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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
FORM 10-Q

(Mark One)

☑ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2021

or

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from _______________ to _______________

Commission file number: 001-37763

TURNING POINT BRANDS, INC.
(Exact name of registrant as specified in its charter)

Delaware 20-0709285
(State or other jurisdiction of Incorporation or organization) (I.R.S. Employer Identification No.)

5201 Interchange Way, Louisville, KY 40229
(Address of principal executive offices) (Zip Code)

(502) 778-4421
(Registrant’s telephone number, including area code)

Former name, former address and former fiscal year, if changed since last report: not applicable

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $0.01 par value TPB New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days. Yes ☑ No ☐

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted
pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit such files). Yes ☑ No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller
reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☑
Non-accelerated filer ☐ Smaller reporting company ☐
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Emerging growth company ☑
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for

complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act ☑
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☐ No ☑

At April 28, 2021, there were 19,059,449 shares outstanding of the registrant’s voting common stock, par value $0.01 per share.
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Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the federal securities laws. Forward-
looking statements may generally be identified by the use of words such as “anticipate,” “believe,” “expect,” “intend,” “plan,” and “will”
or, in each case, their negative, or other variations or comparable terminology. These forward-looking statements include all matters that
are not historical facts. By their nature, forward-looking statements involve risks and uncertainties because they relate to events, and
depend on circumstances, that may or may not occur in the future. As a result, actual events may differ materially from those expressed
in, or suggested by, the forward-looking statements. Any forward-looking statement made by Turning Point Brands, Inc. (“TPB”), in
this Quarterly Report on Form 10-Q speaks only as of the date hereof. New risks and uncertainties come up from time to time, and it is
impossible for TPB to predict these events or how they may affect it. TPB has no obligation, and does not intend, to update any forward-
looking statements after the date hereof, except as required by federal securities laws. Factors that could cause these differences include,
but are not limited to:

• declining sales of tobacco products, and expected continuing decline of sales, in the tobacco industry overall;
• our dependence on a small number of third-party suppliers and producers;
• the possibility that we will be unable to identify or contract with new suppliers or producers in the event of a supply or product

disruption;
• the possibility that our licenses to use certain brands or trademarks will be terminated, challenged or restricted;
• failure to maintain consumer brand recognition and loyalty of our customers;
• our reliance on relationships with several large retailers and national chains for distribution of our products;
• intense competition and our ability to compete effectively;
• competition from illicit sources and the damage caused illicit products to brand equity;
• contamination of our tobacco supply or products;
• substantial and increasing U.S. regulation;
• regulation of our products by the FDA, which has broad regulatory powers;
• many of our products contain nicotine, which is considered to be a highly addictive substance;
• requirement to maintain compliance with master settlement agreement;
• possible significant increases in federal, state and local municipal tobacco- and vapor-related taxes;
• uncertainty and continued evolution of regulation of our NewGen and cigar products;
• our products are subject to developing and unpredictable regulation, such as court actions that impact obligations;
• increase in state and local regulation of our NewGen products has been proposed or enacted;
• increase in tax of our NewGen products could adversely affect our business;
• sensitivity of end-customers to increased sales taxes and economic conditions;
• possible increasing international control and regulation;
• failure to comply with environmental, health and safety regulations;
• imposition of significant tariffs on imports into the U.S.;
• the scientific community’s lack of information regarding the long-term health effects of certain substances contained in some

of our products;
• infringement on or misappropriation of our intellectual property;
• third-party claims that we infringe on their intellectual property;
• significant product liability litigation;
• the effect of the COVID-19 pandemic on our business;
• our amount of indebtedness;
• the terms of our indebtedness, which may restrict our current and future operations;
• our loss of emerging growth status on December 31, 2021 and ability to comply with the additional disclosure requirements

applicable to non-emerging growth companies;
• reduced disclosure requirements applicable to emerging growth companies may make our common stock less attractive to

investors, potentially decreasing our stock price;
• our certificate of incorporation and bylaws, as well as Delaware law and certain regulations, could discourage or prohibit

acquisition bids or merger proposals, which may adversely affect the market price of our common stock;
• our certificate of incorporation limits the ownership of our common stock by individuals and entities that are Restricted

Investors. These restrictions may affect the liquidity of our common stock and may result in Restricted Investors being required
to sell or redeem their shares at a loss or relinquish their voting, dividend and distribution rights;

• future sales of our common stock in the public market could reduce our stock price, and any additional capital raised by us
through the sale of equity or convertible securities may dilute your ownership in us;
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• we may issue preferred stock whose terms could adversely affect the voting power or value of our common stock;
• our business may be damaged by events outside of our suppliers’ control, such as the impact of epidemics (e.g., coronavirus),

political upheavals, or natural disasters;
• our reliance on information technology;
• cybersecurity and privacy breaches;
• failure to manage our growth;
• failure to successfully integrate our acquisitions or otherwise be unable to benefit from pursuing acquisitions;
• fluctuations in our results;
• exchange rate fluctuations;
• adverse U.S. and global economic conditions;
• departure of key management personnel or our inability to attract and retain talent; and
• failure to meet expectations relating to environmental, social and governance factors.

4
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements

Turning Point Brands, Inc.
Consolidated Balance Sheets
(dollars in thousands except share data)
(unaudited)

ASSETS
March 31,

2021
December 31,

2020
Current assets:

Cash $ 167,361 $ 41,765
Accounts receivable, net of allowances of $148 in 2021 and $150 in 2020 6,606 9,331
Inventories 98,351 85,856
Other current assets 24,866 26,451

Total current assets 297,184 163,403
Property, plant, and equipment, net 15,648 15,524
Deferred income taxes - 610
Right of use assets 17,406 17,918
Deferred financing costs, net 464 641
Goodwill 159,808 159,621
Other intangible assets, net 78,945 79,422
Master Settlement Agreement (MSA) escrow deposits 31,477 32,074
Other assets 26,373 26,836

Total assets $ 627,305 $ 496,049

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable $ 24,166 $ 9,201
Accrued liabilities 31,845 35,225
Current portion of long-term debt 5,000 12,000

Other current liabilities 205 203
Total current liabilities 61,216 56,629

Notes payable and long-term debt 424,802 302,112
Deferred income taxes 735 -
Lease liabilities 15,570 16,117
Other long-term liabilities - 3,704

Total liabilities 502,323 378,562

Commitments and contingencies

Stockholders’ equity:
Preferred stock; $0.01 par value; authorized shares 40,000,000; issued and outstanding shares -0- - -
Common stock, voting, $0.01 par value; authorized shares, 190,000,000; 19,576,821 issued shares

and 19,059,120 outstanding shares at March 31, 2021, and 19,532,464 issued shares and
19,133,794 outstanding shares at December 31, 2020 196 195

Common stock, nonvoting, $0.01 par value; authorized shares, 10,000,000; issued and outstanding
shares -0- - -

Additional paid-in capital 102,879 102,423
Cost of repurchased common stock (517,701 shares at March 31, 2021 and 398,670 shares at

December 31, 2020) (15,924) (10,191)
Accumulated other comprehensive loss (480) (2,635)
Accumulated earnings 34,357 23,645
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Non-controlling interest 3,954 4,050
Total stockholders’ equity 124,982 117,487
Total liabilities and stockholders’ equity $ 627,305 $ 496,049

The accompanying notes are an integral part of the consolidated financial statements.
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Turning Point Brands, Inc.
Consolidated Statements of Income
(dollars in thousands except share data)
(unaudited)

Three Months Ended
March 31,

2021 2020
Net sales $ 107,641 $ 90,689
Cost of sales 54,380 49,258

Gross profit 53,261 41,431
Selling, general, and administrative expenses 28,912 32,394

Operating income 24,349 9,037
Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 -
Net periodic income, excluding service cost - (87)

Income before income taxes 14,182 5,906
Income tax expense 2,654 1,407

Consolidated net income 11,528 4,499
Net loss attributable to non-controlling interest (255) -

Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499

Basic income per common share:
Net income attributable to Turning Point Brands, Inc. $ 0.62 $ 0.23

Diluted income per common share:
Net income attributable to Turning Point Brands, Inc. $ 0.57 $ 0.22

Weighted average common shares outstanding:
Basic 19,093,961 19,689,446
Diluted 22,665,067 20,106,800

The accompanying notes are an integral part of the consolidated financial statements.
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Turning Point Brands, Inc.
Consolidated Statements of Comprehensive Income
(dollars in thousands)
(unaudited)

Three Months Ended
March 31,

2021 2020
Consolidated net income $ 11,528 $ 4,499

Other comprehensive income, net of tax
Amortization of unrealized pension and postretirement gain (loss), net of tax of $0 in 2021 and $2 in

2020 - 9
Unrealized loss on MSA investments, net of tax of $144 in 2021 and $0 in 2020 (452) -
Foreign currency translation, net of tax of $0 in 2021 and 2020 318 -
Unrealized gain (loss) on derivative instruments, net of tax of $937 in 2021 and $624 in 2020 2,448 (1,615)

2,314 (1,606)
Consolidated comprehensive income 13,842 2,893
Comprehensive (loss) income attributable to non-controlling interest (96) -
Comprehensive income attributable to Turning Point Brands, Inc. $ 13,938 $ 2,893

The accompanying notes are an integral part of the consolidated financial statements
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Turning Point Brands, Inc.
Consolidated Statements of Cash Flows
(dollars in thousands)
(unaudited)

Three Months Ended
March 31,

2021 2020
Cash flows from operating activities:

Consolidated net income $ 11,528 $ 4,499
Adjustments to reconcile net income to net cash provided by operating activities:

Loss on extinguishment of debt 5,706 -
Gain on sale of property, plant, and equipment (2) -
Depreciation expense 788 851
Amortization of other intangible assets 477 425
Amortization of deferred financing costs 604 552
Deferred income taxes 552 1,006
Stock compensation expense 1,498 455
Noncash lease expense 6 13
Gain on investments (13) -
Changes in operating assets and liabilities:

Accounts receivable 2,735 2,596
Inventories (12,461) 1,784
Other current assets 1,283 (2,420)
Other assets 464 (130)
Accounts payable 14,882 3,210
Accrued postretirement liabilities - (27)
Accrued liabilities and other (3,806) 1,913

Net cash provided by operating activities $ 24,241 $ 14,727

Cash flows from investing activities:
Capital expenditures $ (842) $ (877)
Restricted cash, MSA escrow deposits (14,920) -
Proceeds on the sale of property, plant and equipment 2 -

Net cash used in investing activities $ (15,760) $ (877)

Cash flows from financing activities:
Proceeds from Senior Secured Notes $ 250,000 $ -
Payments of 2018 first lien term loan (130,000) (2,000)
Settlement of interest rate swaps (3,573) -
Payment of IVG note - (4,240)
Payment of dividends (958) (886)
Payments of financing costs (6,614) (168)
Exercise of options 425 227
Redemption of options (1,466) -
Common stock repurchased (5,733) (2,627)

Net cash provided by (used in) financing activities $ 102,081 $ (9,694)

Net increase in cash $ 110,562 $ 4,156
Effect of foreign currency translation on cash $ 101 $ -

Cash, beginning of period:
Unrestricted 41,765 95,250
Restricted 35,074 32,074
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Total cash at beginning of period 76,839 127,324

Cash, end of period:
Unrestricted 167,361 99,406
Restricted 20,141 32,074

Total cash at end of period $ 187,502 $ 131,480

Supplemental schedule of noncash financing activities:
Dividends declared not paid $ 1,071 $ 998
Accrued expenses for incurred financing costs $ 301 $ 13

The accompanying notes are an integral part of the consolidated financial statements
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Turning Point Brands, Inc.
Consolidated Statements of Changes in Stockholders’ Equity (Deficit)
(dollars in thousands except share data)
(unaudited)

Voting
Shares

Common
Stock,
Voting

Additional
Paid-In
Capital

Cost of
Repurchased

Common Stock

Accumulated
Other

Comprehensive
Loss

Accumulated
Earnings (Deficit)

Non-
Controlling

Interest Total

Beginning
balance
January 1,
2021 19,133,794 $ 195 $ 102,423 $ (10,191) $ (2,635) $ 23,645 $ 4,050 $117,487

Unrealized loss
on MSA
investments,
net of tax of
$144 - - - - (452) - - (452)

Unrealized gain
on derivative
instruments,
net of tax of
$937 - - - - 2,448 - - 2,448

Foreign
currency
translation,
net of tax of
$0 - - - - 159 - 159 318

Stock
compensation
expense - - 1,498 - - - - 1,498

Exercise of
options 44,357 1 424 - - - - 425

Redemption of
options - - (1,466) - - - - (1,466)

Cost of
repurchased
common
stock (119,031) - - (5,733) - - - (5,733)

Dividends - - - - - (1,071) - (1,071)
Net income - - - - - 11,783 (255) 11,528
Ending balance

March 31,
2021 19,059,120 $ 196 $ 102,879 $ (15,924) $ (480) $ 34,357 $ 3,954 $124,982

Beginning
balance
January 1,
2020 19,680,673 $ 197 $ 125,469 $ - $ (3,773) $ (15,308) $ - $106,585

Unrecognized
pension and - - - - 9 - 9
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postretirement
cost
adjustment,
net of tax of
$2

Unrealized loss
on derivative
instruments,
net of tax of
$624 - - - - (1,615) - (1,615)

Stock
compensation
expense - - 455 - - - 455

Exercise of
options 42,407 - 227 - - - 227

Cost of
repurchased
common
stock (134,130) - - (2,627) - - (2,627)

Dividends - - - - - (998) (998)
Net income - - - - - 4,499 4,499
Cumulative

effect of
change in
accounting
principle - - (24,939) - - 6,436 (18,503)

Ending balance
March 31,
2020 19,588,950 $ 197 $ 101,212 $ (2,627) $ (5,379) $ (5,371) $ - $ 88,032

The accompanying notes are an integral part of the consolidated financial statements
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Turning Point Brands, Inc.
Notes to Consolidated Financial Statements
(dollars in thousands, except where designated and per share data)

Note 1. Description of Business and Basis of Presentation

Description of Business

Turning Point Brands, Inc. and its subsidiaries (collectively referred to herein as the “Company,” “we,” “our,” or “us”) is a leading
manufacturer, marketer and distributor of branded consumer products with active ingredients. We sell a wide range of products to adult
consumers consisting of staple products with our iconic brands Zig-Zag® and Stoker’s® to our next generation products to fulfill evolving
consumer preferences. We operate in three segments: (i) Zig-Zag Products, (ii) Stoker’s Products, and (iii) NewGen Products. Our three
focus segments are led by our core, proprietary brands – Zig-Zag® in the Zig-Zag Products segment; Stoker’s® along with Beech-Nut®

and Trophy® in the Stoker’s Products segment; and Nu-XTM, Solace® along with our distribution platforms (Vapor Beast®, VaporFi®

and Direct Vapor®) in the NewGen Products segment. The Company’s products are available in more than 210,000 retail outlets in North
America.

Basis of Presentation

The accompanying unaudited interim, consolidated financial statements have been prepared in accordance with the accounting practices
described in the Company’s audited, consolidated financial statements as of and for the year ended December 31, 2020. In the opinion
of management, the unaudited, interim, consolidated financial statements included herein contain all adjustments necessary to present
fairly the financial position, results of operations, and cash flows of the Company for the periods indicated. Such adjustments, other than
nonrecurring adjustments separately disclosed, are of a normal and recurring nature. The operating results for interim periods are not
necessarily indicative of results to be expected for a full year or future interim periods. The unaudited, interim, consolidated financial
statements should be read in conjunction with the Company’s audited, consolidated financial statements and accompanying notes as of
and for the year ended December 31, 2020. The accompanying interim, consolidated financial statements are presented in accordance
with the rules and regulations of the Securities and Exchange Commission (the “SEC”)and, accordingly, do not include all the disclosures
required by generally accepted accounting principles in the United States (“GAAP”) with respect to annual financial statements.

Note 2. Summary of Significant Accounting Policies

Consolidation

The consolidated financial statements include the accounts of the Company, its subsidiaries, all of which are wholly-owned, and variable
interest entities (“VIEs”) for which the Company is considered the primary beneficiary. All significant intercompany transactions have
been eliminated.

Revenue Recognition

The Company recognizes revenues in accordance with Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers (Topic 606), which includes excise taxes and shipping and handling charges billed to customers, net of cash discounts for
prompt payment, sales returns and incentives, upon delivery of goods to the customer – at which time the Company’s performance
obligation is satisfied – at an amount that the Company expects to be entitled to in exchange for those goods in accordance with the five-
step analysis outlined in Topic 606: (i) identify the contract with the customer, (ii) identify the performance obligations in the contract,
(iii) determine the transaction price, (iv) allocate the transaction price to the performance obligations, and (v) recognize revenue when (or
as) performance obligations are satisfied. The Company excludes from the transaction price, sales taxes and value-added taxes imposed
at the time of sale (which do not include excise taxes on smokeless tobacco, cigars or vaping products billed to customers).

The Company records an allowance for sales returns, based principally on historical volume and return rates, which is included in
accrued liabilities on the consolidated balance sheets. The Company records sales incentives, which consist of consumer incentives and
trade promotion activities, as a reduction in revenues (a portion of which is based on amounts estimated as being due to wholesalers,
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A further requirement of ASU 2014-09 is for entities to disaggregate revenue recognized from contracts with customers into categories
that depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factors. The Company’s
management views business performance through segments that closely resemble the performance of major product lines. Thus, the
primary and most useful disaggregation of the Company’s contract revenue for decision making purposes is the disaggregation by
segment which can be found in Note 18 of Notes to Consolidated Financial Statements. An additional disaggregation of contract revenue
by sales channel can be found within Note 18 as well.

Shipping Costs

The Company records shipping costs incurred as a component of selling, general, and administrative expenses. Shipping costs incurred
were approximately $5.9 million and $5.3 million for the three months ending March 31, 2021 and 2020, respectively.

Inventories

Inventories are stated at the lower of cost or net realizable value. Effective January 1, 2021, the Company changed its method of
accounting for inventory using the last-in, first-out (“LIFO”) method to the first-in, first-out (“FIFO”) method. The Company applied this
change retrospectively to all prior periods presented, which is discussed further in Note 6. Leaf tobacco is presented in current assets in
accordance with standard industry practice, notwithstanding the fact that such tobaccos are carried longer than one year for the purpose
of curing.

Fair Value

GAAP establishes a framework for measuring fair value. That framework provides a fair value hierarchy that prioritizes the inputs to
valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (level 1) and the lowest priority to unobservable inputs (level 3).

The three levels of the fair value hierarchy under GAAP are described below:

● Level 1 – Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets at
the measurement date.

● Level 2 – Inputs to the valuation methodology include quoted prices for similar assets or liabilities in active markets, quoted
prices for identical or similar assets or liabilities in inactive markets, inputs other than quoted prices that are observable for the
asset or liability, and inputs that are derived principally from or corroborated by observable market data by correlation or other
means.

● Level 3 – Unobservable inputs that reflect management’s best estimate of what market participants would use in pricing the asset
or liability at the measurement date.

Derivative Instruments

Foreign Currency Forward Contracts: The Company enters into foreign currency forward contracts to hedge a portion of its exposure
to changes in foreign currency exchange rates on inventory purchase commitments. The Company accounts for its forward contracts
under the provisions of ASC 815, Derivatives and Hedging. Under the Company’s policy, the Company may hedge up to 100% of its
anticipated purchases of inventory in the denominated invoice currency over a forward period not to exceed twelve months. The Company
may also, from time to time, hedge up to ninety percent of its non-inventory purchases in the denominated invoice currency. Forward
contracts that qualify as hedges are adjusted to their fair value through other comprehensive income as determined by market prices on
the measurement date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses on these forward
contracts are transferred from other comprehensive income into inventory as the related inventories are received and are transferred to
net income as inventory is sold. Changes in fair value of any contracts that do not qualify for hedge accounting or are not designated as
hedges are recognized currently in income.

Interest Rate Swap Agreements: The Company enters into interest rate swap contracts to manage interest rate risk and reduce the
volatility of future cash flows. The Company accounts for its interest rate swap contracts under the provisions of ASC 815, Derivatives
and Hedging. Swap contracts that qualify as hedges are adjusted to their fair value through other comprehensive income as determined
by market prices on the measurement date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses
on these swap contracts are transferred from other comprehensive income into net income upon settlement of the derivative position or

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


at maturity of the interest rate swap contract. Changes in fair value of any contracts that do not qualify for hedge accounting or are not
designated as hedges are recognized currently in income.

11

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Table of Contents

Risks and Uncertainties

Manufacturers and sellers of tobacco products are subject to regulation at the federal, state, and local levels. Such regulations include,
among others, labeling requirements, limitations on advertising, and prohibition of sales to minors. The tobacco industry is likely to
continue to be heavily regulated. There can be no assurance as to the ultimate content, timing, or effect of any regulation of tobacco
products by any federal, state, or local legislative or regulatory body, nor can there be any assurance that any such legislation or regulation
would not have a material adverse effect on the Company’s financial position, results of operations, or cash flows. In a number of
states targeted flavor bans have been proposed or enacted legislatively or by the administrative process. Depending on the number and
location of such bans, that legislation or regulation could have a material adverse effect on the Company’s financial position, results
of operations or cash flows. Food and Drug Administration (“FDA”) continues to consider various restrictive regulations around our
products, including targeted flavor bans; however, the details, timing, and ultimate implementation of such measures remain unclear.

