015 and management�s assessment of the effectiveness of internal control over financial reporting as of December

31, 2015 incorporated by reference in this prospectus have been so incorporated in reliance on the reports of BDO
USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority

of said firm as experts in auditing and accounting.
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INCORPORATION BY REFERENCE
The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose

important information to you by referring you to those documents instead of having to repeat the information in this
prospectus supplement. The information incorporated by reference is considered to be part of this prospectus

supplement, and later information that we file with the SEC will automatically update and supersede this information.
We incorporate by reference the documents listed below that we have filed with the SEC:

�our Transition Report on Form 10-KT for the transition period from March 1, 2015 to December 31, 2015, filed on
March 14, 2016;

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed on May 10, 2016, our Quarterly
Report on Form 10-Q for the quarter ended June 30, 2016, filed on August 8, 2016 and our Quarterly Report on Form
10-Q for the quarter ended September 30, 2016 filed on November 7, 2016;

�our Current Reports on Form 8-K, filed on February 1, 2016, May 12, 2016, June 17, 2016, July 28, 2016, October
14, 2016, December 6, 2016, February 21, 2017 and February 22, 2017;

� our definitive proxy statement on Schedule 14A, filed on April 29, 2016; and

�the description of our common stock contained in our Registration Statement on Form 8-A12(b) filed on December
16, 2015, including any amendment or reports filed for the purpose of updating such description.
We also incorporate by reference into this prospectus supplement all documents (other than current reports furnished
under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items) that are filed
by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial
filing of the registration statement of which this prospectus supplement and the accompanying base prospectus is a

part and prior to effectiveness of the registration statement, or (ii) after the date of this prospectus supplement until we
sell all of the shares covered by this prospectus supplement or the sale of shares by us pursuant to this prospectus

supplement is terminated.

You may access our Transition Report on Form 10-KT, Quarterly Reports on Form 10-Q, Current Reports on Form
8-K and amendments to any of these reports, free of charge on the SEC�s website. You may also access the documents

incorporated by reference on our website at www.trinityplaceholdings.com. Other than the foregoing documents
incorporated by reference, the information contained in, or that can be accessed through, our website is not part of this

prospectus supplement and the accompanying base prospectus.

In addition, we will furnish without charge to each person, including any beneficial owner, to whom a prospectus
supplement and the accompanying base prospectus is delivered, on written or oral request of such person, a copy of
any or all of the documents incorporated by reference in this prospectus supplement (not including exhibits to such

documents, unless such exhibits are specifically incorporated by reference in this prospectus supplement or into such
documents). Such requests may be directed to Chief Financial Officer, Trinity Place Holdings Inc., 717 Fifth Avenue,

Suite 1303, New York, New York 10022, (212) 235-2190.

WHERE YOU CAN FIND MORE INFORMATION
This prospectus supplement and the accompanying base prospectus are part of a registration statement that we have

filed with the SEC. Certain information in the registration statement has been omitted from this prospectus supplement
and the accompanying base prospectus in accordance with the rules of the SEC. We are a public company and file

proxy statements, annual, quarterly and current reports and other information with the SEC. The registration
statement, such reports and other information can be inspected and copied at the Public Reference Room of the SEC
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located at 100 F Street, N.E., Washington D.C. 20549. Copies of such materials, including copies of all or any portion
of the registration statement, can be obtained from the Public Reference Room of the SEC at prescribed rates. You can
call the SEC at 1-800-SEC-0330 to obtain information on the operation of the Public Reference Room. Such materials

may also be accessed electronically by means of the SEC�s home page on the Internet (www.sec.gov).
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PROSPECTUS

$125,000,000

Common Stock
Preferred Stock

Warrants
Debt Securities

Units
We may issue from time to time in one or more series or classes up to $125,000,000 in aggregate total amount of our

common stock, preferred stock, warrants, debt securities, as well as units that include any of these securities.

This prospectus describes the general terms of our common stock, preferred stock, warrants, debt securities and units
and the general manner in which such securities will be offered. We will describe the specific manner in which these

securities will be offered in supplements to this prospectus, which may also supplement, update or amend information
contained in this prospectus. You should read this prospectus and any applicable prospectus supplement before you

invest in our securities.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. The securities
may be sold directly to you, through agents, or through underwriters and dealers. If agents, underwriters or dealers are

used to sell the securities, their name and a description of their compensation will be set forth in a prospectus
supplement.

Our common stock is listed on the NYSE MKT LLC, or NYSE MKT, under the symbol �TPHS.� The last reported sale
price of the common stock on the NYSE MKT on November 4, 2016 was $8.88 per share.

Investing in our securities involves a high degree of risk. See �Risk Factors� on page 2 of this prospectus, and all
other information included or incorporated by reference in this prospectus in its entirety, before you decide

whether or not to make an investment in the securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is December 1, 2016
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ABOUT THIS PROSPECTUS
In this prospectus, unless the context otherwise requires, �Trinity,� the �Company,� �we,� �us� and �our� refer to Trinity Place

Holdings Inc., a Delaware corporation, and its subsidiaries and predecessor company.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a �shelf� registration process. Under this shelf process, we may from time to time offer to sell up to

$125,000,000 in aggregate total amount of our common stock, preferred stock, warrants, and/or debt securities, as
well as units that include any of these securities, in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. If required by applicable law,
each time we offer a type or series of such securities, we will provide a prospectus supplement that will contain

specific information about the terms of that offering. The prospectus supplement, or information incorporated by
reference in this prospectus or any prospectus supplement that is of a more recent date, may also add, update or
change information contained in this prospectus. To the extent that any statement that we make in a prospectus

supplement is inconsistent with statements made in this prospectus, the statements made in this prospectus will be
deemed modified or superseded by those made in the prospectus supplement. You should read both this prospectus
and any prospectus supplement together with the additional information described below under the heading �Where

You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. The securities are not being offered in any state where
the offer is not permitted. You should not assume that the information in this prospectus is accurate as of any date

other than the date on the front of this prospectus, and you should assume that any information incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery

of this prospectus or of any sale of the securities.

We are not making any representation to any purchaser regarding the legality of an investment by such purchaser
under any legal investment or similar laws or regulations. You should not consider any information in this prospectus
to be legal, business or tax advice. You should consult your own attorney, business advisor and tax advisor for legal,

business and tax advice regarding an investment in our securities.

As permitted under the rules of the SEC, this prospectus incorporates important business information about us that is
contained in documents that we file with the SEC but that are not included in or delivered with this prospectus. You
may obtain copies of these documents, without charge, from the website maintained by the SEC at www.sec.gov, as

well as from us. See �Where You Can Find More Information� and �Incorporation By Reference� in this prospectus.

ii
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CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus, including information included or incorporated by reference in this prospectus or any supplement to
this prospectus, may include forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and information relating to the Company that are based on the beliefs of management of the Company

as well as assumptions made by and information currently available to management. These forward-looking
statements include, but are not limited to, statements about our plans, objectives, expectations and intentions that are
not historical facts, and other statements identified by words such as �may,� �will,� �expects,� believes,� �plans,� �estimates,�
�potential,� or �continue,� or the negative thereof or other and similar expressions. In addition, in some cases, you can

identify forward-looking statements by words or phrases such as �trend,� �potential,� �opportunity,� �believe,� �comfortable,�
�expect,� �anticipate,� �current,� �intention,� �estimate,� �position,� �assume,� �outlook,� �continue,� �remain,� �maintain,� �sustain,� �seek,�
�achieve,� and similar expressions. Such statements reflect the current views of the Company with respect to future

events, the outcome of which is subject to certain risks, including among others:

�our ability to execute our business plan, including as it relates to the development of our current principal asset, a
property located at 77 Greenwich Street in Lower Manhattan;

� our ability to obtain additional financing and refinance existing loans;
� our limited operating history;

�general economic and business conditions, including with respect to real estate, and their effect on the New York City
real estate market in particular;

� risks associated with acquisitions and investments in owned and leased real estate generally;
� our ability to enter into new leases and renew existing leases;

�our ability to obtain required permits, site plan approvals and/or other governmental approvals in connection with the
development and/or redevelopment of our properties;

� the influence of certain significant stockholders;
�potential conflicts of interest as a result of certain of our directors having affiliations with certain of our stockholders;

�
limitations in our certificate of incorporation on acquisitions and dispositions of our common stock designed to
protect our ability to utilize our net operating loss carryforwards, or NOLs, and certain other tax attributes, which may
not succeed in protecting our ability to utilize such tax attributes, and/or may limit the liquidity of our common stock;

�our ability to utilize our NOLs to offset future taxable income and capital gains for U.S. Federal and state income tax
purposes;

� the failure of our wholly-owned subsidiaries to repay outstanding indebtedness;
� stock price volatility;
� loss of key personnel;

� certain provisions in our charter documents and Delaware law may have the effect of making more difficult
or otherwise discouraging, delaying or deterring a takeover or other change of control of us;

� competition;
� risks associated with partnerships or joint ventures; and

�unanticipated difficulties which may arise and other factors which may be outside our control or that are not currently
known to us or which we believe are not material.
iii
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In evaluating such statements, you should specifically consider the risks identified under the section entitled �Risk
Factors� in this prospectus and in any prospectus supplement, any of which could cause actual results to differ

materially from the anticipated results. Should one or more of these risks or uncertainties materialize, or should
underlying assumptions prove incorrect, actual results or outcomes may vary materially from those contemplated by

any forward looking statements. Subsequent written and oral forward-looking statements attributable to the Company
or persons acting on its behalf are expressly qualified in their entirety by the cautionary statements in this paragraph

and elsewhere described in this prospectus and other reports filed with the SEC. All forward-looking statements speak
only as of the date of this prospectus or, in the case of any documents incorporated by reference in this prospectus, the
date of such document, in each case based on information available to us as of such date, and we assume no obligation

to update any forward-looking statements, except as required by law.

iv
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PROSPECTUS SUMMARY
The following is a summary of some of the information contained or incorporated by reference in this prospectus

which we believe to be important. We have selected highlights of material aspects of our business to be included in
this summary. You should read this entire prospectus, including the information incorporated by reference in this

prospectus, which includes the description of our business and the information provided under the heading
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our most recent Transition

Report on Form 10-KT or Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q.
Investing in our securities involves risks. Therefore, you should carefully consider the information provided under the

heading �Risk Factors� in this prospectus and in the other reports that we file with the SEC.

