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Item 1.01 Entry into a Material Definitive Agreement

Exchange Agreements for 7% Senior Notes

On May 20, 2016, Turning Point Brands, Inc. (the “Company” or “we” or “us”) entered into exchange agreements (the “7%
Senior Note Exchange Agreements”) with certain holders (the “7% Exchanging Holders”) of its 7% Senior PIK Toggle
Notes due 2023 (the “7% Senior Notes”), pursuant to which the 7% Exchanging Holders exchanged their 7% Senior

Notes with an aggregate accreted value of approximately $1.6 million for approximately 163,000 shares of the

Company’s common stock (“Common Stock™) on such date, which retired the remaining 7% Senior Notes that were not
retired upon the consummation of the Company’s initial public offering. The 7% Senior Noteholder Agreements each
include certain representations, warranties and covenants by the Company and the 7% Senior Noteholders.

Warrant Purchase Agreement

On May 20, 2016, the Company entered into agreements (the “Warrant Purchase Agreements”) with certain holders of
warrants to purchase common units of Intrepid Brands, LLC (the “Intrepid Warrantholders™) pursuant to which the
Company repurchased the remaining approximately 700,000 Intrepid Warrants that were not acquired upon the
consummation of the Company’s initial public offering for $0.50 per Warrant. The Warrant Purchase Agreement
includes certain representations and warranties by the Company and the Intrepid Warrantholders, and covenants by the
Intrepid Warrantholders.

Item 3.02 Unregistered Sale of Equity Securities

As described in Item 1.01, the Company issued approximately 163,000 shares of its common stock in exchange for a
portion of the 7% Senior Notes. These issuances of Common Stock were made in reliance on the exemption from
registration provided by Section 3(a)(9) of the Securities Act of 1933.

Item 8.01 Other Events
Overallotment

On May 19, 2016, the Company completed the sale of an additional 810,000 shares, par value $0.01 per share (the
“Option Shares”) of Common Stock to Cowen and Company, LLC and FBR Capital Markets & Co., the underwriters of
the Company’s initial public offering, which closed on May 13, 2016. The sale was completed pursuant to the
overallotment option of 810,000 shares (the “Overallotment Option”) provided for in the underwriting agreement dated
May 10, 2016.

The total number of shares sold in the offering, including the Overallotment Option, was 6,210,000 shares, resulting in
gross proceeds of $62,100,000.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, hereunto duly authorized.
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By: /s/ James Dobbins

Name: James Dobbins
Senior Vice

Title: President, General
Counsel and
Secretary

Dated: May 20, 2016