The tobacco industry has experienced, and is experiencing, significant product liability litigation. Most tobacco liability lawsuits have
been brought against manufacturers and sellers of cigarettes for injuries allegedly caused by smoking or exposure to smoke. However,
several lawsuits have been brought against manufacturers and sellers of smokeless products for injuries to health allegedly caused by
use of smokeless products. Typically, such claims assert that use of smokeless products is addictive and causes oral cancer. Additionally,
several lawsuits have been brought against manufacturers and distributors of NewGen products due to malfunctioning devices. There
can be no assurance the Company will not sustain losses in connection with such lawsuits and that such losses will not have a material
adverse effect on the Company’s financial position, results of operations, or cash flows.

Master Settlement Agreement (MSA): Pursuant to the Master Settlement Agreement (the “MSA”) entered into in November 1998 by
most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states’
statutes, a “cigarette manufacturer” (which is defined to include a manufacturer of make-your-own (“MYO”) cigarette tobacco) has the
option of either becoming a signatory to the MSA or opening, funding, and maintaining an escrow account to have funds available for
certain potential tobacco-related liabilities with sub-accounts on behalf of each settling state. Such companies are entitled to direct the
investment of the escrowed funds and withdraw any appreciation, but cannot withdraw the principal for twenty-five years from the year
of each annual deposit, except to withdraw funds deposited pursuant to an individual state’s escrow statute to pay a final judgement to that
state’s plaintiffs in the event of such a final judgement against the Company. The Company chose to open and fund an escrow account as
its method of compliance. It is the Company’s policy to record amounts on deposit in the escrow account for prior years as a non-current
asset. Each year’s annual obligation is required to be deposited in the escrow account by April 15 of the following year. In addition to
the annual deposit, many states have elected to require quarterly deposits for the previous quarter’s sales. As of March 31, 2021, the
Company had on deposit approximately $32.1 million, the fair value of which was approximately $31.5 million. At December 31, 2020,
the Company had on deposit approximately $32.1 million, the fair value of which was approximately $32.1 million. Effective in the third
quarter of 2017, the Company no longer sells any product covered under the MSA. Thus, absent a change in legislation, the Company
will no longer be required to make deposits to the MSA escrow account.
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The Company has chosen to invest a portion of the MSA escrow, from time to time, in U.S. Government securities including TIPS,
Treasury Notes, and Treasury Bonds. These investments are classified as available-for-sale and carried at fair value. Realized losses are
prohibited under the MSA; any investment in an unrealized loss position will be held until the value is recovered, or until maturity. The
following shows the fair value of the MSA escrow account as of March 31, 2021 and December 31, 2020.

Fair values for the U.S. Governmental agency obligations are Level 2. The following tables show cost and estimated fair value of the
assets held in the MSA account as well as the maturities of the U.S. Governmental agency obligations held in such account for the periods
indicated.

As of March 31, 2021

As of
December
31, 2020

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses

Estimated
Fair

Value

Cost and
Estimated
Fair Value

Cash and cash equivalents $17,141 $ - $ - $ 17,141 $ 32,074
U.S. Governmental agency obligations (unrealized loss position < 12 months) 14,933 - (597) 14,336 -

$32,074 $ - $ (597) $ 31,477 $ 32,074

As of March
31, 2021

Less than one year $ -
One to five years -
Five to ten years 12,984
Greater than ten years 1,949
Total $ 14,933

The following shows the amount of deposits by sales year for the MSA escrow account:

Deposits as of
Sales
Year

March 31,
2021

December 31,
2020

1999 $ 211 $ 211
2000 1,017 1,017
2001 1,673 1,673
2002 2,271 2,271
2003 4,249 4,249
2004 3,714 3,714
2005 4,553 4,553
2006 3,847 3,847
2007 4,167 4,167
2008 3,364 3,364
2009 1,619 1,619
2010 406 406
2011 193 193
2012 199 199
2013 173 173
2014 143 143
2015 101 101
2016 91 91
2017 83 83

Total $ 32,074 $ 32,074
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Food and Drug Administration: On June 22, 2009, the Family Smoking Prevention and Tobacco Control Act (the “FSPTCA”)
authorized the FDA to immediately regulate the manufacturing, sale, and marketing of four categories of tobacco products – cigarettes,
cigarette tobacco, roll-your-own tobacco, and smokeless tobacco. On August 8, 2016, the FDA deeming regulation became effective.
The deeming regulation gave the FDA the authority to additionally regulate cigars, pipe tobacco, e-cigarettes, vaporizers, and e-liquids
as “deemed” tobacco products under the FSPTCA.

The FDA assesses tobacco product user fees on six classes of regulated tobacco products and computes user fees using a methodology
similar to the methodology used by the U.S Department of Agriculture to compute the Tobacco Transition Payment Program (“TTPP,”
also known as the “Tobacco Buyout”) assessment. First, the total, annual, congressionally established user fee assessment is allocated
among the various classes of tobacco products using the federal excise tax weighted market share of tobacco products subject to
regulation. Then, the assessment for each class of tobacco products is divided among individual manufacturers and importers.

In August 2016, the FDA’s regulatory authority under the Tobacco Control Act (the “TCA”) was extended to all tobacco products not
previously covered, including: (i) certain NewGen products (such as electronic cigarettes, vaporizers and e-liquids) and their components
or parts (such as tanks, coils and batteries); (ii) cigars and their components or parts (such as cigar tobacco); (iii) pipe tobacco; (iv) hookah
products; and (v) any other tobacco product “newly deemed” by the FDA. These “deeming regulations” apply to all products made or
derived from tobacco intended for human consumption, but excluding accessories of tobacco products (such as lighters). Accordingly,
the FDA has since regulated our cigar and cigar wrap products as well as our vapor products containing tobacco-derived nicotine and
products intended or reasonably expected to be used to consume such e-liquids.

Under the deeming regulations, the FDA has responsibility for conducting premarket review of “new tobacco products”—defined as
those products not commercially marketed in the United States as of February 15, 2007. There are three pathways for obtaining premarket
authorization, including submission of a premarket tobacco product application (“PMTA”).

We submitted premarket filings prior to the September 9, 2020 deadline for certain of our products and intend to supplement and complete
the applications within FDA’s discretionary timeline. A successful PMTA must demonstrate that the subject product is “appropriate
for the protection of public health,” taking into account the effect of the marketing of the product on all sub-populations while a
Substantial Equivalence Report must demonstrate that a new product either has the same characteristics as its predicate product or
different characteristics, but does not raise different questions of public health. The FDA is required under a court order to issue a decision
related to the authorization of these products within twelve months; otherwise, these products cease to be subject to the FDA’s continued
compliance policy, which allows products to be marketed pending premarket review. FDA may, in its discretion and on a case-by-case
basis, deviate from this policy.

FDA has issued a number of proposed rules related to premarket filings; however, those rules were not finalized until after September
9, 2020. As such, it is unclear whether and how FDA will apply any new or additional requirements to currently pending applications.
We believe we have products that meet the requisite standards and have filed premarket filings supporting a showing of the respective
required standard. However, there is no assurance that the FDA’s guidance or ultimate regulation will not change, or that the FDA will
review and authorize the products in the requisite time period or that, in that circumstance, the FDA will use its discretion on a case-
by-case basis to allow for the continued marketing of the products, or that unforeseen circumstances will not arise that prevent us from
sufficiently supplementing or completing our applications or otherwise increase the amount of time and money we are required to spend
to receive all necessary marketing orders. Although we filed many premarket applications in a timely manner, no assurance can be given
that the applications will ultimately be successful. This may result in the prioritization of supplementing or completing applications for
high priority SKUs in our inventory position, which could adversely impact future revenues.
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In addition, we currently distribute many third-party manufactured vapor products for which we will be completely dependent on the
manufacturer complying with the premarket filing requirements. There can be no assurance that these third-party products will receive
a marketing order. While we will take measures to pursue regulatory compliance for our own privately-branded or proprietary vape
products that compete with these third-party products, there is no assurance that such proprietary products would be as successful in the
marketplace or can fully displace third-party products that are currently being distributed by us, which could adversely affect our results
of operations and liquidity. For a period of time after the filing deadline, we expect there to be a lack of enforcement, which may adversely
affect our ability to compete in the marketplace against those who continue to sell unauthorized products.

In January 2020, FDA issued a Guidance document (the “January 2020 Guidance”) that stated it would be prioritizing enforcement of
several categories of electronic nicotine delivery system (“ENDS”) products: (1) flavored, cartridge-based ENDS products (other than
tobacco- or menthol-flavored ENDS products; (2) ENDS products for which the manufacturer has failed to take (or is failing to take)
adequate measures to prevent minors’ access; (3) ENDS products targeted to minors or whose marketing is likely to promote the use
of ENDS by minors; and (4) ENDS products offered for sale after May 12, 2020, premarket application deadline (later updated to
reflect the September 9, 2020 filing deadline) for which the manufacturer has not submitted a premarket application. The policy outlined
several factors the agency would consider in its enforcement of flavored cigars going forward but did not restrict those products as it had
considered in the March 2019 Guidance proposal. The FDA’s policy on these and other regulated products may change or expand over
time in ways not yet known and may significantly impact our products or our premarket filings.

Recent Accounting Pronouncements Adopted

In December 2019, the FASB issued ASU 2019-12 to simplify the accounting in ASC 740, Income Taxes. This guidance removes certain
exceptions related to the approach for intra-period tax allocation, the methodology for calculating income taxes in an interim period, and
the recognition of deferred tax liabilities for outside basis differences. This guidance also clarifies and simplifies other areas of ASC 740.
This ASU will be effective beginning in the first quarter of the Company’s fiscal year 2021. Certain amendments in this update must be
applied on a prospective basis, certain amendments must be applied on a retrospective basis, and certain amendments must be applied
on a modified retrospective basis through a cumulative-effect adjustment to retained earnings/(deficit) in the period of adoption. The
ASU was effective for the Company beginning in the first quarter of 2021. The ASU did not have an impact to the Company’s financial
statements and related disclosures.

In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging - Contracts in Entity’s Own Equity (Subtopic 815-40). This guidance simplifies the accounting for convertible debt instruments
by reducing the number of accounting models and the number of embedded conversion features that could be recognized separately
from the convertible instrument. This guidance also enhances transparency and improves disclosures for convertible instruments and
earnings per share guidance. This ASU is effective for annual reporting periods beginning after December 15, 2021, including interim
periods within those fiscal years. Early adoption is permitted, but no earlier than fiscal years beginning after December 15, 2020. This
update permits the use of either the modified retrospective or fully retrospective method of transition. The Company early adopted this
ASU effective January 1, 2021 using the full retrospective method of transition. The adoption resulted in a $7.1 million increase in
Accumulated earnings, a $24.2 million increase in Notes payable and long-term debt, a $6.3 million decrease in deferred income taxes and
a $24.9 million decrease in Additional paid-in capital as of December 31, 2020, and a $2.2 million decrease in Accumulated deficit and
a $24.9 million decrease in Additional paid-in capital as of December 31, 2019. Interest expense will decrease by $6.7 million annually
and weighted average diluted common shares outstanding will increase by approximately 3.2 million shares.
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Note 3. Acquisitions

ReCreation Marketing

In July 2019, the Company obtained a 30% stake in a Canadian distribution entity, ReCreation for $1 million paid at closing. In November
2020, the Company invested an additional $1 million related to our 30% stake. In November 2020, The Company also invested an
additional $2 million increasing its ownership interest to 50%. The Company received board seats aligned with its ownership position.
The Company also provided a $2.0 million unsecured loan to ReCreation bearing interest at 8% per annum and maturing November
19, 2022. The Company has determined that ReCreation is a VIE due to its required subordinated financial support. The Company has
determined it is the primary beneficiary due to its 50% equity interest, additional subordinated financing and distribution agreement
with ReCreation for the sale of the Company’s products. As a result, the Company began consolidating ReCreation effective November
2020. As of March 31, 2021, the Company had not completed the accounting for the acquisition. The following table summarizes
the consideration transferred and calculation of goodwill based on excess of the acquisition price over the estimated fair value of the
identifiable net assets acquired and are based on management’s preliminary estimates:

Total consideration transferred $ 4,000
Adjustments to consideration transferred:

Cash acquired (3,711)
Working capital 418
Debt eliminated in consolidation 2,000

Adjusted consideration transferred 2,707
Assets acquired:

Working capital (primarily AR and inventory) 1,551
Fixed assets and Other long term assets 70
Other liabilities (203)
Non-controlling interest (4,050)

Net assets acquired $(2,632)

Goodwill $ 5,339

The goodwill of $5.3 million consists of the synergies expected from combining the operations and is currently not deductible for tax
purposes.

Standard Diversified Inc. (“SDI”) Reorganization

On July 16, 2020, the Company completed its merger with SDI, whereby SDI was merged into a wholly-owned subsidiary of the
Company in a tax-free downstream merger. Under the terms of the agreement, the holders of SDI’s Class A Common Stock and SDI’s
Class B Common Stock (collectively, “SDI Common Stock”) received in the aggregate, in return for their SDI Common Stock, TPB
Voting Common Stock (“TPB Common Stock”) at a ratio of 0.52095 shares of TPB Common Stock for each share of SDI Common
Stock at the time of the merger. SDI divested its assets, other than SDI’s TPB Common Stock, prior to close such that the net liabilities
at closing were minimal and the only assets that SDI retained were the remaining TPB Common Stock holdings. The transaction was
accounted for as an asset purchase for $236.0 million in consideration, comprised of 7,934,704 shares of TPB Common Stock valued at
$234.3 million plus transaction costs and assumed net liabilities. $236.0 million was assigned to the 8,178,918 shares of TPB Common
Stock acquired. The 244,214 shares of TPB Common Stock acquired in excess of the shares issued were retired resulting in a charge of
$1.7 million recorded in Accumulated earnings (deficit). The Company no longer has a controlling shareholder.
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Durfort Holdings

In June 2020, the Company purchased certain tobacco assets and distribution rights from Durfort Holdings S.R.L. (“Durfort”) and Blunt
Wrap USA for $47.7 million in total consideration, comprised of $37.7 million in cash, including $1.7 million of capitalized transaction
costs, and a $10.0 million unsecured subordinated promissory note (“Promissory Note”). With this transaction, the Company acquired
co-ownership in the intellectual property rights of all of Durfort’s and Blunt Wrap USA’s Homogenized Tobacco Leaf (“HTL”) cigar
wraps and cones. The Company also entered into an exclusive Master Distribution Agreement to market and sell the original Blunt
Wrap® cigar wraps within the USA which was effective October 9, 2020. Durfort is an industry leader in alternative cigar and cigar wrap
manufacturing and distribution. Blunt Wrap USA has been an innovator of new products in the smoking alternative market since 1997
and has secured patents in the USA and internationally for novel smoking wrappers and cones. The transaction was accounted for as an
asset purchase with $42.2 million assigned to intellectual property, which has an indefinite life, and $5.5 million assigned to the Master
Distribution Agreement, which has a 15 year life. Both assets are currently deductible for tax purposes.

Note 4. Derivative Instruments

Foreign Currency

The Company’s policy is to manage the risks associated with foreign exchange rate movements. The policy allows hedging up to 100% of
its anticipated purchases of inventory over a forward period that will not exceed 12 rolling and consecutive months. The Company may,
from time to time, hedge currency for non-inventory purchases, e.g., production equipment, not to exceed 90% of the purchase price.
During 2020, the Company executed various forward contracts, which met hedge accounting requirements, for the purchase of €19.7
million and sale of €21.4 million with maturity dates ranging from December 2020 to November 2021. At March 31, 2021, the Company
had forward contracts for the purchase of €13.1 million and sale of €14.3 million. The foreign currency contracts’ fair value at March 31,
2021, resulted in an asset of $0.1 million included in Other current assets and a liability of $0.0 million included in Accrued liabilities. At
December 31, 2020, the Company had forward contracts for the purchase of €18.0 million and sale of €19.6 million. The foreign currency
contracts’ fair value at December 31, 2020, resulted in an asset of $0.4 million included in Other current assets and a liability of $0.0
million included in Accrued liabilities.

Interest Rate Swaps

The Company’s policy is to manage interest rate risk by reducing the volatility of future cash flows associated with debt instruments
bearing interest at variable rates. In March 2018, the Company executed various interest rate swap agreements for a notional amount
of $70 million with an expiration of December 2022. The swap agreements fixed LIBOR at 2.755%. The swap agreements met the
hedge accounting requirements; thus, any change in fair value was recorded to other comprehensive income. The Company used the
Shortcut Method to account for the swap agreements. The Shortcut Method assumes the hedge to be perfectly effective; thus, there is no
ineffectiveness to be recorded in earnings. The swap agreements’ fair values at December 31, 2020, resulted in a liability of $3.7 million
included in other long-term liabilities. Losses of $0.2 million were reclassified into interest expense for the three months ended March 31,
2020. The Company terminated the interest rate swap agreement in conjunction with the prepayment of all outstanding amounts related to
the 2018 First Lien Credit Facility (as defined) in the first quarter 2021 with the settlement payment made by the Company in the amount
of $3.6 million, which was reclassified out of accumulated other comprehensive loss into loss on extinguishment of debt.
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Note 5. Fair Value of Financial Instruments

The estimated fair value amounts have been determined by the Company using the methods and assumptions described below. However,
considerable judgment is required to interpret market data to develop estimates of fair value. Accordingly, the estimates presented herein
are not necessarily indicative of the amounts the Company could realize in a current market exchange. The use of different market
assumptions and/or estimation methodologies may have a material effect on the estimated fair value amounts.

Cash and Cash Equivalents

Cash and cash equivalents are, by definition, short-term. Thus, the carrying amount is a reasonable estimate of fair value.

Accounts Receivable

The fair value of accounts receivable approximates their carrying value due to their short-term nature.

Long-Term Debt

The Company’s Senior Secured Notes (as defined) bear interest at a rate of 5.625% per year and the fair value of the Senior Secured
Notes approximate their carrying value of $250 million due to the recency of the notes’ issuance, related to the quarter ended March 31,
2021.

The Company’s 2018 First Lien Credit Facility bore interest at variable rates that fluctuated with market rates, the carrying values of the
2018 First Lien Credit Facility approximated its fair value. As of December 31, 2020, the fair value of the 2018 First Lien Term Loan
approximated $130.0 million. The Company prepaid all outstanding amounts related to the 2019 First Lien Credit Facility in the first
quarter 2021.

The Convertible Senior Notes (as defined) bear interest at a rate of 2.50% per year and the fair value of the Convertible Senior Notes
without the conversion feature approximated $156.4 million, with a carrying value of $172.5 million as of March 31, 2021. As of
December 31, 2020, the fair value of the Convertible Senior Notes approximated $155.3 million, with a carrying value of $172.5 million.

Note Payable – Promissory Note

The fair value of the Promissory Note approximates its carrying value of $10.0 million due to the recency of the note’s issuance, related
to the quarter ended March 31, 2021.

Note Payable – Unsecured Loan

The fair value of the Unsecured Note approximates its carrying value of $7.5 million due to the recency of the note’s issuance, related to
the quarter ended March 31, 2021.

See Note 11, “Notes Payable and Long-Term Debt”, for further information regarding the Company’s long-term debt.

Foreign Exchange

At March 31, 2021, the Company had forward contracts for the purchase of €13.1 million and sale of €14.3 million. The fair value of the
foreign exchange contracts are based upon quoted market prices for similar instruments, thus leading to them being categorized as level
2 instruments within the fair value hierarchy, and resulted in an asset of $0.1 million and a liability of $0.0 million as of March 31, 2021.
At December 31, 2020, the Company had forward contracts for the purchase of €18.0 million and sale of €19.6 million resulting in an
asset of $0.4 million and a liability of $0.0 million as of December 31, 2020.

Interest Rate Swaps

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The Company had swap contracts for a total notional amount of $70 million at December 31, 2020. The fair values of the swap contracts
were based upon quoted market prices for similar instruments, thus leading to them being categorized as level 2 instruments within
the fair value hierarchy, and resulted in a liability of $3.7 million December 31, 2020. The Company terminated the swap contracts in
conjunction with the prepayment of all outstanding amounts under the 2018 First Lien Credit Facility in the first quarter 2021.
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Note 6. Inventories

Effective January 1, 2021, the Company changed its method of accounting for inventory from the LIFO method to the FIFO method.
Costs determined using the LIFO method were utilized on approximately 45.1% of inventories at December 31, 2020, prior to this change
in method, and consisted primarily of tobacco inventory. The Company believes the FIFO method is preferable because it: (i) conforms
the accounting for all inventory with the method utilized for the majority of its inventory; (ii) better represents how management assesses
and reports on the performance of the tobacco and other LIFO product lines as LIFO is excluded from management’s economic decision
making; (iii) better aligns the accounting with the physical flow of that inventory; and (iv) better reflects inventory at more current costs.