Company Overview
Trinity Place Holdings Inc. is a real estate holding, investment and asset management company. Our business is

primarily to own, invest in, manage, develop and/or redevelop real estate assets and/or real estate related securities.
Currently, our principal asset is a property located at 77 Greenwich Street in Lower Manhattan, formerly known as

28-42 Trinity Place. We also own a retail strip center located in West Palm Beach, Florida and former retail properties
in Westbury, New York and Paramus, New Jersey. We also control a variety of intellectual property assets focused on
the consumer sector, through which we launched our on-line marketplace at FilenesBasement.com during September

2015. We had approximately $225.3 million of Federal NOLs at September 30, 2016.

Company Information
Trinity Place Holdings Inc. was incorporated in Delaware immediately prior to the effective date of the Modified
Second Amended Joint Chapter 11 Plan of Reorganization of Syms Corp. and its Subsidiaries, or the Plan. Our

principal executive offices are located at 717 Fifth Avenue, Suite 1303, New York, New York 10022. The Company�s
telephone number at such address is (212) 235-2190.

Our corporate website address is www.trinityplaceholdings.com. Our current and future annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K and other filings with the SEC are available, free of
charge, through our website as soon as reasonably practicable after we electronically file such materials with, or

furnish them to, the SEC. Our SEC filings can be accessed through the �Financials� tab on our website. The information
contained on, or accessible through, our website is not intended to be part of this prospectus or any report we file with,

or furnish to, the SEC and incorporated by reference herein.

Our common stock is listed on the NYSE MKT under the symbol �TPHS.�

1
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RISK FACTORS
Investing in our securities involves a high degree of risk. You should carefully consider the specific risk factors

described below and set forth under �Risk Factors� in Item 1A of Part I of our most recent Transition Report on Form
10-KT or Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q and any subsequent Current

Reports on Form 8-K that we file after the date of this prospectus, together with any amendments or supplements
thereto, and all other information contained or incorporated by reference into this prospectus, as updated by our

subsequent filings under the Exchange Act, and the risk factors and other information contained in any applicable
prospectus supplement before deciding whether to invest in our securities. For more information, see �Incorporation by

Reference�. The risks and uncertainties described in this prospectus and the documents incorporated by reference in
this prospectus are not the only ones facing us. Additional risks and uncertainties that we do not presently know about

or that we currently believe are not material may also adversely affect our business. If any of the risks and
uncertainties described in this prospectus or the documents incorporated by reference herein actually occur, our

business, financial condition and results of operations could be adversely affected in a material way. This could cause
the value of our securities to decline, perhaps significantly, and you may lose part or all of your investment.

Risk Factors Related to Our Business

We have a limited operating history and have not generated a profit and
consequently our business plan is difficult to evaluate and our long term

viability cannot be assured.

Our prospects for financial success are difficult to assess because we have a limited operating history since emergence
from bankruptcy and, more recently, as a going concern. Our predecessor filed for Chapter 11 relief on November 2,
2011, and we emerged from bankruptcy on September 14, 2012. We resumed reporting on the going concern basis of

accounting on February 10, 2015. Since emergence from bankruptcy, we have generated limited revenues and had
negative cash flow from operations and the development of our business plan will require substantial capital

expenditures. Our business could be subject to any or all of the problems, expenses, delays and risks inherent in the
establishment of a new business enterprise, including, but not limited to capital resources. There can be no assurance
that our business will be successful, that we will be able to achieve or maintain a profitable operation, or that we will
not encounter unforeseen difficulties that may deplete our capital resources more rapidly than anticipated. There can

be no assurance that we will achieve or sustain profitability or positive cash flows from our operating activities.

Much of our current business plan is focused on the development of 77
Greenwich, and an inability to execute this business plan could have a

material adverse effect on our results of operations.

Our business plan includes the development and, redevelopment of our remaining commercial real estate properties
and in particular the development of 77 Greenwich which currently makes up a majority of our assets. As a result, our

revenues and future growth are heavily dependent on the success of implementing our business plan to develop 77
Greenwich, which is currently in pre-development. An inability to successfully execute our business plan with respect

to 77 Greenwich could have a material adverse effect on our results of operations.
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Our investment in property development may be more costly than anticipated.

We intend to continue to develop and redevelop our current and future properties. Our current and future development
and construction activities may be exposed to the following risks:

�we may be unable to proceed with the development of our properties because we cannot obtain financing on favorable
terms or at all;

�
we may incur construction costs for a development project that exceed our original estimates due to increases in
interest rates and increased materials, labor, leasing or other costs, which could make completion of the project less
profitable because market rents may not increase sufficiently to compensate for the increase in construction costs;

�
we may be unable to obtain, or face delays in obtaining, required zoning, land-use, building, occupancy, and other
governmental permits and authorizations, which could result in increased costs and could require us to abandon our
activities entirely with respect to a project;
2
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�we may abandon development opportunities after we begin to explore them and as a result we may lose deposits or
fail to recover expenses already incurred;

� we may expend funds on and devote management�s time to projects which we do not complete;
� we may be unable to complete construction and/or leasing of a property on schedule or at all; and

�
we may suspend development projects after construction has begun due to changes in economic conditions or other
factors, and this may result in the write-off of costs, payment of additional costs or increases in overall costs when the
development project is restarted.
Investment returns from our properties planned to be developed may be less

than anticipated.

Our properties planned to be developed may be exposed to the following risks:

�we may sell condominiums at future developed properties at prices that are less than the prices projected at the time
we decide to undertake the development;

�operating expenses may be greater than projected at the time of development, resulting in our investment being less
profitable than we expected; and

�
the pace of condominium sales at future developed properties may fluctuate depending on a number of factors,
including market and economic conditions, and may result in our investments being less profitable than we expected
or not profitable at all.

We face risks associated with property acquisitions.

We may acquire interests in properties, individual properties and portfolios of properties, including large portfolios
that could significantly increase our size and alter our capital structure. Our acquisition activities may be exposed to,

and their success may be adversely affected by, the following risks:

� we may be unable to meet required closing conditions;
� we may be unable to finance acquisitions and developments of properties on favorable terms or at all;

�we may be unable to lease our acquired properties on the same terms or to the same level of occupancy as our existing
properties;

� acquired properties may fail to perform as we expected;

�we may expend funds on, and devote management time to, acquisition opportunities which we do not complete, which
may include non-refundable deposits;

�our estimates of the costs we incur in renovating, improving, developing or redeveloping acquired properties may be
inaccurate;

� we may not be able to obtain adequate insurance coverage for acquired properties; and

�
we may be unable to quickly and efficiently integrate new acquisitions and developments, particularly acquisitions of
portfolios of properties, into our existing operations, and therefore our results of operations and financial condition
could be adversely affected.

We may acquire properties subject to both known and unknown liabilities and without any recourse, or with only
limited recourse to the seller. As a result, if a liability were asserted against us arising from our ownership of those
properties, we might have to pay substantial sums to settle it, which could adversely affect our cash flow. Unknown

liabilities with respect to properties acquired might include:

� claims by tenants, vendors or other persons arising from dealing with the former owners of the properties;
� liabilities incurred in the ordinary course of business;

3
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�claims for indemnification by general partners, directors, officers and others indemnified by the former owners of the
properties; and

� liabilities for clean-up of undisclosed environmental contamination.
Competition for acquisitions may reduce the number of acquisition

opportunities available to us and increase the costs of those acquisitions.

We may acquire properties when we are presented with attractive opportunities. We may face competition for
acquisition opportunities from other investors, particularly those investors who are willing to incur more leverage, and

this competition may adversely affect us by subjecting us to the following risks:

�

an inability to acquire a desired property because of competition from other well-capitalized real estate investors,
including publicly traded and privately held REITs, private real estate funds, domestic and foreign financial
institutions, life insurance companies, sovereign wealth funds, pension trusts, partnerships and individual investors;
and

� an increase in the purchase price for such acquisition property.
If we are unable to successfully acquire additional properties, our ability to grow our business could be adversely

affected. In addition, increases in the cost of acquisition opportunities could adversely affect our results of operations.

Our revenues and the value of our portfolio are affected by a number of
factors that affect investments in leased real estate generally.

We are subject to the general risks of investing in and owning leased real estate. These include the ability to secure
leases with new tenants, the non-performance of lease obligations by tenants, leasehold improvements that will be

costly or difficult to remove or certain upgrades that may be needed should it become necessary to re-rent the leased
space for other uses, rights of termination of leases due to events of casualty or condemnation affecting the leased

space or the property or due to interruption of the tenant�s quiet enjoyment of the leased premises, and obligations of a
landlord to restore the leased premises or the property following events of casualty or condemnation. The occurrence

of any of these events could adversely impact our results of operations, liquidity and financial condition. In addition, if
our competitors offer space at rental rates below our current rates or the market rates, we may lose current or potential
tenants to other properties in our markets. Additionally, we may need to reduce rental rates below our current rates in
order to retain tenants upon expiration of their leases or to attract new tenants. Our results of operations and cash flow

may be adversely affected as a result of these factors.

We may be unable to lease vacant space, renew our current leases, or re-lease
space as our current leases expire.

We cannot assure you that leases at our properties will be renewed or that such properties will be re-leased at
favorable rental rates. If the rental rates for our properties decrease, our tenants do not renew their leases or we do not
re-lease a significant portion of our available space, including vacant space resulting from tenant defaults or space that

is currently unoccupied, and space for which leases are scheduled to expire, our financial condition, results of
operations and cash flows could be materially adversely affected. The bankruptcy of, or a downturn in the business of,

any of our major tenants causing them to reject their leases, or to not renew their leases as they expire, or renew at
lower rental rates, may adversely affect our cash flows and property values. In addition, if we are unable to renew
leases or re-lease a property, the resale value of that property could be diminished because the market value of a

particular property will depend in part upon the value of the leases of such property.
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Competition may adversely affect our ability to attract and retain tenants and
to purchase properties.

There are numerous commercial developers, real estate companies, financial institutions and other investors with
greater financial resources than we have that compete with us in seeking tenants who will lease space in our properties

and properties for acquisition. Our competitors include real estate investment trusts, financial institutions, private
funds, insurance companies, pension funds, private companies, family offices,
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sovereign wealth funds and individuals. This competition may result in a higher cost for properties than we wish to
pay. In addition, retailers at our properties face increasing competition from outlet malls, discount shopping clubs,
e-commerce, direct mail and telemarketing, which could reduce rents payable to us and reduce our ability to attract

and retain tenants at our properties leading to increased vacancy rates at our properties.

We may become subject to the risks associated with partnerships and joint
ventures.

We have formed a joint venture between a wholly-owned subsidiary of the Company and an affiliate of Pacolet
Milliken Enterprises, Inc., and may become involved in additional partnerships and/or joint ventures in the future with

respect to current or future properties. Partnerships and joint venture investments may involve risks not otherwise
present for investments made or owned solely by us, including the possibility that our partner or co-venturer might

become bankrupt, or may take action contrary to our instructions, requests, policies or objectives. Other risks of joint
venture investments include impasse on decisions, such as a sale, because neither we nor a joint venture partner would

have full control over the joint venture, activities conducted by a partner that have a negative impact on the joint
venture or us, and disputes with our partner. Also, there is no limitation under our organizational documents as to the

amount of our funds that may be invested in joint ventures.

Our ability to develop and/or redevelop our properties and enter into new
leases with tenants will depend on our obtaining certain permits, site plan

approvals and other governmental approvals from local municipalities, which
we may not be able to obtain on a timely basis or at all.

In order to develop and/or redevelop our properties, we will be required to obtain certain permits, site plan approvals
or other governmental approvals from local municipalities. We may not be able to secure all the necessary permits or

approvals on a timely basis or at all, which may prevent us from developing and/or redeveloping our properties
according to our business plan. The specific permit and approval requirements are set by the state and the various

local jurisdictions, including but not limited to city, town, county, township and state agencies having control over the
specific properties. Lack of permits and approvals to develop and/or redevelop our properties could severely and

adversely affect our business.

We have generated minimal revenues from operations and have limited cash
resources, and may be reliant on external sources of financing to fund

operations in the future.

Our revenue generating activities have not yet produced sufficient funds for profitable operations. Our continued
operation will be dependent upon the success of future operations and will likely require raising additional financing

on acceptable terms. We have relied and may continue to rely substantially upon equity and debt financing to fund our
ongoing operations. There can be no assurance that additional sources of financing would be available to us on

commercially favorable terms should our capital requirements exceed cash available from operations and existing cash
and cash equivalents.
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The loss of key personnel upon whom we depend to operate our business or
the inability to attract additional qualified personnel could adversely affect our

business.

We believe that our future success will depend in large part on our ability to retain or attract highly qualified
management and other personnel, including in particular our President and Chief Executive Officer, Matthew

Messinger. We may not be successful in retaining key personnel or in attracting other highly qualified personnel. Any
inability to retain or attract qualified management and other personnel could have a material adverse effect on our

business, results of operations and financial condition.

The failure of certain of our subsidiaries to repay or refinance outstanding
loans and any liability we incur as a result of the financing arrangements and

our guarantees required by those loans could have a material and adverse
impact on our financial condition, results of operations and cash flows.

Certain of our subsidiaries have entered into loan agreements that are secured by our properties. The failure by such
subsidiaries to make scheduled repayments under the loan agreements, or the default of any of the obligations under

the loans, would have an adverse impact on our financial condition, results of operations

5

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

The loss of key personnel upon whom we depend to operate our business or the inability to attract additional qualified personnel could adversely affect our business.69



TABLE OF CONTENTS

and cash flows. Upon the occurrence of an event of default, our subsidiary may be required to immediately repay all
amounts outstanding under the respective loan and the lenders may exercise other remedies available to them,

including foreclosing on the respective property securing the loan.

Our ability to utilize our NOLs to reduce future tax payments may be limited as
a result of future transactions.

Section 382 of the Internal Revenue Code, or the Code, contains rules that limit the ability of a company that
undergoes an ownership change, which is generally any change in ownership by certain stockholders of more than

50% of its stock over a three-year period, to utilize its NOLs after the ownership change. These rules generally operate
by focusing on ownership changes involving stockholders who directly or indirectly own 5% or more of the stock of a
company and any change in ownership arising from a new issuance of stock by us. Generally, if an ownership change
occurs, the annual taxable income limitation on the use of NOLs is equal to the product of the applicable long term tax

exempt rate and the value of our stock immediately before the ownership change.

In order to protect our ability to utilize our NOLs and certain other tax
attributes, our certificate of incorporation includes certain transfer restrictions
with respect to our stock, which may limit the liquidity of our common stock.

To reduce the risk of a potential adverse effect on our ability to use our NOLs and certain other tax attributes for U.S.
Federal income tax purposes, our certificate of incorporation contains certain transfer restrictions with respect to our

stock by substantial stockholders. These restrictions may adversely affect the ability of certain holders of our common
stock to dispose of or acquire shares of our common stock and may have an adverse impact on the liquidity of our

stock generally.

Breaches of information technology systems could materially harm our
business and reputation.

We collect and retain on information technology systems certain financial, personal and other sensitive information
provided by third parties, including tenants, vendors and employees. We also rely on information technology systems

for the collection and distribution of funds.

There can be no assurance that we will be able to prevent unauthorized access to sensitive information or the
unauthorized distribution of funds. Any loss of this information or unauthorized distribution of funds as a result of a

breach of information technology systems may result in loss of funds to which we are entitled, legal liability and costs
(including damages and penalties), as well as damage to our reputation, that could materially and adversely affect our

business and financial performance.

Political and economic uncertainty could have an adverse effect on us.

We cannot predict how current political and economic uncertainty, including uncertainty related to taxation, will
affect our critical tenants, joint venture partners, lenders, financial institutions and general economic conditions,

including the health and confidence of the consumer and the volatility of the stock market.

Political and economic uncertainty poses a risk to us in that it may cause consumers to postpone discretionary
spending in response to tighter credit, reduced consumer confidence and other macroeconomic factors affecting
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consumer spending behavior, resulting in a downturn in the business of our tenants. In the event current political and
economic uncertainty results in financial turmoil affecting the banking system and financial markets or significant

financial service institution failures, there could be a new or incremental tightening in the credit markets, low
liquidity, and extreme volatility in fixed income, credit, currency and equity markets. Each of these could have an

adverse effect on our business, financial condition and operating results.

We may incur significant costs to comply with environmental laws and
environmental contamination may impair our ability to lease and/or sell real

estate.

Our operations and properties are subject to various federal, state and local laws and regulations concerning the
protection of the environment, including air and water quality, hazardous or toxic substances and health and safety.

Under some environmental laws, a current or previous owner or operator of real estate

6
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may be required to investigate and clean up hazardous or toxic substances released at a property. The owner or
operator may also be held liable to a governmental entity or to third parties for property damage or personal injuries

and for investigation and clean-up costs incurred by those parties because of the contamination. These laws often
impose liability without regard to whether the owner or operator knew of the release of the substances or caused the

release. The presence of contamination or the failure to remediate contamination may impair our ability to sell or lease
real estate or to borrow using the real estate as collateral. Other laws and regulations govern indoor and outdoor air
quality including those that can require the abatement or removal of asbestos-containing materials in the event of

damage, demolition, renovation or remodeling and also govern emissions of and exposure to asbestos fibers in the air.
The maintenance and removal of lead paint and certain electrical equipment containing polychlorinated biphenyls

(PCBs) are also regulated by federal and state laws. We are also subject to risks associated with human exposure to
chemical or biological contaminants such as molds, pollens, viruses and bacteria which, above certain levels, can be
alleged to be connected to allergic or other health effects and symptoms in susceptible individuals. We could incur
fines for environmental compliance and be held liable for the costs of remedial action with respect to the foregoing

regulated substances or related claims arising out of environmental contamination or human exposure to
contamination at or from our properties.