The Company applied this change retrospectively to all prior periods presented. This change resulted in a $4.5 million increase in
Accumulated earnings as of December 31, 2020, from $12.1 million to $16.6 million and a $4.3 million decrease in Accumulated deficit
as of December 31, 2019, from $15.3 million to $11.0 million. In addition, the following financial statement line items in the Company’s
Consolidated Balance Sheets as of December 31, 2020 and its Consolidated Statements of Income and Consolidated Statements of Cash
Flows for the three months ended March 31, 2020 were adjusted as follows:

Consolidated Statement of Income For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Cost of sales $ 49,258 $ - $ 49,258
Income before income taxes $ 4,221 $ - $ 4,221
Income tax expense $ 946 $ - $ 946
Net income attributable to Turning Point Brands, Inc. $ 3,275 $ - $ 3,275
Earnings per common share:
Basic $ 0.17 $ - $ 0.17
Diluted $ 0.16 $ - $ 0.16

Consolidated Balance Sheets December 31, 2020
As Originally Reported Effect of Change As Adjusted

Inventories $ 79,750 $ 6,106 $ 85,856
Deferered income taxes $ 4,082 $ 1,584 $ 5,666
Accumulated earnings (deficit) $ 12,058 $ 4,522 $ 16,580

Consolidated Statement of Cash Flows For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Consolidated net income $ 3,275 $ - $ 3,275
Deferred income taxes $ 545 $ - $ 545
Inventories $ 1,784 $ - $ 1,784

(a) There was no LIFO impact for the three months ended March 31, 2020.

The components of inventories are as follows:

March 31,
2021

December 31,
2020

Raw materials and work in process $ 7,519 $ 8,137
Leaf tobacco 41,707 32,948
Finished goods - Zig-Zag Products 21,477 14,903
Finished goods - Stoker’s Products 9,777 9,727
Finished goods - NewGen products 16,668 18,916
Other 1,203 1,225
Inventory $ 98,351 $ 85,856

The inventory valuation allowance was $9.6 million and $9.9 million as of March 31, 2021, and December 31, 2020, respectively.
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Note 7. Other Current Assets

Other current assets consist of:

March 31,
2021

December 31,
2020

Inventory deposits $ 7,369 $ 7,113
Insurance deposit 3,000 3,000
Prepaid taxes 526 813
Other 13,971 15,525
Total $ 24,866 $ 26,451

Note 8. Property, Plant, and Equipment

Property, plant, and equipment consists of:

March 31,
2021

December 31,
2020

Land $ 22 $ 22
Buildings and improvements 2,750 2,750
Leasehold improvements 4,702 4,702
Machinery and equipment 16,499 15,612
Furniture and fixtures 9,025 9,025
Gross property, plant and equipment 32,998 32,111
Accumulated depreciation (17,350) (16,587)
Net property, plant and equipment $ 15,648 $ 15,524

Note 9. Other Assets

Other assets consist of:

March 31,
2021

December 31,
2020

Equity investments $ 24,016 $ 24,018
Other 2,357 2,818
Total $ 26,373 $ 26,836

Note 10. Accrued Liabilities

Accrued liabilities consist of:

March 31,
2021

December 31,
2020

Accrued payroll and related items $ 3,664 $ 9,459
Customer returns and allowances 5,683 5,259
Taxes payable 7,025 4,326
Lease liabilities 3,269 3,228
Accrued interest 2,924 2,096
Other 9,280 10,857
Total $ 31,845 $ 35,225
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Note 11. Notes Payable and Long-Term Debt

Notes payable and long-term debt consists of the following in order of preference:

March 31,
2021

December 31,
2020

Senior Secured Notes $ 250,000 $ -
2018 First Lien Term Loan - 130,000
Convertible Senior Notes 172,500 172,500
Note payable - Promissory Note 10,000 10,000
Note payable - Unsecured Loan 7,485 7,485

Gross notes payable and long-term debt 439,985 319,985
Less deferred finance charges (10,183) (5,873)
Less current maturities (5,000) (12,000)

Notes payable and long-term debt $ 424,802 $ 302,112

Senior Secured Notes

On February 11, 2021, the Company closed a private offering (the “Offering”) of $250 million aggregate principal amount of its 5.625%
senior secured notes due 2026 (the “Senior Secured Notes”). The Senior Secured Notes bear interest at a rate of 5.625% and will mature
on February 15, 2026. Interest on the Senior Secured Notes is payable semi-annually in arrears on February 15 and August 15 of each
year, commencing on August 15, 2021.The Company used the proceeds from the Offering (i) to repay all obligations under and terminate
the 2018 First Lien Credit Facility, (ii) to pay related fees, costs, and expenses and (iii) for general corporate purposes.

Obligations under the Senior Secured Notes are guaranteed by the Company’s existing and future wholly-owned domestic subsidiaries
(the “Guarantors”) that guarantee any Credit Facility (as defined in the Indenture governing the Senior Secured Notes or the “Senior
Secured Notes Indenture”) or capital markets debt securities of the Company or Guarantors in excess of $15.0 million. The Senior
Secured Notes and the related guarantees are secured by first-priority liens on substantially all of the assets of the Company and the
Guarantors, subject to certain exceptions.

The Company may redeem the Senior Secured Notes, in whole or in part, at any time prior to February 15, 2023, at a price equal to
100% of the principal amount of the Notes redeemed plus accrued and unpaid interest, if any, to, but excluding the applicable redemption
date, plus a “make-whole” premium. Thereafter, the Company may redeem the Senior Secured Notes, in whole or in part, at established
redemption prices, set forth in the Senior Secured Notes Indenture, plus accrued and unpaid interest, if any. In addition, on or prior to
February 15, 2023, the Company may redeem up to 40% of the aggregate principal amount of the Senior Secured Notes with the net cash
proceeds from certain equity offerings at a redemption price equal to 105.625%, plus accrued and unpaid interest, if any to the redemption
date; provided, however, that at least 50% of the original aggregate principal amount of the Senior Secured Notes (calculated after giving
effect to the issuance of any additional notes) remains outstanding. In addition, at any time and from time to time prior to February 15,
2023, but not more than once in any twelve-month period, the Company may redeem up to 10% of the aggregate principal amount of the
Senior Secured Notes at a redemption price of 103% of the aggregate principal amount of Senior Secured Notes redeemed plus accrued
and unpaid interest, if any to but not including the redemption date, on the Senior Secured Notes to be redeemed.

If the Company experiences a change of control (as defined in the Senior Secured Notes Indenture), the Company must offer to repurchase
the Senior Secured Notes at a repurchase price equal to 101% of the principal amount of the Notes to be repurchased, plus accrued and
unpaid interest.

The Indenture contains covenants that, among other things, restrict the ability of the Company and its restricted subsidiaries to: (i) grant
or incur liens; (ii) incur, assume or guarantee additional indebtedness; (iii) sell or otherwise dispose of assets, including capital stock
of subsidiaries; (iv) make certain investments; (v) pay dividends, make distributions or redeem or repurchase capital stock; (vi) engage
in certain transactions with affiliates; and (vii) consolidate or merge with or into, or sell substantially all of our assets to another entity.
These covenants are subject to a number of limitations and exceptions set forth in the Indenture.
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The Company incurred debt issuance costs attributable to the issuance of the Senior Secured Notes of $6.4 million which are amortized
to interest expense using the effective interest method over the expected life of the Senior Secured Notes.

The Indenture provides for customary events of default.
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2021 Revolving Credit Facility

In connection with the Offering, the Company also entered into a new $25 million senior secured revolving credit facility (the “2021
Revolving Credit Facility”) with the lenders party thereto (the “Lenders”) and Barclays Bank PLC, as administrative agent and collateral
agent (in such capacity, the “Agent”). The 2021 Revolving Credit Facility provides for a revolving line of credit of up to $25.0 million.
Letters of credit are limited to $10 million (and are a part of, and not in addition to, the revolving line of credit). The Company has not
drawn any borrowings under the 2021 Revolving Credit Facility but does have letters of credit of approximately $3.6 million outstanding
under the facility. The 2021 Revolving Credit Facility will mature on August 11, 2025 if none of the Company’s Convertible Senior Notes
are outstanding, and if any Convertible Senior Notes are outstanding, the date which is 91 days prior to the maturity date of July 15, 2024
for such Convertible Senior Notes.

Interest is payable on the 2021 Revolving Credit Facility at a fluctuating rate of interest determined by reference to the Eurodollar
rate plus an applicable margin of 3.50% (with step-downs upon de-leveraging). The Company also has the option to borrow at a rate
determined by reference to the base rate.

The obligations under the 2021 Revolving Credit Agreement are guaranteed on a joint and several basis by the Guarantors. The
Company’s and Guarantors’ obligations under the 2021 Revolving Credit Facility are secured on a pari passu basis with the Senior
Secured Notes.

The 2021 Revolving Credit Agreement contains covenants that are substantially the same as the covenants in the Senior Secured Notes
Indenture. The 2021 Revolving Credit Facility also requires the maintenance of a Consolidated Leverage Ratio (as defined in the 2021
Revolving Credit Agreement) of 5.50 to 1.00 (with a step down to 5.25 to 1.00 beginning with the fiscal quarter ending March 31, 2023)
at the end of each fiscal quarter when extensions of credit under the 2021 Revolving Credit Facility and certain drawn and undrawn letters
of credit (excluding (a) letters of credit that have been cash collateralized and (b) letters of credit having an aggregate face amount less
than $5,000,000) in the aggregate outstanding exceeds 35% of the total commitments under the 2021 Revolving Credit Facility.

The Company incurred debt issuance costs attributable to the issuance of the 2021 Revolving Credit Facility of $0.5 million which are
amortized to interest expense using the effective interest method over the expected life of the 2021 Revolving Credit Facility.

The 2021 Revolving Credit Agreement provides for customary events of default.

2018 Credit Facility

On March 7, 2018, the Company entered into $250 million of credit facilities consisting of a $160 million 2018 First Lien Term Loan
and a $50 million 2018 Revolving Credit Facility (collectively, the “2018 First Lien Credit Facility”), in each case, with Fifth Third
Bank, as administrative agent, and other lenders, in addition to a $40 million 2018 Second Lien Term Loan (the “2018 Second Lien
Credit Facility,” and, together with the 2018 First Lien Credit Facility, the “2018 Credit Facility”) with Prospect Capital Corporation, as
administrative agent, and other lenders. The 2018 Credit Facility contained a $40 million accordion feature.

The 2018 Credit Facility contained customary events of default including payment defaults, breaches of representations and warranties,
covenant defaults, cross-defaults to certain other material indebtedness in excess of specified amounts, certain events of bankruptcy and
insolvency, certain ERISA events, judgments in excess of specified amounts, and change in control defaults. The 2018 Credit Facility
also contained certain negative covenants customary for facilities of these types including covenants that, subject to exceptions described
in the 2018 Credit Facility, restrict the ability of the Company and its subsidiary guarantors: (i) to pledge assets, (ii) to incur additional
indebtedness, (iii) to pay dividends, (iv) to make distributions, (v) to sell assets, and (vi) to make investments. See Note 19, “Dividends
and Share Repurchase”, for further information regarding dividend restrictions.
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2018 First Lien Credit Facility: The 2018 First Lien Term Loan and the 2018 Revolving Credit Facility bore interest at LIBOR plus a
spread of 2.75% to 3.50% based on the Company’s senior leverage ratio. The 2018 First Lien Term Loan had quarterly required payments
of $2.0 million beginning June 30, 2018, increasing to $3.0 million on June 30, 2020, and increasing to $4.0 million on June 30, 2022.
The 2018 First Lien Credit Facility had a maturity date of March 7, 2023. The 2018 First Lien Term Loan was secured by a first priority
lien on substantially all of the assets of the borrowers and the guarantors thereunder, other than certain excluded assets (the “Collateral”).
In connection with the Convertible Senior Notes offering, the Company entered into a First Amendment (“the Amendment”) to the First
Lien Credit Agreement, with Fifth Third Bank, as administrative agent, and other lenders and certain other lender parties thereto. The
Amendment was entered into primarily to permit the Company to issue up to $200 million of convertible senior notes, enter into certain
capped call transactions in connection with the issuance of such notes and to use the proceeds from the issuance of the notes to repay
amounts outstanding under the 2018 Second Lien Credit Facility and use the remaining proceeds for acquisitions and investments. In
connection with the Amendment, fees of $0.7 million were incurred. The 2018 First Lien Credit Facility contained certain financial
covenants, which were amended in connection with the Convertible Senior Notes offering in the third quarter 2019. The covenants
included maximum senior leverage ratio of 3.00x with step-downs to 2.50x, a maximum total leverage ratio of 5.50x with step-downs to
5.00x, and a minimum fixed charge coverage ratio of 1.20x. In the first quarter of 2020, the financial covenants were amended to permit
certain add-backs related to PMTA in the definition of Consolidated EBITDA for the period of October 1, 2019 until September 30, 2020.
In connection with the Amendment, fees of $0.2 million were incurred. The Company used a portion of the proceeds from the issuance
of the Senior Secured Notes to prepay all outstanding amounts under and terminate the 2018 First Lien Credit Facility in the first quarter
2021 in the amount of $130.0 million, and the transaction resulted in a $5.7 million loss on extinguishment of debt.

Convertible Senior Notes

In July 2019, the Company closed an offering of $172.5 million in aggregate principal amount of its 2.50%Convertible Senior Notes
due July 15, 2024 (the “Convertible Senior Notes”). The Convertible Senior Notes bear interest at a rate of 2.50% per year, payable
semiannually in arrears on January 15 and July 15 of each year, beginning on January 15, 2020. The Convertible Senior Notes will mature
on July 15, 2024, unless earlier repurchased, redeemed or converted. The Convertible Senior Notes are senior unsecured obligations of
the Company.

The Convertible Senior Notes are convertible into approximately 3,205,895 shares of TPB Common Stock under certain circumstances
prior to maturity at a conversion rate of 18.585 shares per $1,000 principal amount of the Convertible Senior Notes, which represents
a conversion price of approximately $53.81 per share, subject to adjustment under certain conditions, but will not be adjusted for any
accrued and unpaid interest. The conversion price is adjusted periodically as a result of dividends paid by the Company, in excess of
pre-determined thresholds of $0.04 per share. Upon conversion, the Company may pay cash, shares of common stock or a combination of
cash and stock, as determined by the Company at its discretion. The conditions required to allow the holders to convert their Convertible
Senior Notes were not met as of March 31, 2021.

The Company early adopted ASU 2020-06 effective January 1, 2021 on a retrospective basis to all periods presented. Under ASU
2020-06, the Company will account for the Convertible Senior Notes entirely as a liability and will no longer separately account for the
Convertible Senior Notes with liability and equity components. See note 2 for further discussion of the impact of the adoption of ASU
2020-06.

The Company incurred debt issuance costs attributable to the Convertible Senior Notes of $5.9 million which are amortized to interest
expense using the effective interest method over the expected life of the Convertible Senior Notes.

In connection with the Convertible Senior Notes offering, the Company entered into privately negotiated capped call transactions with
certain financial institutions. The capped call transactions have a strike price of $53.81 per and a cap price of $82.86 per share, and are
exercisable when, and if, the Convertible Senior Notes are converted. The Company paid $20.53 million for these capped calls at the time
they were entered into and charged that amount to additional paid-in capital.
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Promissory Note

On June 10, 2020, in connection with the acquisition of certain Durfort assets, the Company issued the Promissory Note in the principal
amount of $10.0 million (the “Principal Amount”), with an annual interest rate of 7.5%, payable quarterly, with the first payment due
September 10, 2020. The Principal Amount is payable in two $5.0 million installments, with the first installment due 18 months after the
closing date of the acquisition (June 10, 2020), and the second installment due 36 months after the closing date of the acquisition. The
second installment is subject to reduction for certain amounts payable to the Company as a holdback.

Unsecured Loan

On April 6, 2020, the 2018 First Lien Credit Facility was amended to allow for an unsecured loan under the Coronavirus Aid, Relief,
and Economic Security Act of 2020 (“CARES”). On April 17, 2020, National Tobacco Company, L.P., a subsidiary of the Company,
entered into a loan agreement with Regions Bank guaranteed by the Small Business Administration for a $7.5 million unsecured loan.
The proceeds of the loan were received on April 27, 2020. The loan is scheduled to mature on April 17, 2022 and has a 1.00% interest
rate.

Note Payable – IVG

In September 2018, the Company issued a note payable to IVG’s former shareholders (“IVG Note”). The IVG Note had a principal
amount of $4.0 million with an interest rate of 6.0% per year and matured on March 5, 2020. All principal and accrued and unpaid interest
under the IVG Note were subject to indemnification obligations of the sellers pursuant to the International Vapor Group Stock Purchase
Agreement dated as of September 5, 2018. The carrying amount of the IVG Note, $4.2 million, was deposited into an escrow account
pending agreement with the sellers of any indemnification obligations.

Note 12. Leases

The Company’s leases consist primarily of leased property for manufacturing warehouse, head offices and retail space as well as vehicle
leases. At lease inception, the Company recognizes a lease right of use asset and lease liability calculated as the present value of future
minimum lease payments. In general, the Company does not recognize any renewal periods within the lease terms as there are no
significant barriers to ending the lease at the initial term. Lease and non-lease components are accounted for as a single lease component.

Leases with an initial term of 12 months or less are not recorded on the balance sheet. Lease expense for these leases is recognized on a
straight-line basis over the lease term.

The components of lease expense consisted of the following:

Three Months Ended March 31,
2021 2020

Operating lease cost
Cost of sales $ 225 $ 233
Selling, general and administrative 752 398
Variable lease cost (1) 205 312
Short-term lease cost 11 83
Sublease income (30) (30)
Total $ 1,163 $ 996

(1) Variable lease cost includes elements of a contract that do not represent a good or service but for which the lessee is responsible for
paying.
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March 31,
2021

December 31,
2020

Assets:
Right of use assets $ 17,406 $ 17,918
Total lease assets $ 17,406 $ 17,918

Liabilities:
Current lease liabilities (2) $ 3,269 $ 3,228
Long-term lease liabilities 15,570 16,117
Total lease liabilities $ 18,839 $ 19,345

(2) Reported within accrued liabilities on the balance sheet

As of March 31,
2021 2020

Weighted-average remaining lease term - operating leases 7.1 years 7.8 years
Weighted-average discount rate - operating leases 4.93% 5.84%

Nearly all the lease contracts for the Company do not provide a readily determinable implicit interest rate. For these contracts, the
Company uses a discount rate that approximates its incremental borrowing rate at the time of the lease commencement.

As of March 31, 2021, maturities of lease liabilities consisted of the following:

March 31,
2021

2021 $ 3,078
2022 3,795
2023 3,528
2024 2,485
2025 2,125
Years thereafter 7,427
Total lease payments $ 22,438
Less: Imputed interest 3,599
Present value of lease liabilities $ 18,839
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Note 13. Income Taxes

The Company’s effective income tax rate for the three ended March 31, 2021, was 18.7% which includes a discrete tax deduction of
$3.3 million for the three months ended March 31, 2021 relating to stock option exercises. The Company’s effective income tax rate for
the three months ended March 31, 2020, was 23.8% which includes a discrete tax deduction of $0.7 million for the three months ended
March 31, 2020 relating to stock option exercises.

The Company follows the provisions of ASC 740-10-25, which prescribes a recognition threshold and measurement attribute for the
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. For those benefits to be
recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities. The amount recognized is
measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon ultimate settlement. The Company
has determined that the Company did not have any uncertain tax positions requiring recognition under the provisions of ASC 740-10-25.
The Company’s policy is to recognize interest and penalties accrued on uncertain tax positions, if any, as part of interest expense. The
Company files income tax returns in the U.S. federal jurisdiction and various state jurisdictions. In general, the Company is no longer
subject to U.S. federal and state tax examinations for years prior to 2017.

Note 14. Pension and Postretirement Benefit Plans

The Company had a defined benefit pension plan. Benefits for hourly employees were based on a stated benefit per year of service,
reduced by amounts earned in a previous plan. Benefits for salaried employees were based on years of service and the employees’ final
compensation. The Company’s policy was to make the minimum amount of contributions that can be deducted for federal income taxes.
The Company made no contributions to the pension plan in 2020. In October 2019, the Company elected to terminate the defined benefit
pension plan, effective December 31, 2019 with final distributions made in third quarter of 2020.

The Company sponsored a defined benefit postretirement plan that covered hourly employees. This plan provided medical and dental
benefits. This plan was contributory with retiree contributions adjusted annually. The Company’s policy was to make contributions equal
to benefits paid during the year. In October 2019, the Company amended the plan to cease benefits effective June 30, 2020.

The following table provides the components of net periodic pension and postretirement benefit costs and total costs for the plans:

Three Months Ended March 31,
Pension
Benefits

Postretirement
Benefits

2021 2020 2021 2020

Service cost $ - $ - $ - $ -
Interest cost - 95 - -
Expected return on plan assets - (161) - -
Amortization of (gains) losses - 36 - (57)
Net periodic benefit income $ - $ (30) $ - $ (57)
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Note 15. Share Incentive Plans

On March 22, 2021, the Company’s Board of Directors adopted the Turning Point Brands, Inc. 2021 Equity Incentive Plan (the “2021
Plan”), subject to the approval of our shareholders, pursuant to which awards may be granted to employees, non-employee directors,
and consultants. In addition, the 2021 Plan provides for the granting of nonqualified stock options to employees of the Company or
any subsidiary of the Company. Pursuant to the 2021 Plan, 1,290,000 shares, plus any shares remaining available for issuance under the
2015 Equity Incentive Plan (the “2015 Plan”), of TPB Common Stock are reserved for issuance as awards to employees, non-employee
directors, and consultants as compensation for past or future services or the attainment of certain performance goals. The 2021 Plan
is scheduled to terminate on March 21, 2031. The 2021 Plan is administered by the compensation committee (the “Committee”) of
the Company’s Board of Directors. The Committee determines the vesting criteria for the awards, with such criteria to be specified in
the award agreement. As of March 31, 2021, there were no awards granted under the 2021 Plan. There are 1,290,000 shares, plus any
shares remaining available for issuance under the 2015 Plan, available for grant under the 2021 Plan. The Company intends on seeking
shareholder approval of the plan at its 2021 annual meeting of shareholders. Until the 2021 Plan is approved by shareholders, no awards
may be issued thereunder.