Each of our properties has been subject to varying degrees of environmental assessment. To date, these environmental
assessments have not revealed any environmental condition material to our business. However, identification of new

compliance concerns or undiscovered areas of contamination, changes in the extent or known scope of contamination,
human exposure to contamination or changes in clean-up or compliance requirements could result in significant costs

to us.

Compliance or failure to comply with the Americans with Disabilities Act or
other safety regulations and requirements could result in substantial costs.

The Americans with Disabilities Act, or ADA, generally requires that public buildings, including our properties, meet
certain federal requirements related to access and use by disabled persons. These rules are subject to interpretation and
change. Noncompliance could result in the imposition of fines by the federal government or the award of damages to
private litigants and/or legal fees to their counsel. If, under the ADA, we are required to make substantial alterations
and capital expenditures in one or more of our operating properties, including the removal of access barriers, it could

adversely affect our financial condition and results of operations.

Our properties are subject to various federal, state and local regulatory requirements, such as state and local fire and
life safety requirements. If we fail to comply with these requirements, we could incur fines or private damage awards.

We do not know whether existing requirements will change or whether compliance with future requirements will
require significant unanticipated expenditures that will affect our cash flow and results of operations.

Risks Related to Our Common Stock

Our common stock is thinly traded and the price of our common stock may
fluctuate significantly.

Our common stock is listed on the NYSE MKT. Our common stock is thinly traded. We cannot assure stockholders
that an active market for our common stock will develop in the foreseeable future or, if developed, that it will be

sustained. As a result stockholders may not be able to resell their common stock. Because our common stock is thinly
traded, even small trades can have a significant impact on the market price of our common stock. Volatility in the
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market price of our common stock may prevent stockholders from being able to sell their shares at or above the price
paid for such shares. The market price could fluctuate significantly for various reasons, many of which are beyond our

control, including:

� volatility in global and/or U.S. equities markets;
� changes in the real estate markets in which we operate;

� our ability to develop or, re-develop 77 Greenwich and our other properties;
� our ability to close on previously announced acquisitions;
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� our financial results or those of other companies in our industry;
� the public�s reaction to our press releases and other public announcements and our filings with the SEC;

� new laws or regulations or new interpretations of laws or regulations applicable to our business;

�changes in general conditions in the United States and global economies or financial markets, including those
resulting from war, incidents of terrorism or responses to such events;

� the potential issuance of additional shares of common stock;
� sales of common stock by our executive officers, directors and significant stockholders;
� changes in accounting standards, policies, guidance, interpretations or principles; and

�other factors described in our filings with the SEC, including among others in connection with the risks noted herein.
A sale of a substantial number of shares of our common stock may cause the

price of our common stock to decline and may impair our ability to raise
capital in the future.

Finance transactions resulting in a large amount of newly issued shares that become readily tradable, or other events
that cause current stockholders to sell shares, could place downward pressure on the trading price of our stock. In

addition, the lack of a robust resale market may require a stockholder who desires to sell a large number of shares of
common stock to sell the shares in increments over time to mitigate any adverse impact of the sales on the market

price of our stock.

If our stockholders sell, or the market perceives that our stockholders intend to sell for various reasons, including the
ending of restrictions on resale of substantial amounts of our common stock in the public market, including shares

issued upon the exercise of outstanding options, the market price of our common stock could fall. Sales of a
substantial number of shares of our common stock may make it more difficult for us to sell equity or equity-related

securities in the future at a time and price that we deem reasonable or appropriate. In addition, until our common stock
is more widely held and actively traded, small sales or purchases will likely cause the price of our common stock to

fluctuate dramatically up or down without regard to our financial health or business prospects.

Stockholders may experience dilution of their ownership interests because of
the future issuance of additional shares of our common stock.

In the future, we may issue additional equity securities in capital raising transactions or otherwise, resulting in the
dilution of the ownership interests of our present stockholders. We are currently authorized to issue an aggregate of
120,000,000 shares of capital stock consisting of 79,999,997 shares of common stock, one share of a class of special
stock and 40,000,000 shares of blank-check preferred stock. As of September 30, 2016, there were 25,493,521 shares

of our common stock and one share of special stock outstanding.

Any future issuance of our equity securities pursuant to a prospectus supplement or otherwise may dilute then-current
stockholders� ownership percentages and could also result in a decrease in the fair market value of our equity

securities, because our assets would be owned by a larger pool of outstanding equity. We may need to raise additional
capital through public or private offerings of our common stock or other securities that are convertible into or

exercisable for our common stock. We may also issue such securities in connection with hiring or retaining employees
and consultants, as payment to providers of goods and services, in connection with future acquisitions and

investments, development, redevelopment and repositioning of assets, or for other business purposes. Our board of
directors may at any time authorize the issuance of additional common stock without stockholder approval, unless the

approval of our common stockholders is required by applicable law, rule or regulation, including NYSE MKT
regulations, or our certificate of incorporation. The terms of preferred equity securities we may issue in future
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transactions may be more favorable to new investors, and may include dividend and/or liquidation preferences,
superior voting rights and the issuance of warrants or other derivative securities, which may have a further dilutive

effect. Also, the future issuance of
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any such additional shares of common stock or other securities may create downward pressure on the trading price of
our common stock. There can be no assurance that any such future issuances will not be at a price or have exercise

prices below the price at which shares of the common stock are then traded.

Over 50% of our shares of common stock are currently controlled by four of
our stockholders who may have the ability to influence the election of
directors and the outcome of matters submitted to our stockholders.

Over 50% of our shares of common stock are controlled by four of our stockholders. As a result, these stockholders
may have the ability to significantly influence the outcome of issues submitted to our stockholders. The interests of

these stockholders may not always coincide with our interests or the interests of other stockholders, and they may act
in a manner that advances their best interests and not necessarily those of other stockholders. The concentration of

ownership could also deter unsolicited takeovers, including transactions in which stockholders might otherwise
receive a premium for their shares over then current market prices.

The holder of our special stock has the right to appoint a member to our board
of directors and, consequently, the ability to exert influence over us.

In connection with the investment in us by Third Avenue Trust, on behalf of Third Avenue Real Estate Value Fund, or
Third Avenue, a beneficial holder of 16.6% of our common stock, Third Avenue was issued one share of a class of

special stock and our certificate of incorporation was amended to provide that, subject to the other terms and
conditions of our certificate of incorporation, from the issuance of the one share of special stock and until the �Special
Stock Ownership Threshold� of 2,345,000 shares of common stock is no longer satisfied, Third Avenue has the right to

elect one director to the board of directors. As a result, this stockholder may be able to exert influence over our
policies and management, potentially in a manner which may not be in our best interests or the best interests of the

other stockholders, until such time as the Special Stock Ownership Threshold is no longer satisfied.

We have not paid dividends on our common stock in the past and do not
expect to pay dividends on our common stock for the foreseeable future. Any

return on investment may be limited to the value of our common stock.

No cash dividends have been paid on our common stock. We expect that any income received from operations will be
devoted to our future operations and growth. We do not expect to pay cash dividends on our common stock in the near

future. Payment of dividends in the future will depend upon our profitability at the time, cash available for those
dividends, and such other factors as our board of directors may consider relevant. If we do not pay dividends, our
common stock may be less valuable because a return on an investor�s investment will only occur if our stock price

appreciates.

Our charter documents and Delaware law could prevent a takeover that
stockholders consider favorable and could also reduce the market price of our

stock.

Our certificate of incorporation and bylaws and Delaware law contain provisions that could delay or prevent a change
in control of us. These provisions could also make it more difficult for stockholders to elect directors and take other

corporate actions. In addition to the matters identified in the risk factors above relating to the provisions of our
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certificate of incorporation, these provisions include:

� a classified board of directors with two-year staggered terms;

�limitations in our certificate of incorporation on acquisitions and dispositions of our common stock designed to
protect our NOLs and certain other tax attributes; and

�authorization for blank check preferred stock, which could be issued with voting, liquidation, dividend and other
rights superior to our common stock.

These and other provisions in our certificate of incorporation and bylaws and under Delaware law could discourage
potential takeover attempts, reduce the price that investors might be willing to pay in the future for shares of common

stock and result in the market price of the common stock being lower than it would be without these provisions.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratios of earnings to fixed charges for the periods indicated ($in thousands). Since

March 1, 2015, the start of the transition period that resulted from a change in our fiscal year end to December 31 and
the reversion of our accounting basis to the going concern basis in February 2015, our net losses were insufficient to

cover fixed charges. Accordingly, the ratio information is not applicable for such periods.

Nine Months
Ended
September 30,
2016

Transition
Period from
March 1, 2015
to December 31,
2015

Ratio of Earnings to Fixed Charges(1) � �

(1)

For the nine months ended September 30, 2016 and the transition period from March 1, 2015 to December 31,
2015, we had no earnings and, therefore, are unable to calculate the ratio of fixed charges to earnings. Our earnings
for those periods were insufficient to cover fixed charges by $6,449 and $7,923, respectively. The ratio of earnings
to fixed charges and preferred stock dividends is the same as the ratio of earnings to fixed charges for all periods
presented because we paid no preferred dividends during these periods.

USE OF PROCEEDS
Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of

our securities offered by this prospectus for general corporate and working capital purposes. General corporate and
working capital purposes may include possible acquisitions and investments, payment of operating expenses, the

repurchase, redemption or repayment of our outstanding indebtedness, capital expenditures, and any other purposes
that may be stated in any prospectus supplement.

SECURITIES WE MAY OFFER
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,

summarize all the material terms and provisions of the various types of securities that we may offer under this
prospectus. The terms of the offering of securities, the initial offering price and the net proceeds to us will be

contained in the prospectus supplement, and other offering material, relating to such offer. We will also include in the
prospectus supplement information, where applicable, about material United States federal income tax considerations

relating to the securities and the securities exchange, if any, on which the securities will be listed.
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DESCRIPTION OF COMMON STOCK
The following description of the terms of our common stock is only a summary. This description is subject to, and

qualified in its entirety by reference to, our certificate of incorporation and bylaws, each of which has previously been
filed with the SEC and which we incorporate by reference as exhibits to the registration statement of which this
prospectus is a part, and the Delaware General Corporation Law, or DGCL. See �Where You Can Find More

Information.�

General

Our authorized capital stock consists of 79,999,997 shares of common stock with par value of $.01 per share, one
share of a class of special stock, par value $.01 per share, and 40,000,000 shares of a class of designation preferred

stock, par value $0.01 per share.

As of September 30, 2016, there were 25,493,521 shares of common stock issued and outstanding held by 216 holders
of record. As of September 30, 2016, we had an aggregate of 1,844,476 shares of unvested restricted stock unit awards
outstanding and 388,418 shares of vested restricted stock unit awards that have not yet been issued and 694,500 shares

of our common stock reserved for future issuance pursuant to our existing stock incentive plan.

Voting Rights

Except as set forth below or otherwise required by law or as otherwise provided in any preferred stock or special stock
that may be authorized in the future, the holders of the common stock exclusively possess all voting power, and each

share of common stock has one vote.

Except as otherwise required by law, holders of common stock are not entitled to vote on any amendment to the
certificate of incorporation that relates solely to the alteration or change of the powers, preferences, rights or other

terms of one or more outstanding series of preferred stock or series of designation preferred stock (or of special stock,
as applicable) if the holders of such affected series of preferred stock or designation preferred stock (or the special

stock, as applicable) are entitled, either separately or, in the case of one or more series of preferred stock or
designation preferred stock, together with the holders of one or more other series of preferred stock or designation

preferred stock, to vote thereon as a separate class pursuant to the certificate of incorporation or pursuant to the DGCL
as currently in effect or as may be amended in the future.

Dividends

Subject to limitations under Delaware law and preferences that may apply to any outstanding shares of preferred
stock, holders of our common stock are entitled to receive ratably such dividends or other distribution, if any, as may

be declared by our board of directors out of funds legally available therefor.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in
all assets remaining after payment of liabilities, subject to the liquidation preference of the special stock and any

outstanding preferred stock.

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

DESCRIPTION OF COMMON STOCK 79



Rights and Preferences

The common stock has no preemptive, conversion or other rights to subscribe for additional securities. There are no
redemption or sinking fund provisions applicable to our common stock. The rights, preferences and privileges of

holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future.

Fully Paid and Nonassessable

All outstanding shares of our common stock are, and all shares of common stock to be outstanding upon completion
of the offering will be, validly issued, fully paid and nonassessable.

11
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Transfer Agent and Registrar

The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company, LLC. Its address
is 6201 15th Avenue, Brooklyn, New York 11219 and its telephone number is (718) 921-8200.

Quotation of Common Stock

Our common stock is listed on the NYSE MKT under the symbol �TPHS.�

12
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DESCRIPTION OF PREFERRED STOCK
The following description of the terms of our preferred stock is only a summary. The specific terms of any series of

preferred stock will be described in the applicable prospectus supplement. This description and the description
contained in any prospectus supplement are subject to and qualified in their entirety by reference to our certificate of

incorporation and bylaws, each of which has previously been filed with the SEC and which we incorporate by
reference as exhibits to the registration statement of which this prospectus is a part, and the DGCL.

General

Our charter provides that we may issue up to 40,000,000 shares of a class of designation preferred stock, par value
$0.01 per share. As of the date of this prospectus, we did not have any shares of preferred stock outstanding.

Prior to the issuance of shares of preferred stock, our board of directors is required to adopt resolutions and file a
Certificate of Designations with the Secretary of State of the State of Delaware, fixing for each such series the

designations, powers, preferences, rights, qualifications, limitations and restrictions of the shares of such series. Our
board of directors could authorize the issuance of shares of preferred stock with terms and conditions which could
have the effect of discouraging a takeover or other transaction which holders of some, or a majority, of such shares
might believe to be in their best interests or in which holders of some, or a majority, of such shares might receive a

premium for their shares over the then-market price of such shares.

Subject to limitations prescribed by the DGCL and our charter and bylaws, our board of directors is authorized to fix
the number of shares constituting each series of preferred stock and the designations, powers, preferences, rights,

qualifications, limitations and restrictions of the shares of such series, including such provisions as may be desired
concerning voting, redemption, dividends, dissolution or the distribution of assets, conversion or exchange, and such

other subjects or matters as may be fixed by resolution of the board of directors. Each series of preferred stock that we
offer under this prospectus will, when issued, be fully paid and nonassessable and will not have, or be subject to, any

preemptive or similar rights.

The applicable prospectus supplement(s) will describe the following terms of the series of preferred stock in respect of
which this prospectus is being delivered:

� the title and stated value of the preferred stock;

�the number of shares of the preferred stock offered, the liquidation preference per share and the purchase price of the
preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for dividends;

�whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the
preferred stock shall accumulate;

� the procedures for any auction and remarketing, if any, for the preferred stock;
� the provisions for a sinking fund, if any, for the preferred stock;

� the provisions for redemption, if applicable, of the preferred stock;
� any listing of the preferred stock on any securities exchange or market;

�
the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock or
another series of our preferred stock, including the conversion price (or its manner of calculation) and conversion
period;
�the terms and conditions, if applicable, upon which preferred stock will be exchangeable into our debt securities,

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

DESCRIPTION OF PREFERRED STOCK 82



including the exchange price, or its manner of calculation, and exchange period;
� voting rights, if any, of the preferred stock;

�a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred stock;
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�the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of our affairs;

�any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the preferred stock as
to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and

� any other specific terms, preferences, rights, limitations or restrictions on the preferred stock.

Rank

Unless otherwise specified in the prospectus supplement, with respect to dividend rights and rights upon liquidation,
dissolution or winding up of the Company, the preferred stock will rank:

�
senior to all classes or series of our common stock, and to all equity securities issued by us the terms of which
specifically provide that such equity securities rank junior to the preferred stock with respect to dividend rights or
rights upon the liquidation, dissolution or winding up of us;

�on a parity with all equity securities issued by us that do not rank senior or junior to the preferred stock with respect to
dividend rights or rights upon the liquidation, dissolution or winding up of us; and

�

junior to all equity securities issued by us the terms of which do not specifically provide that such equity securities
rank on a parity with or junior to the preferred stock with respect to dividend rights or rights upon the liquidation,
dissolution or winding up of us (including any entity with which we may be merged or consolidated or to which all or
substantially all of our assets may be transferred or which transfers all or substantially all of our assets).

As used for these purposes, the term �equity securities� does not include convertible debt securities.

Transfer Agent and Registrar

The transfer agent and registrar for any series or class of preferred stock will be set forth in the applicable prospectus
supplement.

14
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DESCRIPTION OF WARRANTS
The following description, together with the additional information we may include in any applicable prospectus

supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the

applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will

contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement that includes this prospectus.

General

We may issue warrants for the purchase of common stock, preferred stock or debt securities in one or more series. We
may issue warrants independently or together with common stock, preferred stock and debt securities, and the

warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate agreement. We
may enter into a warrant agreement with a warrant agent. If we engage a warrant agent, each warrant agent will be a
bank that we select which has its principal office in the United States. We will indicate the name and address of the

warrant agent in the applicable prospectus supplement relating to a particular series of warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

�in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or,
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any; or

�in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or
interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture.

Additional Information

We will describe in the applicable prospectus supplement the terms of the series of warrants, including, if applicable:

� the offering price and aggregate number of warrants offered;

�the designation and terms of the securities with which the warrants are issued and the number of warrants issued with
each such security or each principal amount of such security;

� the date on and after which the warrants and the related securities will be separately transferable;

�
in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or
preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these shares
may be purchased upon such exercise;

�
in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
of one warrant and the price at, and currency in which, this principal amount of debt securities may be purchased upon
such exercise;

�the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the
warrants;

� the terms of any rights to redeem or call the warrants;
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�any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

� the dates on which the right to exercise the warrants will commence and expire;
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� the manner in which the warrant agreement and warrants may be modified;

�a discussion on any material or special United States federal income tax consequences of holding or exercising the
warrants;

� the terms of the securities issuable upon exercise of the warrants; and
� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the

applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5 p.m., Eastern
time, on the expiration date that we set forth in the applicable prospectus supplement. After the specified time on the

expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of the

warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by

the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities

as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

A warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate

any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to

exercise, and receive the securities purchasable upon exercise of, its warrants.
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DESCRIPTION OF DEBT SECURITIES
The debt securities will be direct obligations of the Company and will be either senior or subordinated debt securities
and may be either secured or unsecured. We will issue the debt securities under an indenture that we will enter into
with a trustee named in the indenture. While the terms we have summarized below will apply generally to any debt

securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a

prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever
we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a particular
series of debt securities. For purposes of this description, references to �the Company,� �we,� �our� and �us� refer only to

Trinity Place Holdings Inc. and not to its subsidiaries.