On April 28, 2016, the Board of Directors of the Company adopted the Turning Point Brands, Inc., the 2015 Plan, pursuant to which
awards may be granted to employees, non-employee directors, and consultants. In addition, the 2015 Plan provides for the granting of
nonqualified stock options to employees of the Company or any subsidiary of the Company. Pursuant to the 2015 Plan, 1,400,000 shares
of TPB Common Stock are reserved for issuance as awards to employees, non-employee directors, and consultants as compensation for
past or future services or the attainment of certain performance goals. The 2015 Plan is scheduled to terminate on April 27, 2026. The
2015 Plan is administered by the Committee. The Committee determines the vesting criteria for the awards, with such criteria to be
specified in the award agreement. As of March 31, 2021, net of forfeitures, there were 16,159 shares of restricted stock, 563,911 PRSUs,
and 707,878 options granted under the 2015 Plan. There are 112,052 shares available for grant under the 2015 Plan. The 2015 Plan will
terminate upon approval by the Company’s shareholders of the 2021 Plan. However, all awards issued under the 2015 Plan that have not
been previously terminated or forfeited will remain outstanding and continue unaffected upon termination of the plan.

On February 8, 2006, the Board of Directors of the Company adopted the 2006 Equity Incentive Plan (the “2006 Plan”) of North Atlantic
Holding Company, Inc., pursuant to which awards may be granted to employees. The 2006 Plan provides for the granting of nonqualified
stock options and restricted stock awards to employees. Upon the adoption of the Company’s 2015 Equity Incentive Plan in connection
with its IPO, the Company determined no additional grants would be made under the 2006 Plan. However, all awards issued under the
2006 Plan that have not been previously terminated or forfeited remain outstanding and continue unaffected.

There are no shares available for grant under the 2006 Plan. Stock option activity for the 2006 and 2015 Plans is summarized below:

Stock
Option
Shares

Weighted
Average
Exercise

Price

Weighted
Average

Grant Date
Fair Value

Outstanding, December 31, 2019 696,716 $ 18.13 $ 6.17

Granted 155,000 14.85 4.41
Exercised (135,146) 6.37 2.74
Forfeited (5,510) 27.25 8.64
Outstanding, December 31, 2020 711,060 19.58 6.42

Granted 100,000 51.75 13.77
Exercised (74,615) 5.70 2.66
Forfeited (850) 21.63 6.15
Outstanding, March 31, 2021 735,595 $ 25.36 $ 7.80

Under the 2006 and 2015 Plans, the total intrinsic value of options exercised during the three months ended March 31, 2021 and 2020,
was $3.3 million, and $0.9 million, respectively.
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At March 31,2021, under the 2006 Plan, the outstanding stock options’ exercise price for 133,612 options is $3.83 per share, all of
which are exercisable. The weighted average of the remaining lives of the outstanding stock options with an exercise price of $3.83 is
approximately 2.89 years. The Company estimates the expected life of these stock options is ten years from the date of grant. For the
$3.83 per share options, the weighted average fair value of options was determined using the Black-Scholes model assuming a ten-year
life from grant date, a current share price and exercise price of $3.83, a risk-free interest rate of 3.57%, volatility of 40%, and no assumed
dividend yield. Based on these assumptions, the fair value of these options is approximately $2.17 per share option granted.

At March 31, 2021, under the 2015 Plan, the risk-free interest rate is based on the U.S. Treasury rate for the expected life at the time
of grant. The expected volatility is based on the average long-term historical volatilities of peer companies. We intend to continue to
consistently use the same group of publicly traded peer companies to determine expected volatility until sufficient information regarding
volatility of our share price becomes available or until the selected companies are no longer suitable for this purpose. Due to our limited
trading history, we are using the simplified method presented by SEC Staff Accounting Bulletin No. 107 to calculate expected holding
periods, which represent the periods of time for which options granted are expected to be outstanding. We will continue to use this method
until we have sufficient historical exercise experience to give us confidence in the reliability of our calculations. The fair values of these
options were determined using the Black-Scholes option pricing model.

The following table outlines the assumptions based on the number of options granted under the 2015 Plan.

February 10,
2017

May 17,
2017

March 7,
2018

March 13,
2018

March 20,
2019

October 24,
2019

March 18,
2020

February 18,
2021

Number of options
granted 40,000 93,819 98,100 26,000 155,780 25,000 155,000 100,000

Options outstanding
at March 31,
2021 27,050 54,183 77,967 26,000 144,134 25,000 147,799 99,850

Number exercisable
at March 31,
2021 27,050 54,183 77,967 26,000 96,076 16,750 47,413 -

Exercise price $ 13.00 $ 15.41 $ 21.21 $ 21.49 $ 47.58 $ 20.89 $ 14.85 $ 51.75
Remaining lives 5.87 6.13 6.94 6.96 7.98 8.57 8.97 9.89
Risk free interest

rate 1.89% 1.76% 2.65% 2.62% 2.34% 1.58% 0.79% 0.56%
Expected volatility 27.44% 26.92% 28.76% 28.76% 30.95% 31.93% 35.72% 28.69%
Expected life 6.000 6.000 6.000 5.495 6.000 6.000 6.000 6.000
Dividend yield - - 0.83% 0.82% 0.42% 0.95% 1.49% 0.55%
Fair value at grant

date $ 3.98 $ 4.60 $ 6.37 $ 6.18 $ 15.63 $ 6.27 $ 4.41 $ 13.77

The Company has recorded compensation expense related to the options based on the provisions of ASC 718 under which the fixed
portion of such expense is determined as the fair value of the options on the date of grant and amortized over the vesting period. The
Company recorded compensation expense related to the options of approximately $0.3 million and $0.2 million for the three months
ended March 31, 2021 and 2020, respectively. Total unrecognized compensation expense related to options at March 31, 2021, is $1.7
million, which will be expensed over 2.36 years.

Performance-Based Restricted Stock Units

PRSUs are restricted stock units subject to both performance-based and service-based vesting conditions. The number of shares of TPB
Common Stock a recipient will receive upon vesting of a PRSU will be calculated by reference to certain performance metrics related to
the Company’s performance over a five-year period. PRSUs will vest on the measurement date, which is no more than 65 days after the
performance period provided the applicable service and performance conditions are satisfied. As of March 31, 2021, there are 563,911
PRSUs outstanding, all of which are unvested. The following table outlines the PRSUs granted and outstanding as of March 31, 2021.

March 31,
2017

March 7,
2018

March 20,
2019

March 20,
2019

July 19,
2019

March 18,
2020

December 28,
2020

February 18,
2021
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Number of PRSUs
granted 94,000 96,000 92,500 4,901 88,582 94,000 88,169 100,000

PRSUs outstanding at
March 31, 2021 83,000 93,000 85,250 - 21,342 93,350 88,169 99,800

Fair value as of grant
date $ 15.60 $ 21.21 $ 47.58 $ 47.58 $ 52.15 $ 14.85 $ 46.42 $ 51.75

Remaining lives 0.75 1.75 2.75 - 1.75 3.75 2.75 4.75
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The Company recorded compensation expense related to the PRSUs of approximately $1.2 million and $0.2 million in the consolidated
statements of income for the three months ended March 31,2021 and 2020, respectively, based on the probability of achieving the
performance condition. Total unrecognized compensation expense related to these awards at March 31, 2021, is $12.6 million which will
be expensed over the service periods based on the probability of achieving the performance condition.

Note 16. Contingencies

On October 9, 2020, a purported stockholder of Turning Point Brands, Inc., Paul-Emile Berteau, filed a complaint in the Delaware
Court of Chancery relating to the merger of SDI with a subsidiary of the Company pursuant to the Agreement and Plan of Merger and
Reorganization, dated as of April 7, 2020, by and among TPB, SDI and Merger Sub (the “SDI Merger”). The complaint asserts two
derivative counts purportedly on behalf of TPB for breaches of fiduciary duty against the Board of Directors of Turning Point Brands,
Inc. and other parties. The third count asserts a direct claim against the Company and its Board of Directors seeking a declaration that
TPB’s Bylaws are inconsistent with TPB’s certificate of incorporation. While the Company believes it has good and valid defenses to the
claims, there can be no assurance that the Company will prevail in this case, and it could have a material adverse effect on the Company’s
business and results of operations.

Other major tobacco companies are defendants in product liability claims. In a number of these cases, the amounts of punitive and
compensatory damages sought are significant and could have a material adverse effect on our business and results of operations. The
Company is subject to several lawsuits alleging personal injuries resulting from malfunctioning vaporizer devices or consumption of e-
liquids and may be subject to claims in the future relating to other NewGen products. The Company is still evaluating these claims and
the potential defenses to them. For example, the Company did not design or manufacture the products at issue; rather, the Company was
merely the distributor. Nonetheless, there can be no assurance that the Company will prevail in these cases, and they could have a material
adverse effect on the financial position, results of operations, or cash flows of the Company.

We have several subsidiaries engaged in making, distributing, and selling vapor products. As a result of the overall publicity and
controversy surrounding the vapor industry generally, many companies have received informational subpoenas from various regulatory
bodies and in some jurisdictions regulatory lawsuits have been filed regarding marketing practices and possible underage sales. We
expect that our subsidiaries will be subject to some such cases and investigative requests. In the acquisition of the vapor businesses, we
negotiated financial “hold-backs”, which we expect to be able to use to defray expenses associated with the information production and
the cost of defending any such lawsuits as well as the franchisee lawsuit. To the extent that litigation becomes necessary, we believe that
the subsidiaries have strong factual and legal defenses against claims that they unfairly marketed vapor products.

We have two franchisor subsidiaries. Like many franchise businesses, in the ordinary course of their business, these subsidiaries are from
time to time responding parties to arbitration demands brought by franchisees. One of our subsidiaries, which we acquired in 2018, is
the franchisor of the VaporFi system. This subsidiary is a responding party in an arbitration brought by a franchisee claiming, among
other things, violations of Federal Trade Commission Rules and Florida law. These allegations relate to the franchise disclosure document
(FDD) utilized by the franchise system, a small vapor store chain, prior to our acquisition of the chain in 2018. We believe that we have
good and valid substantive defenses against these claims and will vigorously defend ourselves in the arbitration.

We have also been named in a lawsuit brought by a different franchisee represented by the same firm that represents the plaintiff in the
action described above. This case relates to the termination of the franchise agreement by the franchisor for failure to pay franchising
fees and our subsequent demand that the franchisee cease using our marks and de-image locations formerly housing the franchises. The
franchisee filed suit against us in the U.S. District Court for the Southern District of Florida sixteen months after our demand. The
franchisee is claiming tortious interference and conversion. We believe that the suit was improperly brought before the U.S. District Court
for the South District of Florida because the related franchising agreements included a mandatory arbitration clause. We also believe we
have valid substantive defenses against the claims and intend on vigorously defending our interests in this matter.
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Note 17. Income Per Share

The following is a reconciliation of the numerators and denominators of the basic and diluted EPS computations of net income:

Three Months Ended March 31,
2021 2020

Income Shares
Per

Share Income Shares
Per

Share
Basic EPS:
Numerator
Net income attributable to Turning

Point Brands, Inc. $ 11,783 $ 4,499

Denominator
Weighted average 19,093,961 $ 0.62 19,689,446 $ 0.23

Diluted EPS:
Numerator
Net income attributable to Turning

Point Brands, Inc. $ 11,783 $ 4,499
Interest expense related to

Convertible Senior Notes, net of
tax 1,054 -

Diluted net income attributable to
Turning Point Brands. Inc. $ 12,837 $ 4,499

Denominator
Basic weighted average 19,093,961 19,689,446
Convertible Senior Notes 3,205,895 -
Stock options 365,211 417,354

22,665,067 $ 0.57 20,106,800 $ 0.22

For the three months ended March 31, 2020, the effect of the 3,202,808 shares issuable upon conversion of the Convertible Senior Notes
were excluded from the diluted net income per share calculation because the effect would have been antidilutive.

Note 18. Segment Information

In accordance with ASC 280, Segment Reporting, the Company has three reportable segments: (1) Zig-Zag Products; (2) Stoker’s
Products; and (3) NewGen Products. The Zig-Zag Products segment markets and distributes (a) rolling papers, tubes, and related
products; and (b) finished cigars and MYO cigar wraps. The Stoker’s Products segment (a) manufactures and markets moist snuff and (b)
contracts for and markets loose leaf chewing tobacco products. The NewGen Products segment (a) markets and distributes CBD, liquid
vapor products and certain other products without tobacco and/or nicotine; (b) distributes a wide assortment of products to non-traditional
retail outlets via VaporBeast; and (c) markets and distributes a wide assortment of products to individual consumers via the VaporFi
B2C online platform. Products in the Zig-Zag Products and Stoker’s Products segments are distributed primarily through wholesale
distributors in the United States while products in the NewGen Products segment are distributed primarily through e-commerce to non-
traditional retail outlets and direct to consumers in the United States. The Other segment includes the costs and assets of the Company not
assigned to one of the three reportable segments such as intercompany transfers, deferred taxes, deferred financing fees, and investments
in subsidiaries.

The accounting policies of these segments are the same as those of the Company. Corporate costs are not directly charged to the three
reportable segments in the ordinary course of operations. The Company evaluates the performance of its segments and allocates resources
to them based on operating income.
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The tables below present financial information about reported segments:

Three Months Ended
March 31,

2021 2020
Net sales

Zig-Zag products $ 41,004 $ 28,914
Stoker’s products 29,255 26,495
NewGen products 37,382 35,280

Total $ 107,641 $ 90,689

Gross profit
Zig-Zag products $ 24,896 $ 16,132
Stoker’s products 15,892 13,874
NewGen products 12,473 11,425

Total $ 53,261 $ 41,431

Operating income (loss)
Zig-Zag products $ 19,437 $ 12,417
Stoker’s products 12,255 9,746
NewGen products 2,006 477
Corporate unallocated (1)(2) (9,349) (13,603)

Total $ 24,349 $ 9,037

Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 -
Net periodic income, excluding service cost - (87)

Income before income taxes $ 14,182 $ 5,906

Capital expenditures
Zig-Zag products $ - $ -
Stoker’s products 840 860
NewGen products 2 17

Total $ 842 $ 877

Depreciation and amortization
Zig-Zag products $ 114 $ -
Stoker’s products 635 519
NewGen products 516 757

Total $ 1,265 $ 1,276

(1) Includes corporate costs that are not allocated to any of the three reportable segments.
(2) Includes costs related to PMTA of $5.9 million in 2020.
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March 31,
2021

December 31,
2020

Assets
Zig-Zag products $ 212,400 $ 206,900
Stoker’s products 148,093 133,016
NewGen products 91,616 91,116
Corporate unallocated (1) 175,196 65,017

Total $ 627,305 $ 496,049

(1) Includes assets not assigned to the three reportable segments. All goodwill has been allocated to the reportable segments.

Revenue Disaggregation—Sales Channel

Revenues of the Zig-Zag Products and Stoker’s Products segments are primarily comprised of sales made to wholesalers while NewGen
sales are made business to business and business to consumer, both online and through our corporate retail stores. NewGen net sales are
broken out by sales channel below.

NewGen Segment
Three Months Ended

March 31,
2021 2020

Business to Business $ 27,257 $ 25,278
Business to Consumer - Online 10,033 8,134
Business to Consumer - Corporate store - 1,794
Other 92 74
Total $ 37,382 $ 35,280

Net Sales—Domestic vs. Foreign

The following table shows a breakdown of consolidated net sales between domestic and foreign customers.

Three Months Ended
March 31,

2021 2020
Domestic $ 100,127 $ 87,568
Foreign 7,514 3,121
Total $ 107,641 $ 90,689
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Note 19. Dividends and Share Repurchase

The most recent dividend of $0.055 per common share was paid on April 9, 2021, to shareholders of record at the close of business on
March 19, 2021.

Dividends are considered restricted payments under the Senior Secured Notes Indenture and Revolving Credit Facility. The Company is
generally permitted to make restricted payments provided that, at the time of payment, or as a result of payment, the Company is not in
default on its debt covenants. Additional earnings and market capitalization restrictions limit the aggregate amount of restricted, quarterly
dividends during a fiscal year.

On February 25, 2020, the Company’s Board of Directors approved a $50.0 million share repurchase program, which is intended for
opportunistic execution based upon a variety of factors including market dynamics. The program is subject to the ongoing discretion of
the Board. The total number of shares repurchased for the three months ended March 31, 2021, was 119,031 shares for a total cost of $5.7
million and an average price per share of $48.16. $34.1 million remains available for share repurchases under the program at March 31,
2021.

Note 20. Subsequent Events

On April 19, 2021, the Company invested $8.7 million in Docklight Brands, Inc., a pioneering consumer products company with
celebrated brands including Marley Natural® cannabis and Marley™ CBD. The Company has additional follow-on investment rights. As
part of the investment, the Company has obtained exclusive U.S. distribution rights for Docklight’s Marley™ CBD topical products.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion of the historical financial condition and results of operations in conjunction with our historical
consolidated financial statements and accompanying notes, which are included elsewhere in this Quarterly Report on Form 10-Q. In
addition, this discussion includes forward-looking statements subject to risks and uncertainties that may result in actual results differing
from statements we make. See “Cautionary Note Regarding Forward-Looking Statements.” Factors that could cause actual results to
differ include those risks and uncertainties discussed in “Risk Factors.”

The following discussion relates to the unaudited financial statements of Turning Point Brands, Inc., included elsewhere in this Quarterly
Report on Form 10-Q. In this discussion, unless the context requires otherwise, references to “our Company” “we,” “our,” or “us” refer
to Turning Point Brands, Inc., and its consolidated subsidiaries. References to “TPB” refer to Turning Point Brands, Inc., without any of
its subsidiaries. We were incorporated in 2004 under the name North Atlantic Holding Company, Inc. On November 4, 2015, we changed
our name to Turning Point Brands, Inc. Many of the amounts and percentages in this discussion have been rounded for convenience of
presentation.

Overview

Turning Point Brands, Inc. (the “Company,” “we,” “our,” or “us”) is a leading manufacturer, marketer and distributor of branded
consumer products. We sell a wide range of products to adult consumers consisting of staple products with our iconic brands Zig-
Zag® and Stoker’s® to our next generation products to fulfill evolving consumer preferences. Among other markets, we compete in
the alternative smoking accessories and Other Tobacco Products (“OTP”) industries. The alternative smoking accessories market is a
dynamic market experiencing robust secular growth driven by cannabinoid legalization in the U.S. and Canada, and positively evolving
consumer perception and acceptance in North America. The OTP industry, which consists of non-cigarette tobacco products, exhibited
low double-digit consumer unit growth in 2020 as reported by Management Science Associates, Inc. (“MSAi”), a third-party analytics
and information company. Our three focus segments are led by our core, proprietary brands: Zig-Zag® in the Zig-Zag Products segment;
Stoker’s® along with Beech-Nut® and Trophy® in the Stoker’s Products segment; and Nu-XTM, Solace® along with our distribution
platforms (Vapor Beast®, VaporFi® and Direct Vapor®) in the NewGen Products segment. Our businesses generate solid cash flow which
we use to finance acquisitions, increase brand support, expand our distribution infrastructure, and strengthen our capital position. We
currently ship to approximately 800 distributors with an additional 200 secondary, indirect wholesalers in the U.S. that carry and sell our
products. Under the leadership of a senior management team with extensive experience in the consumer products, alternative smoking
accessories and tobacco industries, we have grown and diversified our business through new product launches, category expansions, and
acquisitions while concurrently improving operational efficiency.

We have identified additional growth opportunities in the emerging alternatives market. In January 2019, we established Nu-X Ventures
LLC (“Nu-X”), a new wholly owned subsidiary dedicated to the development, production and sale of alternative products and acquisitions
in related spaces. The creation of Nu-X allows us to leverage our expertise in traditional OTP management to alternative products. Our
management team has extensive experience navigating federal, state and local regulations that are directly applicable to the growing
alternatives market. In July 2019, we acquired the assets of Solace Technology (“Solace”). Solace is an innovative product development
company which established one of the top e-liquid brands and has since grown into a leader in alternative products. Solace’s legacy and
innovation enhanced Nu-X’s strong and nimble development engine.

We believe there are meaningful opportunities to grow through acquisitions and joint ventures across all product categories. As of
December 31, 2020, our products are available in approximately 190,000 U.S. retail locations which, with the addition of retail stores in
Canada, brings our total North American retail presence to an estimated 210,000 points of distribution. Our sales team targets widespread
distribution to all traditional retail channels, including convenience stores, and we have a growing e-commerce business.