General

We may issue debt securities in one or more series. A supplemental indenture will set forth specific terms of each
series of debt securities. There will be prospectus supplements relating to particular series of debt securities. Each

prospectus supplement will describe, if applicable:

� the title and ranking of the debt securities (including the terms of any subordination provisions);
�the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

� any limit on the aggregate principal amount of the debt securities;
� the date or dates on which the principal of the debt securities of the series is payable;

�

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt securities
will bear interest, the date or dates from which interest will accrue, the date or dates on which interest will commence
and be payable and any regular record date for the interest payable on any interest payment date;

�
the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of
such payment), where the securities of such series may be surrendered for registration of transfer or exchange, and
where notices and demands to us in respect of the debt securities may be delivered;

�the period or periods within which, the price or prices at which and the terms and conditions upon which we may
redeem the debt securities;

�

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions
or at the option of a holder of debt securities and the period or periods within which, the price or prices at which and
in the terms and conditions upon which debt securities of the series shall be redeemed or purchased, in whole or in
part, pursuant to such obligation;

�the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of
debt securities and other detailed terms and provisions of these repurchase obligations;

�the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral
multiple thereof;

� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

�the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if
other than the principal amount;
17
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�
the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency, and
if such currency of denomination is a composite currency, the agency or organization, if any, responsible for
overseeing such composite currency;

�the designation of the currency, currencies or currency units in which payment of principal of, premium and interest
on the debt securities will be made;

�
if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or
currency units other than that or those in which the debt securities are denominated, the manner in which the exchange
rate with respect to these payments will be determined;

�

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies other than
that in which the debt securities are denominated or designated to be payable or by reference to a commodity,
commodity index, stock exchange index or financial index;

� any provisions relating to any security provided for the debt securities;

�
any addition to, deletion of or change in the events of default described in this prospectus or in the indenture
with respect to the debt securities and any change in the acceleration provisions described in this prospectus
or in the indenture with respect to the debt securities;

� any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with
respect to the debt securities;

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with
respect to the debt securities;

�

the provisions, if any, relating to conversion or exchange of any securities of such series, including if
applicable, the conversion or exchange price and period, provisions as to whether conversion or exchange will
be mandatory, the events requiring an adjustment of the conversion or exchange price and provisions
affecting conversion or exchange; and

�
any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it
applies to that series, including any terms that may be required under applicable law or regulations or advisable in
connection with the marketing of the securities.
The indenture will not contain any restrictions on the payment of dividends or the repurchase of our securities or any

financial covenants. However, supplemental indentures relating to particular series of debt securities, or other
indentures, may contain provisions of that type.

We may issue debt securities at a discount from, or at a premium to, their stated principal amount. A prospectus
supplement may describe federal income tax considerations and other special considerations applicable to a debt

security issued with original issue discount or a premium.

If the principal of, premium, if any, or interest, if any, with regard to any series of debt securities is payable in a
foreign currency, then in the prospectus supplement relating to those debt securities, we will describe any restrictions
on currency conversions, tax considerations or other material restrictions with respect to that issue of debt securities.

Form of Debt Securities

We may issue debt securities in certificated or uncertificated form, in registered form with or without coupons or in
bearer form with coupons, if applicable.

We may issue debt securities of a series in the form of one or more global certificates evidencing all or a portion of the
aggregate principal amount of the debt securities of that series. We may deposit the global certificates with

depositaries, and the global certificates may be subject to restrictions upon transfer or upon exchange for debt
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No Protection In the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
which may afford holders of the debt securities protection in the event we have a change in control or in the event of a

highly leveraged transaction (whether or not such transaction results in a change in control) which could adversely
affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with, enter into a binding share exchange with, or merge with or into, or sell, assign, convey,
transfer, lease or otherwise dispose of the properties and assets of the Company substantially as an entirety to another

person (a �successor person�) unless:

�

we are the surviving corporation or the successor person (if other than us) is a corporation organized or existing under
the laws of the United States of America, any state of the United States or the District of Columbia, or any other
country recognized by the United States of America with an investment grade sovereign debt rating from either
Standard & Poor�s Ratings Services or Moody�s Investors Service, Inc. and expressly assumes our obligations on the
debt securities and under the indenture; and

�immediately after giving effect to the transaction, no default or event of default, shall have occurred and be
continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its
properties to us.

Events of Default and Remedies

An event of default with respect to each series of debt securities will include:

�our default for 30 days or a different period specified in a supplemental indenture, which may be no period, in
payment of any installment of interest due with regard to debt securities of any series;

�our default in payment of the principal of or premium, if any, on any debt securities of any series beyond any
applicable grace period;

� our default in the deposit of any sinking fund payment, when and as due;

�our default for 60 days after notice or a different period specified in a supplemental indenture, which may be no
period, in the observance or performance of any other covenants in the indenture; and

� certain events involving our bankruptcy, insolvency or reorganization.
Supplemental indentures relating to particular series of debt securities may include other events of default.

Each supplemental indenture will provide that the trustee may withhold notice to the holders of any series of debt
securities of any default (except a default in payment of principal, premium, if any, or interest, if any) if the trustee in

good faith determines it in the interest of the holders of the series to do so.

The indenture will provide that, if any event of default occurs and is continuing, the trustee or the holders of not less
than 25% in aggregate principal amount of the series of debt securities then outstanding may declare the principal of

and accrued interest, if any, on all the debt securities of that series to be due and payable immediately. However, if we
cure all defaults (except the failure to pay principal, premium or interest which became due solely because of the

acceleration) and certain other conditions are met, that declaration may be rescinded and past defaults may be waived
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by the holders of a majority in aggregate principal amount of the series of debt securities then outstanding.

The holders of a majority of the outstanding principal amount of a series of debt securities will have the right to direct
the time, method and place of conducting proceedings for any remedy available to the trustee, subject to certain

limitations to be specified in the Indenture.

A prospectus supplement will describe any additional or different events of default which apply to any series of debt
securities.
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Modification and Waiver

We and the trustee may modify and amend the indenture or the debt securities of any series without the consent of any
holder of any debt security:

� to cure any ambiguity, defect or inconsistency;
� to provide for uncertificated securities in addition to or in place of certificated securities;

� to provide for the assumption of the Company�s obligations by a successor to the Company;
� to make any change that does not adversely affect the rights of any holder of debt securities;

�to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the
Trust Indenture Act;

�to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as
permitted by the indenture;

�to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change
any of the provisions of the indenture to provide for or facilitate administration by more than one trustee; or

�to comply with the rules of any securities exchange or automated quotation system on which the debt securities may
be listed or traded.

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal
amount of the outstanding debt securities of each series affected by the modifications or amendments.

We may not make any modification or amendment without the consent of the holders of each affected debt security
then outstanding if that amendment will:

� reduce the principal amount of debt securities whose holders must consent to an amendment or waiver;

�reduce the principal of or change the fixed maturity of any debt security or alter or waive any of the provisions with
respect to the redemption of the debt securities;

� reduce the rate of or change the time for payment of interest, including default interest, on any debt security;

�

waive a default or event of default in the payment of principal of or premium, if any, or interest, if any, on the debt
securities, except a rescission of acceleration of the debt securities by the holders of at least a majority in aggregate
principal amount of the then outstanding debt securities and a waiver of the payment default that resulted from such
acceleration;

� make any debt security payable in money other than that stated in the debt securities;

�make any change in the provisions of the indenture relating to waivers of past defaults or the rights of holders to
receive payments of principal of or premium, interest, if any, on the debt securities; or

� make any change in the foregoing amendment and waiver provisions.
Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may on behalf of the holders of all debt securities of that series waive our compliance with
provisions of the indenture. The holders of a majority in principal amount of the outstanding debt securities of any

series may on behalf of the holders of all the debt securities of such series waive any past default under the indenture
with respect to that series and its consequences, except a default in the payment of the principal of, premium or any

interest on any debt security of that series; provided, however, that the holders of a majority in principal amount of the
outstanding debt securities of any series may rescind an acceleration and its consequences, including any related

payment default that resulted from the acceleration.
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A prospectus supplement will describe any additional or changed provisions related to the modification or waiver of
the indentures.

Concerning the Trustee

We will identify the trustee with respect to any series of debt securities in the prospectus supplement relating to the
debt securities. You should note that if the trustee becomes a creditor of ours, the indenture and the Trust Indenture

Act of 1939 limit the rights of the trustee to obtain payment of claims in certain cases, or to realize on certain property
received in respect of certain claims, as security or otherwise. The trustee and its affiliates may engage in, and will be
permitted to continue to engage in, other transactions with us and our affiliates. If, however, the trustee, acquires any

�conflicting interest� within the meaning of the Trust Indenture Act of 1939, it must eliminate the conflict or resign.

The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee with regard to that series or of
exercising any trust or power conferred on the trustee with regard to the securities of that series. If an event of default
occurs and is continuing, the trustee, in the exercise of its rights and powers, must use the degree of care and skill in
their exercise, as a prudent person would exercise in the conduct of his or her own affairs. Subject to this provision,

the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request of any
of the holders of the debt securities, unless they have offered to the trustee indemnity or security satisfactory to the

trustee.