Products

We operate in three segments: Zig-Zag Products, Stoker’s Products and NewGen Products. In our Zig-Zag Products segment, we
principally market and distribute (i) rolling papers, tubes, and related products; and (ii) finished cigars and make-your-own (“MYO”)
cigar wraps. In our Stoker’s Products segment, we (i) manufacture and market moist snuff tobacco (“MST”) and (ii) contract for and
market loose leaf chewing tobacco products. In our NewGen Products segment, we (i) market and distribute CBD, liquid vapor products
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and certain other products without tobacco and/or nicotine; (ii) distribute a wide assortment of products to non-traditional retail via
VaporBeast; and (iii) market and distribute a wide assortment of products to individual consumers via the VaporFi B2C online platform.
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Operations

Our core Zig-Zag Products and Stoker’s Products segments primarily generate revenues from the sale of our products to wholesale
distributors who, in turn, resell the products to retail operations. In our NewGen Products segment, our acquisition of VaporBeast in 2016
expanded our revenue streams as we began selling directly to non-traditional retail outlets. Our acquisition of IVG in 2018 enhanced our
B2C revenue stream with the addition of the Vapor-Fi online platform. The acquisition of Solace provided us with a line of leading liquids
and a powerful new product development platform. Our net sales, which include federal excise taxes, consist of gross sales net of cash
discounts, returns, and selling and marketing allowances.

We rely on long-standing relationships with high-quality, established manufacturers to provide the majority of our produced products.
More than 80% of our production, as measured by net sales, is outsourced to suppliers. The remaining production consists primarily of
our moist snuff tobacco operations located in Dresden, Tennessee, and Louisville, Kentucky. Our principal operating expenses include the
cost of raw materials used to manufacture the limited number of our products which we produce in-house; the cost of finished products,
which are generally purchased goods; federal excise taxes; legal expenses; and compensation expenses, including benefits and costs of
salaried personnel. Our other principal expenses include interest expense and other expenses.

Key Factors Affecting Our Results of Operations

We consider the following to be the key factors affecting our results of operations:

• Our ability to further penetrate markets with our existing products;
• Our ability to introduce new products and product lines that complement our core business;
• Decreasing interest in some tobacco products among consumers;
• Price sensitivity in our end-markets;
• Marketing and promotional initiatives, which cause variability in our results;
• General economic conditions, including consumer access to disposable income;
• Cost and increasing regulation of promotional and advertising activities;
• Cost of complying with regulation, including the “deeming regulations”;
• Counterfeit and other illegal products in our end-markets;
• Currency fluctuations;
• Our ability to identify attractive acquisition opportunities; and
• Our ability to integrate acquisitions.
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Recent Developments

Senior Secured Notes and 2021 Revolving Credit Facility

On February 11, 2021, we closed a private offering (the “Offering”) of $250 million aggregate principal amount of our 5.625% senior
secured notes due 2026 (the “Senior Secured Notes”). The Senior Secured Notes bear interest at a rate of 5.625% and will mature on
February 15, 2026. In connection with the Offering, we also entered into a new $25 million senior secured revolving credit facility (the
“2021 Revolving Credit Facility”) with the lenders party thereto (the “Lenders”) and Barclays Bank PLC, as administrative agent and
collateral agent (in such capacity, the “Agent”). The 2021 Revolving Credit Facility provides for a revolving line of credit of up to $25.0
million. We used a portion of the proceeds from the issuance of the Senior Secured Notes to prepay all outstanding amounts under and
terminate the 2018 First Lien Credit Facility in the first quarter 2021 in the amount of $130.0 million, and the transaction resulted in
a $5.7 million loss on extinguishment of debt. Refer to the “Long-Term Debt” section for a more complete description of our Senior
Secured Notes and 2021 Revolving Credit Facility.

Docklight Brands, Inc.

On April 19, 2020, we invested $8.7 million in Docklight Brands, Inc., a pioneering consumer products company with celebrated brands
including Marley Natural® cannabis and Marley™ CBD. We have additional follow-on investment rights. As part of the investment, we
have obtained exclusive U.S. distribution rights for Docklight’s Marley™ CBD topical products.

COVID-19 Impact

As a result of the extraordinary situation we are facing, our focus is on the safety and well-being of our colleagues and the communities
and customers we serve. As an organization, we have implemented several changes to enhance safety and mitigate health risk in our work
environment. For our warehouse and manufacturing operations, these include split shifts, temperature scans, additional contactless hand
sanitizing stations, protective equipment, social distancing guidelines, and increased cleaning and sanitization. These changes resulted in
higher operational costs related to maintaining a safer work environment and fulfilling orders.

We canceled all unnecessary travel and facilitated telecommuting where possible. Like many companies, we have changed the way we
communicate through increased use of videoconferencing and have implemented tele-selling initiatives through our sales force. Some of
these changes that are proving to be efficient are likely to remain in-place even after this crisis and lead to on-going cost savings. We have
also put a hold on new spending commitments as we cautiously manage through this environment.

We hired additional employees in our Louisville facility and implemented temporary wage increases for our hourly employees to meet
increased demand. We shifted production capacity to manufacture hand sanitizers and have donated bottles to hospitals, nursing homes
and first responders in our local communities.

COVID-19 may impact our results. Our third-party cigar wrap manufacturer in the Dominican Republic was temporarily shut down. Our
supply chain has remained operational otherwise. Select budgeted annual price increases will be delayed. Our B2C platforms have seen
elevated sales levels from consumer shifts to online purchasing, and we gained market share. We continue to monitor this challenging
environment closely and will make necessary adjustments as needed to make sure we are serving our employees and customers, while
also protecting the safety of employees and communities.

Premarket Tobacco Applications

We submitted Premarket Tobacco Applications (“PMTAs”) covering 250 products to the FDA prior to the September 9, 2020 filing
deadline. The PMTAs cover a broad assortment of products in the vapor category including multiple proprietary e-liquid offerings in
varying nicotine strengths, technologies and sizes; proprietary replacement parts and components of open system tank devices through
partnerships with two leading manufacturers for exclusive distribution of products in the United States; and a closed system e-cigarette.
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Critical Accounting Policies and Uses of Estimates

Inventories

Inventories are stated at the lower of cost or net realizable value. Effective January 1, 2021, the Company changed its method of
accounting for inventory using the last-in, first-out (“LIFO”) method to the first-in, first-out (“FIFO”) method. The Company applied this
change retrospectively to all prior periods presented, which is discussed further in Note 6, “Inventories” in the Notes to the Consolidated
Financial Statements included in this Quarterly Report. Leaf tobacco is presented in current assets in accordance with standard industry
practice, notwithstanding the fact that such tobaccos are carried longer than one year for the purpose of curing.

There have been no other material changes to our critical accounting policies and estimates from the information provided in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2020 Annual Report on Form
10-K.

Recent Accounting Pronouncements

Refer to Note 2, “Summary of Significant Accounting Policies,” of Notes to Consolidated Financial Statements included in this Quarterly
Report for a description of recently issued accounting pronouncements, including those recently adopted.

Results of Operations

Comparison of the Three Months Ended March 31, 2021, to the Three Months Ended March 31, 2020

The table and discussion set forth below displays our consolidated results of operations (in thousands):

Three Months Ended March 31,
2021 2020 % Change

Consolidated Results of Operations Data:
Net sales

Zig-Zag products $ 41,004 $ 28,914 41.8%
Stoker’s products 29,255 26,495 10.4%
NewGen products 37,382 35,280 6.0%

Total net sales 107,641 90,689 18.7%
Cost of sales 54,380 49,258 10.4%
Gross profit

Zig-Zag products 24,896 16,132 54.3%
Stoker’s products 15,892 13,874 14.5%
NewGen products 12,473 11,425 9.2%

Total gross profit 53,261 41,431 28.6%

Selling, general, and administrative expenses 28,912 32,394 -10.7%
Operating income 24,349 9,037 169.4%
Interest expense, net 4,486 3,309 35.6%
Investment income (25) (91) -72.5%
Loss on extinguishment of debt 5,706 - NM
Net periodic income, excluding service cost - (87) -100.0%

Income before income taxes 14,182 5,906 140.1%
Income tax expense 2,654 1,407 88.6%

Consolidated net income 11,528 4,499 156.2%
Net loss attributable to non-controlling interest (255) -

Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499
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Net Sales: For the three months ended March 31, 2021, consolidated net sales increased to $107.6 million from $90.7 million for the
three months ended March 31, 2020, an increase of $17.0 million or 18.7%. The increase in net sales was driven by increased sales
volume across all segments, primarily in the Zig-Zag Products segment.

For the three months ended March 31, 2021, net sales in the Zig-Zag Products segment increased to $41.0 million from $28.9 million
for the three months ended March 31, 2020, an increase of $12.1 million or 41.8%. For the three months ended March 31, 2021, volume
increased 36.9% and price/mix increased 5.0%. The increase in net sales was primarily related to double-digit growth in US rolling
papers, MYO cigar wraps and Canadian papers.

For the three months ended March 31, 2021, net sales in the Stoker’s Products segment increased to $29.3 million from $26.5 million
for the three months ended March 31, 2020, an increase of $2.8 million or 10.4%. For the three months ended March 31, 2021, volume
increased 5.1% and price/mix increased 5.3%. The increase in net sales was driven by the continuing double-digit volume growth of
Stoker’s® MST and low single-digit growth of loose-leaf chewing tobacco.

For the three months ended March 31, 2021, net sales in the NewGen products segment increased to $37.4 million from $35.3 million for
the three months ended March 31, 2020, an increase of $2.1 million or 6.0%. The increase in net sales was primarily the result of growth
in both the vape distribution businesses and Nu-X.

Gross Profit: For the three months ended March 31, 2021, consolidated gross profit increased to $53.3 million from $41.4 million for
the three months ended March 31, 2020, an increase of $11.8 million or 28.6%. Gross profit as a percentage of revenue increased to
49.5% for the three months ended March 31, 2021, compared to 45.7% for the three months ended March 31, 2020 driven by increased
margin in the Zig-Zag Products segment as a result of the Durfort transaction.

For the three months ended March 31, 2021, gross profit in the Zig-Zag Products segment increased to $24.9 million from $16.1 million
for the three months ended March 31, 2020, an increase of $8.8 million or 54.3%. Gross profit as a percentage of net sales increased to
60.7% of net sales for the three months ended March 31, 2021, from 55.8% of net sales for the three months ended March 31, 2020, as a
result of increased MYO cigar wraps sales combined with margin increases as a result of the Durfort transaction.

For the three months ended March 31, 2021, gross profit in the Stoker’s Products segment increased to $15.9 million from $13.9 million
for the three months ended March 31, 2020, an increase of $2.0 million or 14.5%. Gross profit as a percentage of net sales increased
to 54.3% of net sales for the three months ended March 31, 2021, from 52.4% of net sales for the three months ended March 31, 2020,
primarily as a result of strong incremental margin contribution of MST.

For the three months ended March 31, 2021, gross profit in the NewGen products segment increased to $12.5 million from $11.4 million
for the three months ended March 31, 2020, an increase of $1.0 million or 9.2%. Gross profit as a percentage of net sales increased to
33.4% of net sales for the three months ended March 31, 2021, from 32.4% of net sales for the three months ended March 31, 2020.

Selling, General, and Administrative Expenses: For the three months ended March 31, 2021, selling, general, and administrative
expenses decreased to $28.9 million from $32.4 million for the three months ended March 31, 2020, a decrease of $3.5 million or 10.7%.
Selling, general and administrative expenses in the three months ended March 31, 2021 included $1.5 million of stock options, restricted
stock and incentives expense and $0.6 million of transaction expenses. Selling, general and administrative expenses in the three months
ended March 31, 2020 included $0.5 million of stock option, restricted stock and incentives expense, $1.0 million of transaction costs
and $5.9 million of expense related to PMTA, which was the primary driver for the decrease in year-over-year selling, general, and
administrative expenses.

Interest Expense, net: For the three months ended March 31, 2021, interest expense, net increased to $4.5 million, from $3.3 million for
the three months ended March 31, 2020 as a result of the completion of the offering of the Senior Secured Notes and related refinancing
of the 2018 First Lien Credit Facility which increased the Company’s outstanding debt.

Investment Income: For the three months ended March 31, 2021, investment income decreased to $0.0 million, from $0.1 million for
the three months ended March 31, 2020.
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Loss on Extinguishment of Debt: There was $5.7 million loss on extinguishment of debt for the three months ended March 31, 2021
related to the repayment of the 2018 First Lien Credit Facility, compared to $0.0 million for the three months ended March 31, 2020.

Net Periodic Income: Net periodic income was $0.0 million for the three months ended March 31, 2021 compared to $0.1 million for
the three months ended March 31, 2020.

Income Tax Expense: Our income tax expense of $2.7 million was 18.7% of income before income taxes for the three months ended
March 31, 2021 and included a discrete tax benefit of $3.3 million relating to stock option exercises. Our effective income tax rate was
23.8% for the three months ended March 31, 2020 and included a discrete tax deduction $0.7 million relating to stock option exercises.

Net Loss Attributable to Non-Controlling Interest: Net loss attributable to non-controlling interest was $0.3 million for the three
months ended March 31, 2021 compared to $0.0 million for the three months ended March 31, 2020.

Consolidated Net Income: Due to the factors described above, consolidated net income for the three months ended March 31, 2021 and
2020, was $11.8 million and $4.5 million, respectively.

EBITDA and Adjusted EBITDA

To supplement our financial information presented in accordance with generally accepted accounting principles in the United States,
or U.S. GAAP, we use non-U.S. GAAP financial measures including EBITDA and Adjusted EBITDA. We believe Adjusted EBITDA
provides useful information to management and investors regarding certain financial and business trends relating to our financial
condition and results of operations. Adjusted EBITDA is used by management to compare our performance to that of prior periods for
trend analyses and planning purposes and is presented to our Board of Directors. We believe that EBITDA and Adjusted EBITDA are
appropriate measures of operating performance because they eliminate the impact of expenses that do not relate to operating performance.
In addition, our Revolving Credit Agreement contains financial covenants which use Adjusted EBITDA calculations, and many of the
carve-outs from the negative covenants in the Senior Secured Notes Indenture and Revolving Credit Facility are based off of EBITDA,
Adjusted EBITDA and related metrics.

We define “EBITDA” as net income before interest expense, loss on extinguishment of debt, provision for income taxes, depreciation,
and amortization. We define “Adjusted EBITDA” as net income before interest expense, loss on extinguishment of debt, provision for
income taxes, depreciation, amortization, other non-cash items, and other items we do not consider ordinary course in our evaluation of
ongoing operating performance noted in the reconciliation below.

Non-U.S. GAAP measures should not be considered a substitute for, or superior to, financial measures calculated in accordance with U.S.
GAAP. Adjusted EBITDA excludes significant expenses required to be recorded in our financial statements by U.S. GAAP and is subject
to inherent limitations. Other companies in our industry may calculate this non-U.S. GAAP measure differently than we do or may not
calculate it at all, limiting its usefulness as a comparative measure. The tables below provide reconciliations between net income and
Adjusted EBITDA.
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Three Months Ended
(in thousands) March 31,

2021 2020
Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499

Add:
Interest expense, net 4,486 3,309
Loss on extinguishment of debt 5,706 -
Income tax expense 2,654 1,407
Depreciation expense 788 851
Amortization expense 477 425

EBITDA $ 25,894 $ 10,491
Components of Adjusted EBITDA

Other (a) - (87)
Stock options, restricted stock, and incentives expense (b) 1,498 455
Transactional expenses (c) 607 1,049
FDA PMTA (d) - 5,874

Adjusted EBITDA $ 27,999 $ 17,782
(a) Represents non-cash pension expense (income) and foreign exchange hedging.
(b) Represents non-cash stock options, restricted stock, incentives expense and Solace performance stock units.
(c) Represents the fees incurred for transaction expenses.
(d) Represents costs associated with applications related to FDA premarket tobacco product application (“PMTA”).

Liquidity and Capital Reserves

Our principal uses for cash are working capital, debt service, and capital expenditures. We believe our cash on hand, cash flows from
operations and borrowing availability under our 2021 Revolving Credit Facility are adequate to satisfy our operating cash requirements
for the foreseeable future. As of March 31, 2021, we had $167.4 million of cash on hand and have $21.4 million of availability under the
2021 Revolving Credit Facility.

Our working capital, which we define as current assets less cash and current liabilities, increased $3.6 million to $68.6 million at March
31, 2021, compared with $65.0 million at December 31, 2020. The increase was primarily due to the decrease in the current portion of
long-term debt.

As of
(in thousands) March 31, December 31,

2021 2020

Current assets $ 129,823 $ 121,638
Current liabilities 61,216 56,629
Working capital $ 68,607 $ 65,009

Cash Flows from Operating Activities

For the three months ended March 31, 2021, net cash provided by operating activities was $24.2 million compared to net cash provided
by operating activities of $14.7 million for the three months ended March 31, 2020, an increase of $9.5 million, primarily due to higher
net income resulting from increased sales.

Cash Flows from Investing Activities

For the three months ended March 31, 2021, net cash used in investing activities was $15.8 million compared to net cash used in investing
activities of $0.9 million for the three months ended March 31, 2020, an increase of $14.9 million, primarily due to the purchase of
investments in our MSA escrow account which reflects the change in restricted cash.
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Cash Flows from Financing Activities

For the three months ended March 31, 2021, net cash provided by financing activities was $102.1 million compared to net cash used in
financing activities of $9.7 million for the three months ended March 31, 2020, an increase in cash flow of $111.8 million, primarily due
to the net proceeds from the Senior Secured Notes partially offset by the repayment in full of the 2018 First Lien Term Loan in the first
quarter of 2021.

Dividends and Share Repurchase

The most recent dividend of $0.055 per common share was paid on April 9, 2021, to shareholders of record at the close of business on
March 19, 2021.

On February 25, 2020, our Board of Directors approved a $50.0 million share repurchase program, which is intended for opportunistic
execution based upon a variety of factors including market dynamics. The program is subject to the ongoing discretion of the Board. The
total number of shares repurchased for the three months ended March 31, 2021, was 119,031 shares for a total cost of $5.7 million and an
average price per share of $48.16. $34.1 million remains available for share repurchases under the program at March 31, 2021.

Long-Term Debt

As of March 31, 2021, we were in compliance with the financial and restrictive covenants of the Senior Secured Notes and 2021
Revolving Credit Facility. The following table provides outstanding balances of our debt instruments.

March 31, December 31,
2021 2020

Senior Secured Notes $ 250,000 $ -
2018 First Lien Term Loan - 130,000
Convertible Senior Notes 172,500 172,500
Note payable - Promissory Note 10,000 10,000
Note payable - Unsecured Loan 7,485 7,485

Gross notes payable and long-term debt 439,985 319,985
Less deferred finance charges (10,183) (5,873)
Less current maturities (5,000) (12,000)

Notes payable and long-term debt $ 424,802 $ 302,112

Senior Secured Notes

On February 11, 2021, we closed a private offering (the “Offering”) of $250 million aggregate principal amount of our 5.625% senior
secured notes due 2026 (the “Senior Secured Notes”). The Senior Secured Notes bear interest at a rate of 5.625% and will mature on
February 15, 2026. Interest on the Senior Secured Notes is payable semi-annually in arrears on February 15 and August 15 of each year,
commencing on August 15, 2021.We used the proceeds from the Offering (i) to repay all obligations under and terminate the 2018 First
Lien Credit Facility, (ii) to pay related fees, costs, and expenses and (iii) for general corporate purposes.

Obligations under the Senior Secured Notes are guaranteed by the Company’s existing and future wholly-owned domestic subsidiaries
(the “Guarantors”) that guarantee any Credit Facility (as defined in the Indenture governing the Senior Secured Notes or the “Senior
Secured Notes Indenture”) or capital markets debt securities of the Company or Guarantors in excess of $15.0 million. The Senior
Secured Notes and the related guarantees are secured by first-priority liens on substantially all of the assets of the Company and the
Guarantors, subject to certain exceptions.

We may redeem the Senior Secured Notes, in whole or in part, at any time prior to February 15, 2023, at a price equal to 100% of the
principal amount of the Notes redeemed plus accrued and unpaid interest, if any, to, but excluding the applicable redemption date, plus
a “make-whole” premium. Thereafter, we may redeem the Senior Secured Notes, in whole or in part, at established redemption prices
set forth in the Senior Secured Notes Indenture, plus accrued and unpaid interest, if any. In addition, on or prior to February 15, 2023,
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we may redeem up to 40% of the aggregate principal amount of the Senior Secured Notes with the net cash proceeds from certain equity
offerings at a redemption price equal to 105.625%, plus accrued and unpaid interest, if any to the redemption date; provided, however,
that at least 50% of the original aggregate principal amount of the Senior Secured Notes (calculated after giving effect to the issuance
of any additional notes) remains outstanding. In addition, at any time and from time to time prior to February 15, 2023, but not more
than once in any twelve-month period, we may redeem up to 10% of the aggregate principal amount of the Senior Secured Notes at a
redemption price of 103% of the aggregate principal amount of Senior Secured Notes redeemed plus accrued and unpaid interest, if any
to but not including the redemption date, on the Senior Secured Notes to be redeemed.
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If we experience a change of control (as defined in the Senior Secured Notes Indenture), we must offer to repurchase the Senior Secured
Notes at a repurchase price equal to 101% of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest.

The Indenture contains covenants that, among other things, restrict the ability of the Company and its restricted subsidiaries to: (i) grant
or incur liens; (ii) incur, assume or guarantee additional indebtedness; (iii) sell or otherwise dispose of assets, including capital stock
of subsidiaries; (iv) make certain investments; (v) pay dividends, make distributions or redeem or repurchase capital stock; (vi) engage
in certain transactions with affiliates; and (vii) consolidate or merge with or into, or sell substantially all of our assets to another entity.
These covenants are subject to a number of limitations and exceptions set forth in the Indenture.

We incurred debt issuance costs attributable to the issuance of the Senior Secured Notes of $6.4 million which are amortized to interest
expense using the effective interest method over the expected life of the Senior Secured Notes.

The Indenture provides for customary events of default.

2021 Revolving Credit Facility

In connection with the Offering, we also entered into a new $25 million senior secured revolving credit facility (the “2021 Revolving
Credit Facility”) with the lenders party thereto (the “Lenders”) and Barclays Bank PLC, as administrative agent and collateral agent (in
such capacity, the “Agent”). The 2021 Revolving Credit Facility provides for a revolving line of credit of up to $25.0 million. Letters of
credit are limited to $10 million (and are a part of, and not in addition to, the revolving line of credit). We have not drawn any borrowings
under the 2021 Revolving Credit Facility but do have letters of credit of approximately $3.6 million outstanding under the facility. The
2021 Revolving Credit Facility will mature on August 11, 2025 if none of our Convertible Senior Notes are outstanding, and if any
Convertible Senior Notes are outstanding, the date which is 91 days prior to the maturity date of July 15, 2024 for such Convertible
Senior Notes.

Interest is payable on the 2021 Revolving Credit Facility at a fluctuating rate of interest determined by reference to the Eurodollar rate
plus an applicable margin of 3.50% (with step-downs upon de-leveraging). We also have the option to borrow at a rate determined by
reference to the base rate.

The obligations under the 2021 Revolving Credit Agreement are guaranteed on a joint and several basis by the Guarantors. The
Company’s and Guarantors’ obligations under the 2021 Revolving Credit Facility are secured on a pari passu basis with the Senior
Secured Notes.

The 2021 Revolving Credit Agreement contains covenants that are substantially the same as the covenants in the Senior Secured Notes
Indenture. The 2021 Revolving Credit Facility also requires the maintenance of a Consolidated Leverage Ratio (as defined in the 2021
Revolving Credit Agreement) of 5.50 to 1.00 (with a step down to 5.25 to 1.00 beginning with the fiscal quarter ending March 31, 2023)
at the end of each fiscal quarter when extensions of credit under the 2021 Revolving Credit Facility and certain drawn and undrawn letters
of credit (excluding (a) letters of credit that have been cash collateralized and (b) letters of credit having an aggregate face amount less
than $5,000,000) in the aggregate outstanding exceeds 35% of the total commitments under the 2021 Revolving Credit Facility.

We incurred debt issuance costs attributable to the issuance of the 2021 Revolving Credit Facility of $0.5 million which are amortized to
interest expense using the effective interest method over the expected life of the 2021 Revolving Credit Facility.
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The 2021 Revolving Credit Agreement provides for customary events of default.

2018 Credit Facility

In the first quarter 2021, we used a portion of the proceeds from the issuance of the Senior Secured Notes to prepay all outstanding
amounts under and terminate the 2018 First Lien Credit Facility in the amount of $130.0 million, and the transaction resulted in a $5.7
million loss on extinguishment of debt. See Note 11, “Notes Payable and Long-Term Debt,” in the Notes to Consolidated Financial
Statements included in this Quarterly Report for further discussion.

Convertible Senior Notes

In July 2019 we closed an offering of $172.5 million in aggregate principal amount of our 2.50% Convertible Senior Notes due July 15,
2024 (the “Convertible Senior Notes”). The Convertible Senior Notes bear interest at a rate of 2.50% per year, payable semiannually in
arrears on January 15 and July 15 of each year, beginning on January 15, 2020. The Convertible Senior Notes will mature on July 15,
2024, unless earlier repurchased, redeemed or converted. The Convertible Senior Notes are senior unsecured obligations.

The Convertible Senior Notes are convertible into approximately 3,205,895 shares of our voting common stock under certain
circumstances prior to maturity at a conversion rate of 18.585 shares per $1,000 principal amount of the Convertible Senior Notes, which
represents a conversion price of approximately $53.81 per share, subject to adjustment under certain conditions, but will not be adjusted
for any accrued and unpaid interest. The conversion price is adjusted periodically as a result of dividends paid by the us in excess of
pre-determined thresholds of $0.04 per share. Upon conversion, we may pay cash, shares of our common stock or a combination of cash
and stock, as determined by us at our discretion. The conditions required to allow the holders to convert their Convertible Senior Notes
were not met as of March 31, 2021.

We early adopted ASU 2020-06 effective January 1, 2021 on a retrospective basis to all periods presented. Under ASU 2020-06, the
Company will account for the Convertible Senior Notes entirely as a liability and will no longer separately account for the Convertible
Senior Notes with liability and equity components. See Note 2, “Summary of Significant Accounting Policies,” in the Notes to
Consolidated Financial Statements included in this Quarterly Report for further discussion of the impact of the adoption of ASU 2020-06.

We incurred debt issuance costs attributable to the Convertible Senior Notes of $5.9 million which are amortized to the interest expense
using the effective interest method over the expected life of the Convertible Senior Notes.

In connection with the Convertible Senior Notes offering, we entered into privately negotiated capped call transactions with certain
financial institutions. The capped call transactions have a strike price of $53.81 per and a cap price of $82.86 per share, and are exercisable
when, and if, the Convertible Senior Notes are converted. We paid $20.53 million for these capped calls at the time they were entered
into and charged that amount to additional paid-in capital.

Promissory Note

On June 10, 2020, in connection with the acquisition of certain Durfort assets, we issued an unsecured subordinated promissory note
(“Promissory Note”) in the principal amount of $10.0 million (the “Principal Amount”), with an annual interest rate of 7.5%, payable
quarterly, with the first payment due September 10, 2020. The Principal Amount is payable in two $5.0 million installments, with the first
installment due 18 months after the closing date of the acquisition (June 10, 2020), and the second installment due 36 months after the
closing date of the acquisition. The second installment is subject to reduction for certain amounts payable to us as a holdback.

Unsecured Loan

On April 6, 2020, the 2018 First Lien Credit Facility was amended to allow for an unsecured loan under the Coronavirus Aid, Relief,
and Economic Security Act of 2020 (“CARES”). On April 17, 2020, National Tobacco Company, L.P., a wholly-owned subsidiary of
the Company, entered into a loan agreement with Regions Bank guaranteed by the Small Business Administration for a $7.5 million
unsecured loan. The proceeds of the loan were received on April 27, 2020. The loan is scheduled to mature on April 17, 2022 and has a
1.00% interest rate.
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Off-balance Sheet Arrangements

During the three months ended March 31, 2021, the Company did not execute any forward contracts. At March 31, 2021, the Company
had forward contracts for the purchase of €13.1 million and sale of €14.3 million. The fair value of the foreign currency contracts were
based on quoted market prices and resulted in an asset of $0.1 million included in Other current assets and liability of $0.0 million
included in Accrued liabilities at March 31, 2021. During 2020, the Company executed various forward contracts for the purchase of
€19.7 million and sale of €21.4 million with maturity dates ranging from December 2020 to November 2021. At December 31, 2020,
the Company had forward contracts for the purchase of €18.0 million and sale of €19.6 million. The fair value of the foreign currency
contracts are based on quoted market prices and resulted in an asset of $0.4 million included in Other current assets and liability of $0.0
million included in Accrued liabilities at December 31, 2020. The Company had interest rate swap contracts for a notional amount of $70
million at December 31, 2020. The fair values of the interest rate swap contracts are based upon quoted market prices and resulted in a
liability of $3.7 million as of December 31, 2020, included in other long-term liabilities. The Company terminated the interest rate swap
agreement in conjunction with the prepayment of all outstanding amounts under to the 2018 First Lien Credit Facility in the first quarter
2021 in the amount of $3.6 million, and the transaction resulted in a $5.7 million loss recorded in the loss on extinguishment of debt. See
Note 11, “Notes Payable and Long-Term Debt,” in the Notes to Consolidated Financial Statements included in this Quarterly Report for
further discussion.

Inflation

We believe that any effect of inflation at current levels will be minimal. Historically, we have been able to increase prices at a rate equal
to or greater than that of inflation and believe that we will continue to be able to do so for the foreseeable future. In addition, we have
been able to maintain a relatively stable variable cost structure for our products due, in part, to our successful procurement with regard to
our tobacco products and, in part, to our existing contractual agreement for the purchase of our premium cigarette papers.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Foreign Currency Sensitivity

There have been no material changes in our exposure to exchange rate fluctuation risk, as reported within our 2020 Annual Report on
Form 10-K, during the period. Please refer to our ‘Quantitative and Qualitative Disclosures about Market Risk’ included in our 2020
Annual Report on Form 10-K filed with the SEC.

Credit Risk

There have been no material changes in our exposure to credit risk, as reported within our 2020 Annual Report on Form 10-K, during
the three months ended March 31, 2021. Please refer to our ‘Quantitative and Qualitative Disclosures about Market Risk’ included in our
2020 Annual Report on Form 10-K filed with the SEC.

Interest Rate Sensitivity

In February 2021, we issued the Senior Secured Notes in an aggregate principal amount of $250 million. In July 2019, we issued
Convertible Senior Notes in an aggregate principal amount of $172.5 million. We carry the Senior Secured Notes and Convertible Senior
Notes at face value. Since the Senior Secured Notes and Convertible Senior Notes bear interest at a fixed rate, we have no financial
statement risk associated with changes in interest rates. However, the fair value of the Convertible Senior Notes changes when the market
price of our stock fluctuates, or interest rates change. Our remaining debt instruments bear interest at fixed rates and are not subject to
interest rate volatility.
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Item 4. Controls and Procedures

We have carried out an evaluation under the supervision, and with the participation of, our management including our Chief Executive
Officer (“CEO”), Chief Financial Officer (“CFO”), and Chief Accounting Officer (“CAO”), of the effectiveness of the design and
operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act of 1934, as
amended (the “Act”)) as of March 31, 2021. Based upon the evaluation, our CEO, CFO, and CAO concluded our disclosure controls
and procedures are effective to provide reasonable assurance that information required to be disclosed by us in the reports we file
or submit under the Act is: (i) recorded, processed, summarized, and reported within the time periods specified in the Securities and
Exchange Commission’s rules and forms and (ii) accumulated and communicated to our management, including our principal executive
and principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required
disclosures.

There have been no changes in the Company’s internal control over financial reporting during the fiscal quarter ended March 31, 2021
which have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings

For a description of our material pending legal proceedings, please see Contingencies in Note 16 to the Notes to the Consolidated
Financial Statements in Part I, Item 1 of this Quarterly Report.

See ‘Risk Factors—We may become subject to significant product liability litigation’ within our 2020 Annual Report on Form 10-K for
additional details.

Item 1A. Risk Factors

In addition to the other information set forth in this report, carefully consider the factors discussed in the ‘Risk Factors’ section contained
in our 2020 Annual Report on Form 10-K. There have been no material changes to the Risk Factors set forth in the 2020 Annual Report
on Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On February 25, 2020, the Company’s Board of Directors approved a $50.0 million share repurchase program, which is intended for
opportunistic execution based upon a variety of factors including market dynamics. This share repurchase program has no expiration
date and is subject to the ongoing discretion of the Board. All repurchases to date under our stock repurchase programs have been made
through open market transactions, but in the future, we may also purchase shares through privately negotiated transactions or 10b5-1
repurchase plans.

The following table includes information regarding purchases of our common stock made by us during the quarter ended March 31,
2021 in connection with the repurchase program described above:

Maximum Number
(or Approximate

Total Number of Dollar Value)
Shares Purchased of Shares that

Total Number Average as Part of Publicly May Yet Be
of Shares Price Paid Announced Plans Purchased Under the

Period Purchased (1) per Share or Programs Plans or Programs
January 1 to January 31 40,498 $ 44.14 40,498 38,020,412
February 1 to February 28 8,533 $ 55.98 8,533 37,542,735
March 1 to March 31 100,258 $ 49.21 70,000 34,075,635
Total 149,289 119,031

(1) The total number of shares purchased includes (a) shares purchased under the February 2020 share
repurchase program (which totaled 40,498 shares in January, 8,533 shares in February and 70,000 shares in
March) and (b) shares withheld by the Company in an amount equal to the statutory withholding taxes for
holders who vested in stock-based awards (which totaled 30,258 shares in March). Shares withheld by the
Company to cover statutory withholdings taxes are repurchased pursuant to the applicable plan and not the
authorization under the share repurchase program.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.
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Item 6. Exhibits

Exhibit No. Description

4.1 Indenture, dated as of February 11, 2021, between Turning Point Brands, Inc., certain of its subsidiaries, as
guarantors, and GLAS Trust Company LLC, as trustee (including the Form of Note as Exhibit A thereto). *

10.1 Credit Agreement, dated as of February 11, 2021, by and among Turning Point Brands, Inc., as obligor, Barclays
Bank PLC, as administrative agent, and the lenders party thereto. *

10.2 First Lien Pari Passu Intercreditor Agreement, dated as of February 11, 2021, by and among Turning Point Brands,
Inc., and the other grantors party thereto, Barclays Bank PLC, as first lien collateral agent, and GLAS Trust
Company LLC, as other collateral agent. *

10.3 Pledge and Security Agreement, dated as of February 11, 2021, by and among Turning Point Brands, Inc., as
grantor, the other grantors party thereto, Barclays Bank PLC, as collateral agent, and the lenders party thereto. *

10.4 Guaranty Agreement, dated as of February 11, 2021, by and among Turning Point Brands, Inc. and certain of its
subsidiaries, as guarantors, Barclays Bank PLC, as administrative agent, and the lenders party thereto. *

10.5 Pledge and Security Agreement, dated as of February 11, 2021, by and among Turning Point Brands, Inc., as
grantor, the other grantors party thereto and GLAS Trust Company LLC, as collateral agent. *

18.1 Preferability letter from RMS US, LLP regarding a change in accounting method. *

31.1 Rule 13a-14(a)/15d-14(a) Certification of Lawrence S. Wexler.*

31.2 Rule 13a-14(a)/15d-14(a) Certification of Luis Reformina.*

31.3 Rule 13a-14(a)/15d-14(a) Certification of Brian Wigginton.*

32.1 Section 1350 Certifications pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.*

101 XBRL (eXtensible Business Reporting Language). The following materials from Turning Point Brands, Inc.’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2020, filed on October 27, 2020, formatted in
Inline XBRL (iXBRL): (i) consolidated balance sheets, (ii) consolidated statements of income, (iii) consolidated
statements of comprehensive income, (iv) consolidated statements of cash flows, and (v) the notes to consolidated
financial statements.*

104 Cover Page Interactive Data File (formatted in iXBRL and included in Exhibit 101).*

* Filed or furnished herewith
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Signatures

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 thereunto duly authorized.

TURNING POINT BRANDS, INC.

By: /s/ Lawrence S. Wexler
Name: Lawrence S. Wexler

Title: President and Chief Executive Officer

By: /s/ Luis Reformina
Name: Luis Reformina

Title: Chief Financial Officer

By: /s/ Brian Wigginton
Name: Brian Wigginton

Title: Chief Accounting Officer

Date: May 5, 2021
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Execution Version

TURNING POINT BRANDS, INC.

5.625% SENIOR SECURED NOTES DUE 2026

INDENTURE

DATED AS OF FEBRUARY 11, 2021

GLAS TRUST COMPANY LLC,
as Trustee and Notes Collateral Agent

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


TABLE OF CONTENTS

Page

ARTICLE I DEFINITIONS AND INCORPORATION BY REFERENCE 5

SECTION 1.1 Definitions 5
SECTION 1.2 Other Definitions 50
SECTION 1.3 Incorporation by Reference of Trust Indenture Act 50
SECTION 1.4 Rules of Construction 51
SECTION 1.5 Limited Condition Transactions 52

ARTICLE II THE NOTES 53

SECTION 2.1 Form and Dating 53
SECTION 2.2 Execution and Authentication 55
SECTION 2.3 Registrar; Paying Agent 55
SECTION 2.4 Paying Agent to Hold Money in Trust 56
SECTION 2.5 Holder Lists 56
SECTION 2.6 Book-Entry Provisions for Global Securities 57
SECTION 2.7 Replacement Notes 59
SECTION 2.8 Outstanding Notes 59
SECTION 2.9 Treasury Notes 60
SECTION 2.10 Temporary Notes 60
SECTION 2.11 Cancellation 60
SECTION 2.12 Defaulted Interest 61
SECTION 2.13 Record Date 61
SECTION 2.14 Computation of Interest 61
SECTION 2.15 CUSIP Number 61
SECTION 2.16 Special Transfer Provisions 61
SECTION 2.17 Issuance of Additional Notes 63

ARTICLE III REDEMPTION AND PREPAYMENT 64

SECTION 3.1 Notices to Trustee 64
SECTION 3.2 Selection of Notes to Be Redeemed 64
SECTION 3.3 Notice of Redemption 65
SECTION 3.4 Effect of Notice of Redemption 66
SECTION 3.5 Deposit of Redemption of Purchase Price 66
SECTION 3.6 Notes Redeemed in Part 67
SECTION 3.7 Optional Redemption 67
SECTION 3.8 Mandatory Redemption 68
SECTION 3.9 Offer to Purchase 69

ARTICLE IV COVENANTS 70

SECTION 4.1 Payment of Notes 70
SECTION 4.2 Maintenance of Office or Agency 70

i

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


SECTION 4.3 Provision of Financial Information 70
SECTION 4.4 Compliance Certificate 73
SECTION 4.5 Taxes 73
SECTION 4.6 Stay, Extension and Usury Laws 74
SECTION 4.7 Limitation on Restricted Payments 74
SECTION 4.8 Limitation on Dividends and Other Payment Restrictions Affecting Subsidiaries 83
SECTION 4.9 Limitation on Incurrence of Debt and Issuance of Preferred Stock 85
SECTION 4.10 Asset Sales 92
SECTION 4.11 Limitation on Transactions with Affiliates 94
SECTION 4.12 Limitation on Liens 97
SECTION 4.13 [Reserved] 98
SECTION 4.14 Offer to Purchase upon Change of Control 98
SECTION 4.15 Corporate Existence 100
SECTION 4.16 [Reserved] 100
SECTION 4.17 Additional Guarantees 100
SECTION 4.18 Further Instruments and Acts 101
SECTION 4.19 Effectiveness of Covenants 101

ARTICLE V SUCCESSORS 103

SECTION 5.1 Consolidation, Merger, Conveyance, Transfer or Lease 103
SECTION 5.2 Successor Company Substituted 105

ARTICLE VI DEFAULTS AND REMEDIES 105

SECTION 6.1 Events of Default 105
SECTION 6.2 Acceleration 107
SECTION 6.3 Other Remedies 108
SECTION 6.4 Waiver of Past Defaults 109
SECTION 6.5 Control by Majority 109
SECTION 6.6 Limitation on Suits 109
SECTION 6.7 Rights of Holders of Notes to Receive Payment 110
SECTION 6.8 Collection Suit by Trustee 110
SECTION 6.9 Trustee May File Proofs of Claim 110
SECTION 6.10 Priorities 110
SECTION 6.11 Undertaking for Costs 111

ARTICLE VII TRUSTEE 111

SECTION 7.1 Duties of Trustee 111
SECTION 7.2 Rights of Trustee 112
SECTION 7.3 Individual Rights of Trustee 114
SECTION 7.4 Trustee’s Disclaimer 114
SECTION 7.5 Notice of Defaults 115
SECTION 7.6 Reports by Trustee to Holders of the Notes 116
SECTION 7.7 Compensation and Indemnity 116

ii

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


SECTION 7.8 Replacement of Trustee 117
SECTION 7.9 Successor Trustee by Merger, Etc 118
SECTION 7.10 Eligibility; Disqualification 118
SECTION 7.11 Preferential Collection of Claims Against the Company 119
SECTION 7.12 Security Documents; Intercreditor Agreement 119
SECTION 7.13 Limitation on Duty of Trustee in Respect of Collateral; Indemnification 119

ARTICLE VIII DEFEASANCE; DISCHARGE OF THE INDENTURE 120

SECTION 8.1 Option to Effect Legal Defeasance or Covenant Defeasance 120
SECTION 8.2 Legal Defeasance 120
SECTION 8.3 Covenant Defeasance 120
SECTION 8.4 Conditions to Legal or Covenant Defeasance 121
SECTION 8.5 Deposited Money and United States Government Securities to Be Held in Trust; Other

Miscellaneous Provisions
122

SECTION 8.6 Repayment to Company 123
SECTION 8.7 Reinstatement 123
SECTION 8.8 Discharge 123

ARTICLE IX AMENDMENT, SUPPLEMENT AND WAIVER 125

SECTION 9.1 Without Consent of Holders of the Notes 125
SECTION 9.2 With Consent of Holders of Notes 126
SECTION 9.3 [Reserved] 127
SECTION 9.4 Revocation and Effect of Consents 128
SECTION 9.5 Notation on or Exchange of Notes 128
SECTION 9.6 Trustee and Notes Collateral Agent to Sign Amendments, Etc 128