Governing Law

Each of the indentures, each supplemental indenture, and the debt securities issued under them will be governed by,
and construed in accordance with, the laws of the State of New York.
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DESCRIPTION OF UNITS
We may issue units consisting of any combination of the other types of securities offered under this prospectus in one
or more series. We may evidence each series of units by unit certificates that we will issue under a separate agreement.
We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select.

We will indicate the name and address of any unit agent in the applicable prospectus supplement relating to a
particular series of units.

The following description, together with the additional information included in any applicable prospectus supplement,
summarizes the general features of the units that we may offer under this prospectus. You should read any prospectus

supplement that we may authorize to be provided to you related to the series of units being offered, as well as the
complete unit agreements that contain the terms of the units. Specific unit agreements will contain additional

important terms and provisions and we will file as an exhibit to the registration statement of which this prospectus is a
part, or will incorporate by reference from another report that we file with the SEC, the form of each unit agreement

and unit certificate relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement,
including, without limitation, the following, as applicable:

� the title of the series of units;
� identification and description of the separate constituent securities comprising the units;

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

�any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units;

� a discussion of certain United States federal income tax considerations applicable to the units; and
� any other terms of the units and their constituent securities.

GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form
and represented by one or more global notes or global securities, or, collectively, global securities. The global
securities will be deposited with, or on behalf of, The Depository Trust Company, New York, New York, as

depositary, or DTC, and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged
for individual certificates evidencing securities under the limited circumstances described below, a global security

may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by
the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;
� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;
� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and
� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.
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DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants� accounts, thereby eliminating the need for physical movement of securities

certificates. �Direct participants� in DTC include securities brokers and dealers, including underwriters, banks, trust
companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust

& Clearing Corporation, or DTCC. DTCC is the holding
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company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is

also available to others, which we sometimes refer to as indirect participants, that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are

on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a
credit for the securities on DTC�s records. The ownership interest of the actual purchaser of a security, which we

sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants� records. Beneficial
owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners
are expected to receive written confirmations providing details of their transactions, as well as periodic statements of

their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership
interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global

securities, except under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in
the name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized

representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual

beneficial owners of the securities. DTC�s records reflect only the identity of the direct participants to whose accounts
the securities are credited, which may or may not be the beneficial owners. The participants are responsible for

keeping account of their holdings on behalf of their customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities only through
the facilities of the depositary and its direct and indirect participants. We will maintain an office or agency in the

location specified in the prospectus supplement for the applicable securities, where notices and demands in respect of
the securities and the indenture may be delivered to us and where certificated securities may be surrendered for

payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by arrangements

among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed,
DTC�s practice is to determine by lot the amount of the interest of each direct participant in the securities of such series

to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under
its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus

proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the
securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities are

issued in definitive certificated form under the limited circumstances described below, we will have the option of
making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank

accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days
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before the applicable payment date by the persons entitled to payment.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct

participants� accounts upon DTC�s receipt of funds and corresponding detail information from us on the payment date
in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial owners

will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in �street name.� Those
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payments will be the responsibility of participants and not of DTC or us, subject to any statutory or regulatory
requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to

Cede & Co., or such other nominee as may be requested by an authorized representative of DTC, is our responsibility,
disbursement of payments to direct participants is the responsibility of DTC, and disbursement of payments to the

beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must

rely on the procedures of DTC and its participants to exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depository with respect to the securities at any time by
giving reasonable notice to us. Under such circumstances, in the event that a successor depository is not obtained,

securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates
representing their ownership interests in those securities. However, if:

�

DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities
representing such series of securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a
time when it is required to be registered and a successor depositary is not appointed within 90 days of the notification
to us or of our becoming aware of DTC�s ceasing to be so registered, as the case may be;
�we determine, in our sole discretion, not to have such securities represented by one or more global securities; or

� an Event of Default has occurred and is continuing with respect to such series of securities,
we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities.
Any beneficial interest in a global security that is exchangeable under the circumstances described in the preceding

sentence will be exchangeable for securities in definitive certificated form registered in the names that the depositary
directs. It is expected that these directions will be based upon directions received by the depositary from its

participants with respect to ownership of beneficial interests in the global securities.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this

information.
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CERTAIN PROVISIONS OF DELAWARE LAW AND OF
THE

COMPANY�S CERTIFICATE OF INCORPORATION AND
BYLAWS

Delaware Takeover Statute

We are subject to Section 203 of the DGCL. This statute regulating corporate takeovers prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for three years following the

date that the stockholder became an interested stockholder, unless:

�prior to the date of the transaction, the board of directors of the corporation approved either the business combination
or the transaction which resulted in the stockholder becoming an interested stockholder;

�

the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding (a) shares owned by
persons who are directors and also officers and (b) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

�
on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at
an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of
the outstanding voting stock which is not owned by the interested stockholder.

Section 203 defines a business combination to include:

� any merger or consolidation involving the corporation and the interested stockholder;

�any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the
corporation;

�subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder; or

�the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation.
In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by

the entity or person.

Certificate of Incorporation and Bylaw Provisions

Our certificate of incorporation and bylaws contain some provisions which may have the effect of delaying, deferring
or preventing a change in control of the Company. In particular, our certificate of incorporation and bylaws provide

for the following:
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Special Stock

In connection with the investment by Third Avenue in the Company in October 2013, the Company issued to Third
Avenue one share of special stock, par value $.01 per share. The sole purpose of the share of special stock is to enable

Third Avenue to elect one member of the board of directors. No dividends or distributions may be declared, paid or
made on the special stock. The special stock ranks senior to the common stock, as to distributions of assets on any

liquidation, dissolution or winding up of the Company, but only in an amount equal to the par value of such share. The
special stock will, subject to lawfully available funds, be automatically redeemed at such time as the �Special Stock
Ownership Threshold� of 2,345,000 shares of common stock is no longer satisfied, at a per share redemption price
equal to its par value. Except as expressly provided in the certificate of incorporation or as otherwise required by

applicable law, the holder of the special stock is not entitled to vote such share on any matters submitted to a vote of
stockholders of the Company.
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Board of Directors

Staggered Board.  The board of directors is divided into two classes, as nearly equal in number as possible,
designated Class I and Class II. Subject to the provisions of our certificate of incorporation, each director serves for a
term ending at the second annual meeting following the annual meeting at which such director was elected and until

his or her successor is elected and qualified or his or her earlier resignation or removal. In case of any increase or
decrease, from time to time, in the number of directors, the number of directors in each class will be apportioned as

nearly equal as possible. Any director may be removed from office at any time, with or without cause, by the
affirmative vote of the holders of a majority in voting power of the shares of capital stock of the Company entitled to

elect such director.

Special Stock Director.  From and after the issuance of special stock and until the first date that the Special Stock
Ownership Threshold is no longer satisfied, one director who is elected by the holder of the special stock, voting as a
separate class to the exclusion of the holders of common stock, designation preferred stock and any preferred stock,

such director referred to herein as the Special Stock Director

On the first date that the Special Stock Ownership Threshold is no longer satisfied, the term of the Special Stock
Director will automatically terminate, the person formerly holding such directorship will cease to be a director of the

Company and the size of the board of directors will be automatically reduced by one directorship. Immediately
following such reduction, the size of the board of directors will automatically be increased by one directorship, which

will elected by the holders of common stock.

Restrictions on Transfers Related to Preservation of the Ability to Utilize
Certain Tax Benefits Associated with NOLs

In order to help preserve its ability to utilize certain tax benefits primarily associated with the Company�s NOLs, the
Company�s certificate of incorporation generally prohibits transfers or sales of stock that would result in a person or

group of persons becoming a 4.75% stockholder, or that would result in the increase or decrease by a person or group
of persons that is an existing 4.75% stockholder of its percentage ownership interest in the Company. Any direct or
indirect transfer attempted in violation of the certificate of incorporation will be void. The restrictions on transfer

under the certificate of incorporation will not apply if the transferor or the transferee obtains the prior written approval
of the board of directors. Any person who desires to effect an otherwise prohibited transaction may, prior to the date

of the proposed transaction, submit a request in writing that the board of directors review and authorize the
transaction, following the procedures set forth in the certificate of incorporation. These restrictive provisions in the
certificate of incorporation will expire by their terms on the earliest to occur of, among other things, February 12,

2025; the date selected by the board of directors, if the board of directors determines that it is in the best interests of
the Company�s stockholders for the restrictions set forth in the certificate of incorporation to be removed or released;

and the date selected by the holders of a majority of the voting power of the Company, approved at an annual or
special meeting of stockholders or by written consent.

Special Meetings

Our bylaws provide that a special meeting of the stockholders for any purpose or purposes shall be called pursuant to
a resolution approved by the board of directors and may not be called by any other person or persons.
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Designation Preferred Stock

Subject to the rights of the holder of the special stock, and subject to the limitations prescribed by law, the board of
directors is authorized, subject to any limitations prescribed by law or expressly set forth in the Certificate of

Incorporation, to provide for the issuance of shares of designation preferred stock in series, and by filing a certificate
pursuant to the applicable law of the State of Delaware, or a Preferred Stock Designation, to establish from time to
time the number of shares to be included in each such series, and to fix the designation, powers, preferences, and

rights of the shares of each such series and any qualifications, limitations or restrictions thereof.
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The number of authorized shares of designation preferred stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of

all of the then-outstanding shares of capital stock of the Company entitled to vote thereon, without a vote of the
holders of the designation preferred stock, or of any series thereof, unless a vote of any such holders is required

pursuant to the terms of any Preferred Stock Designation.