ARTICLE X COLLATERAL 129

SECTION 10.1 Security Documents 129
SECTION 10.2 Release of Collateral 129
SECTION 10.3 Suits to Protect the Collateral 130
SECTION 10.4 Authorization of Receipt of Funds by the Trustee Under the Security Documents 131
SECTION 10.5 Purchaser Protected 131
SECTION 10.6 Powers Exercisable by Receiver or Trustee 131
SECTION 10.7 Collateral Agent 131
SECTION 10.8 Voting 139
SECTION 10.9 No Impairment of the Security Interests 139
SECTION 10.10 Insurance 139

ARTICLE XI GUARANTEES 140

SECTION 11.1 Guarantees 140
SECTION 11.2 Execution and Delivery of Guarantee 141
SECTION 11.3 Severability 142

iii

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


SECTION 11.4 Limitation of Guarantors’ Liability 142
SECTION 11.5 Guarantors May Consolidate, Etc., on Certain Terms 142
SECTION 11.6 Release of Guarantees 143
SECTION 11.7 Benefits Acknowledged 144

ARTICLE XII MISCELLANEOUS 144

SECTION 12.1 Trust Indenture Act Controls 144
SECTION 12.2 Notices 144
SECTION 12.3 Communication by Holders of Notes with Other Holders of Notes 146
SECTION 12.4 Certificate and Opinion as to Conditions Precedent 146
SECTION 12.5 Statements Required in Certificate 146
SECTION 12.6 Rules by Trustee and Agents 147
SECTION 12.7 No Personal Liability of Directors, Officers, Employees and Stockholders 147
SECTION 12.8 Governing Law 147
SECTION 12.9 No Adverse Interpretation of Other Agreements 148
SECTION 12.10 Successors 148
SECTION 12.11 Severability 148
SECTION 12.12 Counterpart Originals 148
SECTION 12.13 Table of Contents, Headings, Etc 148
SECTION 12.14 Acts of Holders 148
SECTION 12.15 Waiver of Jury Trial 149
SECTION 12.16 Force Majeure 149
SECTION 12.17 Calculations 150
SECTION 12.18 USA Patriot Act 150

EXHIBITS

Exhibit A FORM OF NOTE
Exhibit B FORM OF SUPPLEMENTAL INDENTURE TO BE DELIVERED BY SUBSEQUENT GUARANTORS
Exhibit C FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION WITH TRANSFERS PURSUANT TO RULE

144A
Exhibit D FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION WITH TRANSFERS PURSUANT TO

REGULATION S
Exhibit E FORM OF NET SHORT REPRESENTATION

iv

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


This Indenture, dated as of February 11, 2021 is by and among Turning Point Brands, Inc., a Delaware corporation (the
“Company”), the Guarantors (as defined below) and GLAS Trust Company LLC, a limited liability company organized and existing under
the laws of the State of New Hampshire, as trustee (the “Trustee”) and as notes collateral agent (in such capacity the “Notes Collateral
Agent”) pursuant to which the Company is issuing $250,000,000 aggregate principal amount of its 5.625% Senior Secured Notes due
2026 on the Issue Date (the “Initial Notes”).

The Company, the Guarantors and the Trustee agree as follows for the benefit of each other and for the equal and ratable benefit
of the Holders of (i) the Initial Notes and (ii) Additional Notes (together with the Initial Notes, the “Notes”):

ARTICLE I

DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.1 Definitions.

“Acquired Debt” means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a
Restricted Subsidiary of such specified Person, including Indebtedness incurred in connection with, or in contemplation of, or
to provide all or any portion of the funds or credit support utilized in connection with, such other Person merging with or into,
or becoming a Restricted Subsidiary of, such specified Person; and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Additional Notes” means Notes (other than the Initial Notes) issued pursuant to Article II and otherwise in compliance with the
provisions of this Indenture.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such specified Person. For purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling,” “controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the
ownership of voting securities, by agreement or otherwise.

“Agent” means any Registrar, Paying Agent or co-registrar.

“Applicable Calculation Date” means the applicable date of calculation for (i) the Secured Leverage Ratio, (ii) the Consolidated
Leverage Ratio, (iii) the Fixed Charge Coverage Ratio, (iv) EBITDA or (v) Consolidated Total Assets.
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“Applicable Measurement Period” means the most recently completed four consecutive fiscal quarters of the Company
immediately preceding the Applicable Calculation Date for which internal financial statements are available.

“Applicable Procedures” means, with respect to any matter at any time relating to a Global Note, the rules, policies and
procedures of the depositary applicable to such matter.

“Applicable Premium” means, with respect to any Note on any applicable redemption date, the excess of:

(a) (i) the present value at such redemption date the redemption price at February 15, 2023 (such redemption price
being set forth in Section 3.7(a)), plus (ii) the present value at such redemption date of all required interest payments due through
February 15, 2023 (excluding accrued but unpaid interest to the applicable date of redemption), in each case computed using a
discount rate equal to the Treasury Rate as of such redemption date plus 50 basis points; over

(b) the then outstanding principal amount of the Notes.

The Applicable Premium will be calculated by the Company or its agent.

“Asset Sale” means (i) the sale, conveyance, transfer or other voluntary disposition (whether in a single transaction or a series of
related transactions) of property or assets of the Company (other than the sale of Equity Interests of the Company) or any of its Restricted
Subsidiaries (each referred to in this definition as a “disposition”) or (ii) the issuance or sale of Equity Interests of any Restricted
Subsidiary (whether in a single transaction or a series of related transactions and other than Preferred Stock of Restricted Subsidiaries
issued in compliance with Section 4.9 or the issuance of directors’ qualifying shares and shares issued to foreign nationals as required by
applicable law), in each case, other than:

(1) a disposition of Cash Equivalents or obsolete, damaged, unnecessary, unsuitable, used or worn out property,
equipment or other assets in the ordinary course of business or inventory (or other assets) held for sale in the ordinary course of
business and dispositions of property no longer used or useful or economically practicable in the conduct of the business of the
Company and its Restricted Subsidiaries or the disposition of inventory, goods or other assets in the ordinary course of business
or no longer useful in the ordinary course of the Company’s business;

(2) the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to Article
V or any disposition that constitutes a Change of Control;

(3) the making of any Restricted Payment or Permitted Investment that is permitted to be made, and is made,
pursuant to Section 4.7 or the granting of a Lien permitted by Section 4.12;
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(4) any disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any transaction
or series of related transactions with an aggregate fair market value of less than $15.0 million;

(5) any disposition of property or assets, or issuance of securities by a Restricted Subsidiary to the Company or by
the Company or a Restricted Subsidiary to another Restricted Subsidiary;

(6) the lease, assignment, sublease, license or sublicense of any real or personal property in the ordinary course of
business or consistent with past practice or that does not materially interfere with the business of the Company as then in effect;

(7) any issuance, sale, pledge or other disposition of Equity Interests in, or Indebtedness or other securities of, an
Unrestricted Subsidiary;

(8) dispositions arising from foreclosures, condemnations, eminent domain, seizure, nationalization or any similar
action with respect to assets, dispositions of property subject to casualty events and (except for purposes of calculating Net
Proceeds of any Asset Sale) dispositions necessary or advisable (as determined in good faith by the Company) in order to
consummate any acquisition of any Person, business or assets;

(9) disposition of an account receivable in connection with the collection or compromise thereof;

(10) foreclosures, condemnation, expropriation, forced dispositions, eminent domain or any similar action (whether
by deed of condemnation or otherwise) with respect to assets or the granting of Liens not prohibited by this Indenture, and
transfers of any property that have been subject to a casualty to the respective insurer of such property as part of an insurance
settlement or upon receipt of the net proceeds of such casualty event the granting of Liens not prohibited by this Indenture;

(11) the sale, lease, assignment, license or sublease of inventory, equipment, accounts receivable, notes receivable
or other current assets held for sale in the ordinary course of business;

(12) any exchange of assets for Permitted Business Assets (including a combination of Permitted Business Assets
and a de minimis amount of Cash Equivalents) of comparable or greater market value, as determined in good faith by the
Company;

(13) the licensing, sublicensing or cross-licensing of intellectual property or other general intangibles;

(14) the surrender or waiver of obligations of trade creditors or customers or other contract rights that were incurred
in the ordinary course of business of the Company or any Restricted Subsidiary, including pursuant to any plan of reorganization
or similar arrangement upon the bankruptcy or insolvency of any trade creditor or customer or compromise, settlement, release
or surrender of a contract, tort or other litigation claim, arbitration or other disputes;
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(15) dispositions of Investments (including Equity Interests) in joint ventures to the extent required by, or made
pursuant to customary buy/sell arrangements or rights of first refusal between, the joint venture parties set forth in joint venture
arrangements and similar binding arrangements;

(16) to the extent allowable under Section 1031 of the Code, any exchange of like property (excluding any boot
thereon) for use in a Permitted Business;

(17) the disposition of any assets (including Equity Interests of a Restricted Subsidiary) (i) acquired after the Issue
Date in a transaction permitted under this Indenture, which assets are not used or useful in the core or principal business of
the Company and its Restricted Subsidiaries, or (ii) made in connection with the approval of any applicable antitrust authority
or otherwise necessary or advisable in the good faith determination of the Company to consummate any acquisition permitted
under this Indenture;

(18) dispositions of property to the extent that (i) such property is exchanged for credit against the purchase price of
similar replacement property or (ii) an amount equal to the Net Proceeds of such disposition are promptly applied to the purchase
price of such replacement property;

(19) any sale and lease-back transaction in an amount not to exceed $25.0 million;

(20) any surrender or waiver of contractual rights or the settlement, release or surrender of contractual rights or
other litigation claims in the ordinary course of business;

(21) the unwinding or voluntary termination of any Hedging Obligations;

(22) any disposition in connection with the Transactions; and

(23) the sale, transfer or other disposition of any assets in the TMSA Account.

For the avoidance of doubt, none of (v) the unwinding of Hedging Obligations, (w) the issuance or sale of any Permitted
Convertible Indebtedness by the Company or any of its Subsidiaries, (x) the sale of any Permitted Warrant Transaction by the Company,
(y) the purchase of any Permitted Bond Hedge Transaction nor (z) the performance by the Company and/or any Subsidiary thereof of the
Company’s or such Subsidiary’s obligations under any Permitted Convertible Indebtedness, any Permitted Warrant Transaction or any
Permitted Bond Hedge Transaction or any termination of any such transaction, shall constitute, or be deemed to constitute, an Asset Sale.

In the event that a transaction (or any portion thereof) meets the criteria of a permitted Asset Sale and would also be a permitted
Restricted Payment or Permitted Investment, the Company, in its sole discretion, will be entitled to divide and classify such transaction
(or a portion thereof) as an Asset Sale and/or one or more of the types of permitted Restricted Payments or Permitted Investments.
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“Asset Sale Offer” means an Offer to Purchase required to be made by the Company pursuant to Section 4.10 to all Holders.

“Bankruptcy Law” means Title 11, U.S. Code or any similar federal, state or foreign law for the relief of debtors.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that
in calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such
“person” will be deemed to have beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise
of other securities, whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition. The
terms “Beneficially Owns,” “Beneficially Owned” and “Beneficial Ownership” have a corresponding meaning.

“Board of Directors” means:

(1) with respect to a corporation, the Board of Directors of the corporation;

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership; and

(3) with respect to any other Person, the board or committee of such Person serving a similar function.

“Board Resolution” means a copy of a resolution certified by the Secretary or an Assistant Secretary of the Company to have
been duly adopted by the Board of Directors or any duly authorized committee thereof, unless the context specifically requires that such
resolution be adopted by a majority of the disinterested members of the Board of Directors, in which case by a majority of such directors,
and to be in full force and effect on the date of such certification and delivered to the Trustee.

“Business Day” means each day that is not a Saturday, Sunday or other day on which banking institutions in New York, New
York are authorized or required by law to remain closed.

“Capital Stock” means:

(1) in the case of a corporation, capital stock;

(2) in the case of an association or other business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of capital stock;

(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general
or limited); and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses
of, or distributions of assets of, the issuing Person but excluding from all of the foregoing any debt securities convertible into
Capital Stock, whether or not such debt securities include any right of participation with Capital Stock.
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“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect
of a capital lease that would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the
footnotes thereto) in accordance with GAAP (except for temporary treatment of construction-related expenditures under EITF 97-10,
“The Effect of Lessee Involvement in Asset Construction,” which will ultimately be treated as operating leases upon a sale-leaseback
transaction); provided, however, that, for the avoidance of doubt, any obligations relating to a lease that would have been accounted for by
the Company as an operating lease under GAAP as in existence on December 31, 2018, shall be accounted for and treated as an operating
lease and not a Capitalized Lease Obligation.

“Cares Act Loan” means that certain unsecured, non-recourse covered loan incurred on April 6, 2020 by National Tobacco
Company, L.P. under the Paycheck Protection Program.

“Cash Contribution Amount” means the aggregate amount of cash contributions made to the capital of the Company or any
Guarantor described in the definition of “Contribution Indebtedness.”

“Cash Equivalents” means:

(1) United States dollars or, in the case of any Foreign Subsidiary, such local currencies held by it from time to
time in the ordinary course of business;

(2) securities issued or directly and fully and unconditionally guaranteed or insured by the government or any
agency or instrumentality of the United States, the United Kingdom or any member state of the European Union whose legal
tender is the euro having maturities of not more than 36 months from the date of acquisition;

(3) certificates of deposit, time deposits and eurodollar time deposits with maturities of 36 months or less from
the date of acquisition, bankers’ acceptances with maturities not exceeding 36 months and overnight bank deposits, in each case,
with any lender party to the New Revolving Credit Facility or with any commercial bank having capital and surplus in excess of
$100 million;

(4) repurchase obligations for underlying securities of the types described in clauses (2) and (3) above entered
into with any financial institution meeting the qualifications specified in clause (3) above;

(5) commercial paper maturing within 36 months after the date of acquisition and having a rating of at least A-1
from Moody’s or P-1 from S&P;

(6) readily marketable direct obligations issued by any state of the United States or any political subdivision
thereof having one of the two highest rating categories obtainable from either Moody’s or S&P with maturities of 12 months or
less from the date of acquisition;

(7) instruments equivalent to those referred to in clauses (1) to (6) above denominated in euro or pounds sterling
or any other foreign currency comparable in credit quality and tenor to those referred to above and customarily used by
corporations for cash management purposes in any jurisdiction outside the United States to the extent reasonably required in
connection with any business conducted by any Restricted Subsidiary organized in such jurisdiction; and
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(8) investment in funds which invest substantially all of their assets in Cash Equivalents of the kinds described in
clauses (1) through (7) of this definition.

“Cash Management Obligations” means obligations owed by either the Company or any Restricted Subsidiary to any other
Person in respect of or in connection with Cash Management Services.

“Cash Management Services” means any treasury, depository, pooling, netting, overdraft, stored value card, purchase card
(including so called “procurement card” or “P-card”), debit card, credit card, cash management and similar services and any automated
clearing house transfer of funds and obligations in respect of any other services related, ancillary or complementary to the foregoing.

“Certificated Notes” means Notes that are in the form of Exhibit A attached hereto other than Global Notes.

“Change of Control” means the occurrence of any of the following:

(1) the sale, lease or transfer (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all the assets of the Company and its Subsidiaries, taken as a whole, to any Person or group
(within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) other than to the
Company or its Subsidiaries or a Permitted Holder; or

(2) the Company becomes aware (by way of a report or any other filing pursuant to Section 13(d) of the Exchange
Act, proxy, vote, written notice or otherwise) of the acquisition by any Person or group other than a Permitted Holder (within the
meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision), including any group acting
for the purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange
Act), in a single transaction or in a related series of transactions, by way of merger, consolidation, amalgamation or other
business combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any
successor provision), of more than 50% of the total voting power of the Voting Stock of the Company, in each case, other than an
acquisition where the holders of the Voting Stock of the Company as of immediately prior to such acquisition hold 50% or more
of the Voting Stock of the ultimate parent of the Company or successor thereto immediately after such acquisition (provided no
holder of the Voting Stock of the Company as of immediately prior to such acquisition owns, directly or indirectly, more than
50% of the voting power of the Voting Stock of the Company immediately after such acquisition).

Notwithstanding the preceding or any provision of Rule 13(d)(3) of the Exchange Act (or any successor provision), (i) a Person
or group shall not be deemed to beneficially own Voting Stock subject to an equity or asset purchase agreement, merger agreement, option
agreement, warrant agreement or similar agreement (or voting or option or similar agreement related thereto) until the consummation of
the acquisition of the Voting Stock in connection with the transactions contemplated by such agreement and (ii) a Person or group will
not be deemed to beneficially own the Voting Stock of another Person (the “Subject Person”) held by a parent of such Subject Person
unless it owns more than 50% of the total voting power of the Voting Stock of such parent and (iii) if any group (other than a Permitted
Holder) includes one more Permitted Holders, the issued and outstanding Voting Stock of the Company owned, directly or indirectly, by
any Permitted Holders that are part of such group shall not be treated as beneficially owned by such group or any other member of such
group for purposes of determining whether a Change of Control has occurred.
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“Change of Control Offer” means an Offer to Purchase required to be made by the Company pursuant to Section 4.14 to all
Holders.

“Clearstream” means Clearstream Banking S.A. and any successor thereto.

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all “Collateral” or “Mortgaged Property” as defined in any applicable Security Document and all
other property that is or is intended under the terms of the Security Documents to be subject to Liens in favor of the Notes Collateral
Agent, which will be substantially all assets of the Guarantors other than Excluded Assets.

“Commission” means the United States Securities and Exchange Commission.

“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for any period, the total amount of
depreciation and amortization charge or expense, including without limitation the amortization of capitalized software expenses, deferred
financing fees, debt issuance costs, fees, commissions and other expenses related thereto and other noncash charges (excluding any
noncash item that represents an accrual or reserve for a cash expenditure for a future period) of such Person and its Restricted Subsidiaries
for such period on a consolidated basis and otherwise determined in accordance with GAAP.

“Consolidated Interest Expense” means, with respect to any Person for any period, the sum, without duplication, of: (a)
consolidated interest expense of such Person and its Restricted Subsidiaries for such period (including amortization of original issue
discount, noncash interest payments (other than imputed interest as a result of purchase accounting), commissions, discounts and other
fees and charges owed with respect to letters of credit and bankers’ acceptance financing, the interest component of Capitalized Lease
Obligations, net payments (if any) pursuant to interest rate Hedging Obligations (any net receipts pursuant to such interest rate Hedging
Obligations shall be included as a reduction to Consolidated Interest Expense), amortization of deferred financing fees or expensing
of any bridge or other financing fees and any loss on the early extinguishment of Indebtedness and amortization of any original issue
discount in connection with the Transactions) plus (b) consolidated capitalized interest of such Person and its Restricted Subsidiaries
for such period, whether paid or accrued, less (c) interest income of such Person and its Restricted Subsidiaries actually received or
receivable in cash for such period.
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“Consolidated Leverage Ratio” means, with respect to and Person, as of any date, means the ratio of (a) Consolidated Total Debt
minus unrestricted cash and Cash Equivalents of such Person and its Restricted Subsidiaries, in each case, computed as of the end of the
most recent fiscal quarter for which internal financial statements are available immediately preceding the Applicable Calculation Date
to (b) EBITDA for the four full fiscal quarters for which internal financial statements prepared in accordance with GAAP are available
immediately preceding the date. In the event that the Company or any of its Restricted Subsidiaries incurs or redeems any Indebtedness
subsequent to the commencement of the period for which the Consolidated Leverage Ratio is being calculated but prior to the event for
which the calculation of the Consolidated Leverage Ratio is made, then the Consolidated Leverage Ratio shall be calculated giving pro
forma effect to such incurrence or redemption of Indebtedness as if the same had occurred at the beginning of the applicable four fiscal
quarter period. The Consolidated Leverage Ratio shall be calculated in a manner consistent with the definition of “Fixed Charge Coverage
Ratio,” including with respect to any pro forma calculations.