As of the date of this prospectus, no designation preferred stock has been issued.
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PLAN OF DISTRIBUTION
We may sell securities from time to time pursuant to underwritten public offerings, negotiated transactions, block

trades or a combination of these methods. We may sell our securities separately or together:

� through one or more underwriters or dealers;
� through agents; and/or

� directly to one or more purchasers.
We may distribute shares of our securities from time to time in one or more transactions:

� at a fixed price or prices which may be changed;
� at market prices or prevailing at the time of sale;

� at prices related to such prevailing market prices; or
� at negotiated prices.

The related prospectus supplement will set forth the terms of each offering, including:

� the name or names of any agents, dealers, underwriters or investors who purchase the securities;
� the purchase price of the securities being offered and the proceeds we will receive from the sale;

�the amount of any compensation, discounts, commissions or fees to be received by the underwriters, dealer or agents;
� any over-allotment options under which underwriters may purchase additional securities from us;

� any discounts or concessions allowed or reallowed or paid to dealers;
� any securities exchanges on which such securities may be listed;

�the terms of any indemnification provisions, including indemnification from liabilities under the federal securities
laws; and

�the nature of any transaction by an underwriter, dealer or agent during the offering that is intended to stabilize or
maintain the market prices of the securities.

Direct Sales and Sales Through Agents

We may solicit directly offers to purchase our securities being offered by this prospectus. We may also designate
agents to solicit offers to purchase securities from time to time. We may sell our securities being offered by this

prospectus by any method permitted by law, including sales deemed to be an �at the market� offering as defined in Rule
415(a)(4) under the Securities Act, including without limitation sales made directly on the NYSE MKT, on any other

existing trading market for our securities or to or through a market maker.

Sales Through Underwriters or Dealers

If we utilize a dealer in the sale of our securities being offered by this prospectus, we will sell our securities to the
dealer, as principal. The dealer may then resell our securities to the public at varying prices to be determined by the

dealer at the time of resale.

If we utilize an underwriter in the sale of our securities being offered by this prospectus, we will execute an
underwriting agreement with the underwriter at the time of sale and we will provide the name of any underwriter in
the prospectus supplement that the underwriter will use to make resales of shares of our securities to the public. In

connection with the sale of our securities, we or the purchasers of our securities for whom the underwriter may act as
agent may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may
sell our securities to or through dealers, and the underwriter may compensate those dealers in the form of discounts,

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

PLAN OF DISTRIBUTION 105



concessions or commissions.

28

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

Sales Through Underwriters or Dealers 106



TABLE OF CONTENTS

We will provide in the applicable prospectus supplement any compensation we will pay to underwriters, dealers or
agents in connection with the offering of our securities, and any discounts, concessions or commissions allowed by

underwriters to participating dealers. In compliance with guidelines of the Financial Industry Regulatory Authority, or
FINRA, the maximum consideration or discount to be received by any FINRA member or independent broker dealer

may not exceed 8% of the aggregate amount of securities offered pursuant to this prospectus and any applicable
prospectus supplement. Underwriters, dealers and agents participating in the distribution of our securities may be

deemed to be underwriters within the meaning of the Securities Act, and any discounts and commissions received by
them and any profit realized by them on resale of our securities may be deemed to be underwriting discounts and

commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities,
including liabilities under the Securities Act, or to contribute to payments they may be required to make in respect

thereof. In the event that an offering made pursuant to this prospectus is subject to FINRA Rule 5121, the prospectus
supplement will comply with the prominent disclosure provisions of that rule.

The securities may or may not be listed on a national securities exchange. To facilitate the offering of our securities,
certain persons participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the

price of our securities. This may include overallotments or short sales of our securities, which involves the sale by
persons participating in the offering of more securities than we sold to them. In these circumstances, these persons
would cover such over-allotments or short positions by making purchases in the open market or by exercising their
over-allotment option. In addition, these persons may stabilize or maintain the price of shares of our securities by

bidding for or purchasing our securities in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if our securities sold by them are repurchased in

connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market
price of our securities at a level above that which might otherwise prevail in the open market. These transactions may

be discontinued at any time.

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

Delayed Delivery Contracts

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities from
us 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 we pay for
solicitation of these contracts.

Derivative Transactions

We may enter into derivative transactions with third parties, or sell our securities not covered by this prospectus to
third parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection
with any derivative transaction, the third parties may sell our securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use our securities pledged by us
or borrowed from us or others to settle those sales or to close out any related open borrowings of securities, and may

use our 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 to the registration statement of which this prospectus is a part.
In addition, we may otherwise loan or pledge our securities to a financial institution or other third party that in turn

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

Delayed Delivery Contracts 107



may sell our securities short using this prospectus. Such financial institution or other third party may transfer its
economic short position to investors in our securities or in connection with a concurrent offering of other securities.
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General Information

Any securities offered other than common stock will be a new issue and, other than the common stock, which is listed
on the NYSE MKT, will have no established trading market. We may elect to list any series of securities on an

exchange, and in the case of the common stock, on any additional exchange, but, unless otherwise specified in the
applicable prospectus supplement and/or other offering material, we shall not be obligated to do so. No assurance can

be given as to the liquidity of the trading market for any of the securities.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary
course of business.
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LEGAL MATTERS
The validity of the securities offered hereby has been passed upon for us by Kramer Levin Naftalis & Frankel LLP,

New York, New York.

EXPERTS
The consolidated balance sheets and schedule as of December 31, 2015 and February 28, 2015 and the consolidated

statements of operations and comprehensive loss for the period from March 1, 2015 to December 31, 2015, and
February 10, 2015 to February 28, 2015, the consolidated statements of changes in net assets for the period from
March 2, 2013 to February 9, 2015 (liquidation basis), the consolidated statements of shareholders� equity for the

period from March 1, 2015 to December 31, 2015 and February 10, 2015 to February 28, 2015 and the consolidated
statements of cash flows for the period from February 10, 2015 to February 28, 2015 and March 1, 2015 to December
31, 2015 and management�s assessment of the effectiveness of internal control over financial reporting as of December

31, 2015 incorporated by reference in this Prospectus have been so incorporated in reliance on the reports of BDO
USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority

of said firm as experts in auditing and accounting.

INCORPORATION BY REFERENCE
The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose

important information to you by referring you to those documents instead of having to repeat the information in this
prospectus. The information incorporated by reference is considered to be part of this prospectus, and later

information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below that we have filed with the SEC:

�our Transition Report on Form 10-KT for the transition period from March 1, 2015 to December 31, 2015, filed on
March 14, 2016;

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed on May 10, 2016, our Quarterly
Report on Form 10-Q for the quarter ended June 30, 2016, filed on August 8, 2016 and our Quarterly Report on Form
10-Q for the quarter ended September 30, 2016 filed on November 7, 2016;

�our Current Reports on Form 8-K, filed on February 1, 2016, May 12, 2016, June 17, 2016, July 28, 2016 and October
14, 2016;

� our definitive proxy statement on Schedule 14A, filed on April 29, 2016; and

�the description of our common stock contained in our Registration Statement on Form 8-A12(b) filed on December
16, 2015, including any amendment or reports filed for the purpose of updating such description.
We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item
2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items) that are filed by us with
the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial filing of the
registration statement of which this prospectus is a part and prior to effectiveness of the registration statement, or (ii)

after the date of this prospectus until we sell all of the shares covered by this prospectus or the sale of shares by us
pursuant to this prospectus is terminated.

You may access our Transition Report on Form 10-KT, Annual Report on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and amendments to any of these reports, free of charge on the SEC�s website. You

Edgar Filing: Trinity Place Holdings Inc. - Form 424B5

INCORPORATION BY REFERENCE 110



may also access the documents incorporated by reference on our website at www.trinityplaceholdings.com. Other than
the foregoing documents incorporated by reference, the information contained in, or that can be accessed through, our

website is not part of this prospectus.
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In addition, we will furnish without charge to each person, including any beneficial owner, to whom a prospectus is
delivered, on written or oral request of such person, a copy of any or all of the documents incorporated by reference in

this prospectus (not including exhibits to such documents, unless such exhibits are specifically incorporated by
reference in this prospectus or into such documents). Such requests may be directed to Chief Financial Officer, Trinity

Place Holdings Inc., 717 Fifth Avenue, Suite 1303, New York, New York 10022, (212) 235-2190.

WHERE YOU CAN FIND MORE INFORMATION
This prospectus is part of a registration statement that we have filed with the SEC. Certain information in the

registration statement has been omitted from this prospectus in accordance with the rules of the SEC. We are a public
company and file proxy statements, annual, quarterly and special reports and other information with the SEC. The

registration statement, such reports and other information can be inspected and copied at the Public Reference Room
of the SEC located at 100 F Street, N.E., Washington D.C. 20549. Copies of such materials, including copies of all or
any portion of the registration statement, can be obtained from the Public Reference Room of the SEC at prescribed

rates. You can call the SEC at 1-800-SEC-0330 to obtain information on the operation of the Public Reference Room.
Such materials may also be accessed electronically by means of the SEC�s home page on the Internet (www.sec.gov).
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Up to 3,700,000 Shares of Common Stock
Issuable Upon the Exercise of Subscription Rights

Prospectus Supplement
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