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net Income of such Person
and its Restricted Subsidiaries for such period, on a consolidated basis, and otherwise determined in accordance with GAAP; provided,
however, that:

(1) any net after-tax extraordinary, unusual or nonrecurring gains, losses, income, costs, charges or expenses
(including, without limitation, restructuring, severance, relocation, consolidation, transition, integration or other similar charges
and expenses, contract termination costs, excess pension charges, system establishment charges, start-up or closure or transition
costs, expenses related to any reconstruction, decommissioning, recommissioning or reconfiguration of fixed assets for
alternative uses, fees, expenses or charges relating to curtailments or modifications to pension and post-retirement employee
benefit plans in connection with the Transactions or otherwise, expenses associated with strategic initiatives, facilities shutdown
and opening costs, new product launches, unrealized losses on the TMSA Account, and any fees, expenses or charges related
to the Transactions or otherwise (including any transition-related expenses incurred before, on or after the Issue Date), and
litigation settlements or losses) shall be excluded;

(2) the Net Income for such period shall not include the cumulative effect of a change in accounting principle(s)
during such period;

(3) costs associated with, and any net after-tax gains or losses attributable to asset dispositions or abandonments
other than in the ordinary course of business (as determined in good faith by the Board of Directors of the Company) and any
gain (or loss) realized upon the sale or other disposition of any Capital Stock of any Person shall be excluded;

(4) the Net Income for such period of any Person that is not a Restricted Subsidiary of such Person, or that
is accounted for by the equity method of accounting, shall be excluded; provided that, to the extent not already included,
Consolidated Net Income of such Person shall be increased by the amount of dividends or other distributions or payments that
are actually paid in cash (or to the extent converted into cash) to such Person or a Restricted Subsidiary thereof in respect of
such period (subject in the case of dividends paid or distributions made to a Restricted Subsidiary (other than a Guarantor) to the
limitations contained in clause (5) below);
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(5) solely for the purpose of determining the amount available for Restricted Payments that are permitted to be
made under Section 4.7, the Net Income for such period of any Restricted Subsidiary (other than a Guarantor) shall be excluded
if the declaration or payment of dividends or similar distributions by that Restricted Subsidiary of its Net Income is not wholly
permitted at the date of determination without any prior governmental approval (which has not been obtained) or, directly or
indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule, or
governmental regulation applicable to that Restricted Subsidiary or its stockholders, unless such restriction with respect to the
payment of dividends or similar distributions has been legally waived and other than restrictions pursuant to this Indenture,
the Security Documents or the New Revolving Credit Facility and related documentation; provided that the Consolidated Net
Income of such Person shall be, after giving effect to any applicable exclusion contained in clause (7) of the definition of
“EBITDA,” increased by the amount of dividends or similar distributions that are actually paid in cash (or to the extent converted
into cash) to such Person or a Restricted Subsidiary thereof (subject to the provisions of this clause (5) in respect of such period,
to the extent not already included therein);

(6) non-cash compensation charges, including any such charges arising from stock options, restricted stock grants
or other equity-incentive programs and accruals for bonuses payable in a future period (provided that the amount paid in respect
of such bonuses shall be included in the period paid) and income (loss) attributable to deferred compensation shall be excluded;

(7) any net after-tax gains or losses and all fees and expenses or charges relating thereto attributable to the early
extinguishment of Indebtedness or Hedging Obligations shall be excluded;

(8) the effect of any non-cash items resulting from any amortization, impairment, write-up, write-down or write-
off of assets (including investment securities) (including intangible assets, goodwill and deferred financing costs in connection
with the Transactions or any future acquisition, disposition, merger, consolidation, Investment or similar transaction or any other
non-cash impairment charges) incurred subsequent to the Issue Date resulting from the application at SFAS Nos. 141, 142 or
144 (excluding any such non-cash item to the extent that it represents an accrual of or reserve for cash expenditures in any future
period except to the extent such item is subsequently reversed) shall be excluded;

(9) any unrealized net gain or loss resulting from Hedging Obligations permitted by clause (9) of the definition of
“Permitted Debt” (including pursuant to the application of SFAS No. 133) shall be excluded;

(10) any net after-tax income or loss from discontinued operations and any net after-tax gains or losses on disposal
of discontinued operations shall be excluded;
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(11) expenses and lost profits with respect to liability or casualty events or business interruption shall be disregarded
(x) to the extent covered by insurance and actually reimbursed or (y) if such Person has made a determination that there exists
reasonable evidence that such amount will be reimbursed by the insurer, but only to the extent that such amount (a) has not been
denied by the insurer in writing and (b) is in fact reimbursed within 365 days following the date on which such liability was
discovered or such casualty event or business interruption occurred (with a deduction for any amounts so added back that are
not reimbursed with such 365-day period); provided, that any proceeds of such reimbursement when received will be excluded
from the calculation of Consolidated Net Income to the extent the expense or lost profit reimbursed was previously disregarded
pursuant to this clause (11);

(12) losses, charges and expenses that are covered by indemnification or other reimbursement provisions in
connection with any asset disposition, the Transactions or any Investment or asset acquisition shall be excluded (x) to the
extent actually reimbursed or (y) if such Person has made a determination that a reasonable basis exists for indemnification or
reimbursement, but only to the extent that such amount is indemnified or reimbursed within 365 days of such determination
(with a deduction in the applicable future period for any amount so added back to the extent not so indemnified or reimbursed
within such 365 days);

(13) [reserved];

(14) non-cash charges for deferred tax asset valuation allowances shall be excluded;

(15) any fees, expenses (including any transaction or retention bonus or similar payment) or charges incurred
during such period, or any amortization thereof for such period, in connection with the Transactions or any acquisition, non-
recurring costs to acquire equipment to the extent not capitalized in accordance with GAAP, Investment, recapitalization,
asset disposition, non-competition agreement, issuance, incurrence or repayment of Indebtedness, issuance of Equity Interests,
refinancing transaction or amendment or modification of or waiver or consent relating to any debt instrument, shall be excluded.

(16) any net pension costs or other post-employment benefit costs representing amortization of unrecognized prior
service costs, actuarial losses, including amortization of such amounts arising in prior periods, amortization of the unrecognized
net obligation (and loss or cost) and any other non-cash items of a similar nature shall be excluded; and

(17) any non-cash expenses, accruals or reserves related to adjustments to historical tax exposures (provided, in
each case, that the cash payment in respect thereof in such future period shall be subtracted from Consolidated Net Income for
the period in which such cash payment was made) shall be excluded.

In addition, to the extent not already included in Consolidated Net Income, notwithstanding anything to the contrary in the foregoing,
Consolidated Net Income shall include the amount of proceeds received or due from business interruption insurance or reimbursement
of expenses and charges that are covered by indemnification and other reimbursement provisions in connection with any acquisition or
other Investment or any disposition of any asset permitted under this Indenture.
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“Consolidated Total Assets” means the total consolidated assets of the Company and its Restricted Subsidiaries as shown on the
most recent balance sheet determined in accordance with GAAP determined on a pro forma basis in a manner consistent with the pro
forma adjustments contained in the definition of Fixed Charge Coverage Ratio.

“Consolidated Total Debt” means, with respect to any Person as of any date of determination, the sum, without duplication, of
(i) the total amount of Indebtedness of such Person and its Restricted Subsidiaries, plus (ii) the total amount of Indebtedness of any other
Person, to the extent that such Indebtedness has been Guaranteed by the referent Person or one or more of its Restricted Subsidiaries,
plus (iii) the aggregate liquidation value of all Disqualified Stock of such Person and all preferred stock of Restricted Subsidiaries of such
Person, in each case, determined on a consolidated basis in accordance with GAAP.

“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends or
other obligations that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner,
whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not contingent, (i) to purchase
any such primary obligation or any property constituting direct or indirect security therefor, (ii) to advance or supply funds (A) for
the purchase or payment of any such primary obligation or (B) to maintain working capital or equity capital of the primary obligor or
otherwise to maintain the net worth or solvency of the primary obligor, or (iii) to purchase property, securities or services primarily for
the purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary
obligation against loss in respect thereof.

“Contribution Indebtedness” means Indebtedness of the Company or any Restricted Subsidiary in an aggregate principal amount
not greater than the aggregate amount of cash contributions (other than Excluded Contributions and Refunding Capital Stock) made to
the capital of the Company or such Guarantor after the Issue Date.

“Convertible Senior Notes” means the Company’s 2.50% Convertible Senior Notes due 2024.

“COVID-19 Relief Funds” means funds or credit or other support received by the Company or any Subsidiary of the Company
from, or with the credit or other support of, any governmental authority, and incurred with the intent to mitigate through liquidity or other
financial relief the impact of the COVID-19 global pandemic on the business and operations of the Company and its Subsidiaries.

“Corporate Trust Office of the Trustee” means the designated office of the Trustee at which at any time its corporate trust
business shall be administered, which office as of the date hereof is located at 3 Second Street, Suite 206, Jersey City, NJ 07311, Attention:
Transaction Management Group, or such other address as the Trustee may designate from time to time by notice to the Holders and the
Company, or the principal corporate trust office of any successor Trustee (or such other address as such successor Trustee may designate
from time to time by written notice to the Holders and the Company).
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“Credit Facilities” means, with respect to the Company or any of its Restricted Subsidiaries, one or more debt facilities,
including the New Revolving Credit Facility, or other financing arrangements (including, without limitation, commercial paper facilities
with banks or other institutional lenders or investors or indentures) providing for revolving credit loans, term loans, letters of credit
or other indebtedness, including any notes (including Additional Notes), mortgages, guarantees, collateral documents, instruments and
agreements executed in connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements
or refundings thereof, in whole or in part, and any indentures or credit facilities or commercial paper facilities with banks or other
institutional lenders or investors that replace, refund, refinance, extend, renew, restate, amend, supplement or modify any part of the loans,
notes, other credit facilities or commitments thereunder, including any such exchanged, replacement, refunding, refinancing, extended,
renewed, restated, amended, supplemented or modified facility or indenture that increases the amount permitted to be borrowed or issued
thereunder or alters the maturity thereof (provided that such increase in borrowings or issuance is permitted under Section 4.9) or adds
Restricted Subsidiaries as additional borrowers or guarantors thereunder and whether by the same or any other agent, trustee, lender or
group of lenders or other holders or investors.

“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.

“Derivative Instrument” with respect to a Person, means any contract, instrument or other right to receive payment or delivery
of cash or other assets to which such Person or any Affiliate of such Person that is acting in concert with such Person in connection with
such Person’s investment in the Notes (other than a Regulated Bank or a Screened Affiliate) is a party (whether or not requiring further
performance by such Person), the value and/or cash flows of which (or any material portion thereof) are materially affected by the value
and/or performance of the Notes and/or the creditworthiness of the Company or any one or more Guarantors.

“Depositary” means, with respect to the Notes issuable or issued in whole or in part in global form, the Person specified in
Section 2.3 as the Depositary with respect to the Notes, until a successor shall have been appointed and become such pursuant to Section
2.6, and, thereafter, “Depositary” shall mean or include such successor.

“Designated Noncash Consideration” means the fair market value of noncash consideration received by the Company or any
of its Restricted Subsidiaries in connection with an Asset Sale that is so designated as Designated Noncash Consideration pursuant to an
Officer’s Certificate setting forth the basis of such valuation, less the amount of cash or Cash Equivalents received in connection with a
subsequent sale of such Designated Noncash Consideration. A particular item of Designated Non-Cash Consideration will no longer be
considered to be outstanding when and to the extent it has been paid, redeemed or otherwise retired or sold or otherwise disposed of in
exchange for consideration in the form of cash or Cash Equivalents in compliance with Section 4.10.
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“Designated Preferred Stock” means Preferred Stock of the Company, any Restricted Subsidiary or any parent entity (in each
case other than Disqualified Stock) that is issued after the Issue Date for cash (other than to a Restricted Subsidiary or an employee
stock ownership plan or trust established by the Company or any of its Subsidiaries) and is so designated as Designated Preferred Stock,
pursuant to an Officer’s Certificate executed by the principal financial officer of the Company or the applicable Parent Entity, as the case
may be, on the issuance date thereof, the cash proceeds of which are excluded from the calculation set forth in clause (3) of the first
paragraph of Section 4.7.

“Disinterested Directors” means with respect to any Affiliate Transaction, a member of the Board of Directors of the Company
having no material direct or indirect financial interest in or with respect to such Affiliate Transaction. A member of the Board of Directors
of the Company shall be deemed not to have such a financial interest by reason of such member’s holding Equity Interests or similar
rights in the Company.

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which, by its terms (or by the terms
of any security into which it is convertible or for which it is putable or exchangeable), or upon the happening of any event, (a) matures
or is mandatorily redeemable (other than as a result of a Change of Control or Asset Sale if the terms of such Capital Stock (and all such
securities into which it is convertible or for which it is putable or exchangeable) provide that such Person may not redeem or repurchase
any such Capital Stock (and all securities into which it is convertible or for which it is putable or exchangeable) pursuant to such provision
prior to compliance by such Person with the provisions of Section 4.10 or 4.14 and such repurchase or redemption complies with Section
4.7), in each case, pursuant to a sinking fund obligation or otherwise, (b) is redeemable at the option of the holder thereof (other than as
a result of a Change of Control or Asset Sale), in whole or in part, or (c) is convertible or exchangeable for Indebtedness or Disqualified
Stock (excluding Capital Stock which is convertible or exchangeable solely at the option of the Company or a Restricted Subsidiary), in
each case prior to the date 91 days after the earlier of the final maturity date of the Notes and the date the Notes are no longer outstanding;
provided, however, that (i) any Capital Stock held by any future, current or former employee, director, officer, manager, independent
contractor or consultant of the Company, any of its Subsidiaries, any of their direct or indirect parent companies or any other entity in
which the Company or a Restricted Subsidiary has an Investment and is designated in good faith as an “affiliate” by the Board of Directors
of the Company or a Restricted Subsidiary, in each case pursuant to any stock subscription or shareholders’ agreement, management
equity plan or stock option plan or any other management or employee benefit plan or agreement shall not constitute Disqualified Stock
solely because it may be required to be repurchased by the Company or its Subsidiaries or in order to satisfy applicable statutory or
regulatory obligations, (ii) only the portion of such Capital Stock that so matures or is mandatorily redeemable, is so redeemable at the
option of the holder thereof prior to such date, or is so convertible or exchangeable will be deemed to constitute Disqualified Stock,
and (iii) any class of such Capital Stock that by its terms authorizes such Person to satisfy its obligations thereunder by delivery of
Capital Stock of the Company or any of its direct or indirect parent entities that is not Disqualified Stock will not be deemed to constitute
Disqualified Stock.
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“Domestic Subsidiary” means any direct or indirect Subsidiary of the Company that was formed under the laws of the United
States, any state of the United States or the District of Columbia.

“DTC” means The Depository Trust Company and any successor.

“Durfort Promissory Note” means the promissory note in the principal amount of $10.0 million issued on June 10, 2020, in
connection with the acquisition of certain assets of Durfort Holdings S.R.L. and Blunt Wrap USA.

“EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for such period plus,
without duplication:

(1) Taxes paid and the provision for any type of taxes, of such Person for such period deducted in computing
Consolidated Net Income; plus

(2) Consolidated Interest Expense of such Person for such period to the extent the same was deducted in
calculating such Consolidated Net Income; plus

(3) Consolidated Depreciation and Amortization Expense of such Person for such period to the extent such
depreciation, amortization and non-cash charges were deducted in computing Consolidated Net Income; plus

(4) any extraordinary, unusual, infrequently occurring or nonrecurring loss, charge, payments or expense or any
losses, expenses, payments or charges incurred in connection with any Equity Offering, Permitted Investment, Restricted
Payment, acquisition, disposition, recapitalization or Indebtedness permitted to be incurred under this Indenture (in each case
whether or not consummated and including expenses incurred in connection with the offering of the Notes and the entry into
the New Revolving Credit Facility), COVID-19 or the Transactions and, in each case, deducted in such period in computing
Consolidated Net Income; plus

(5) the amount of any restructuring charges, accruals or reserves (which, for the avoidance of doubt, shall include
retention, severance, systems establishment cost, excess pension charges, contract termination costs, future lease commitments,
integration and business optimization costs and costs to close or consolidate facilities and relocate employees) deducted in such
period in computing Consolidated Net Income; plus or minus

(6) any other noncash charges, expenses, write-down or losses (including any impairment charges and the impact
of purchase accounting, including, but not limited to, the amortization of inventory step-up and loss of profit on the acquired
inventory and unrealized losses of the TMSA Account) or deferred cash charges, expenses or losses reducing Consolidated Net
Income for such period (excluding any such charge that represents an accrual or reserve for a cash expenditure for a future
period, other than straight-line rent expense determined in accordance with GAAP to the extent such accruals exceed the related
rent payments for the applicable period; provided, however, that the EBITDA for any period shall be reduced to the extent rent
payments exceed rent accruals for such period irrespective of the accounting treatment of such rent payments) less all non-cash
items of income of such Person and its Restricted Subsidiaries; plus
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(7) taxes paid during the period in respect of deferred tax obligations stemming from CARES ACT relief originally
due but deferred from periods prior to the Issue Date; plus

(8) the amount of any non-controlling interest expense consisting of income attributable to non-controlling
interests of third parties in any non-Wholly Owned Subsidiary; plus

(9) (a) costs incurred or otherwise associated with the launch of new products or product lines and (b) costs
associated with applications related to Food and Drug Administration Pre-market Tobacco Applications and similar costs
incurred in connection with the receipt of regulatory approval for products;

(10) corporate and vapor restructuring expenses including severance and inventory reserves; and

(11) the amount of “run rate” cost savings, operating expense reductions, other operating improvements, revenue
enhancements and synergies related to the Transactions, any Specified Transaction, any restructuring, cost saving initiative or
other initiative projected by the Company in good faith to be realized as a result of actions taken, committed to be taken or
planned to be taken, in each case on or prior to the date that is 18 months after the end of the relevant period (including actions
initiated prior to the Issue Date) (which cost savings, operating expense reductions, other operating improvements, revenue
enhancements and synergies shall be added to EBITDA until fully realized and calculated on a pro forma basis as though
such cost savings, operating expense reductions, other operating improvements, revenue enhancements and synergies had been
realized on the first day of the relevant period), net of the amount of actual benefits realized from such actions; provided that
(A) such cost savings, operating expense reductions, other operating improvements, revenue enhancements and synergies are
reasonably identifiable and quantifiable and (B) no cost savings, operating expense reductions, other operating improvements,
revenue enhancements or synergies shall be added pursuant to this clause (a) to the extent duplicative of any expenses or charges
relating to such cost savings, operating expense reductions, other operating improvements, revenue enhancements or synergies
that are included in any other “pro forma” (it being understood and agreed that “run rate” shall mean the full recurring benefit
that is associated with any action taken); provided, further, that the aggregate amount of “run rate” cost savings, operating
expense reductions, other operating improvements, revenue enhancements and synergies related to any Specified Transaction,
any restructuring, cost saving initiative or other initiative added pursuant to this clause (a) shall not exceed 25% of EBITDA
(calculated after giving effect to any addback under this clause for any Applicable Measurement Period); plus or minus

(12) noncash items increasing Consolidated Net Income of such Person for such period (excluding any items that
represent the reversal of any accrual of, or cash reserve for, anticipated cash charges made in any prior period) or which will
result in the receipt of cash in a future period or the amortization of lease incentives.
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“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt
security that is convertible into, or exchangeable for, Capital Stock); provided, for the avoidance of doubt, that no Permitted Convertible
Indebtedness, other debt securities that are or by their terms may be convertible or exchangeable into or for Equity Interests (other than
Disqualified Stock) or into or for any combination of cash and Equity Interests (other than Disqualified Stock) by reference to the price
of such Equity Interests) or Permitted Convertible Indebtedness Call Transactions, in each case, shall constitute Equity Interests of the
Company or any of its Subsidiaries prior to settlement, conversion, exchange or exercise thereof.

“Equity Offering” means any public or private sale of common or preferred stock (other than Disqualified Stock) of the Company
or common stock or Preferred Stock of any of its direct or indirect parent entities (excluding Disqualified Stock of such entity), other than
(1) public offerings with respect to common stock of the Company or of any of its direct or indirect parent entities registered on Form
S-4 or Form S-8, (2) any such public or private sale that constitutes an Excluded Contribution or (3) an issuance to any Subsidiary of the
Company.

“Euroclear” means Euroclear Bank S.A./N.V., as operator of the Euroclear system, and any successor thereto.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“Excluded Assets” means:

(1) (a) each fee-owned real property with a fair market value of less than $5,000,000 per property, (b) any real
property located outside of the United States of America and (c) any ground leasehold or other commercial leasehold real
property interests or improvements thereto or any interest therein;

(2) motor vehicles and other assets subject to certificates of title statutes (to the extent a lien thereon cannot be
perfected solely by filing of a UCC financing statement);

(3) leasehold interests, letters of credit and letters of credit rights not constituting supporting obligations, in each
case other than to the extent such interests,

(4) rights or obligations can be perfected by the filing of a UCC-1 financing statement or other comparable foreign
filing, and commercial tort claims (other than those where no additional action is required by any Guarantor to grant or perfect
a security interest in such commercial tort claim);

(5) those pledges and assets over which the granting or perfecting of security interests in such assets would
be prohibited by any governmental authority or contract existing on the Issue Date or on the date any Subsidiary party to
such contract is acquired (so long as, in the case of an acquisition of a Subsidiary, any such prohibition was not incurred in
contemplation of such acquisition), requirement of law (or if any requirement of law creates a material risk of tax or other
liability as reasonably determined by the Company) or regulation;
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(6) equity interests in any Person other than Restricted Subsidiaries to the extent not permitted by the terms of such
Person’s organizational or joint venture documents or to the extent the pledge thereof would be prohibited by any governmental
authority;

(7) any lease, license or other agreement or any property subject to a lease, license or agreement or purchase
money agreement, capital lease obligation or similar arrangements to the extent that a grant of a security interest therein would
violate or invalidate such lease, license or agreement or purchase money agreement or create a right of termination in favor of
any other party thereto (other than a Guarantor) after giving effect to the applicable anti-assignment provisions of the UCC or
other applicable statute or regulation, other than proceeds and receivables thereof, the assignment of which is expressly deemed
effective under the UCC or other applicable statute or regulation notwithstanding such prohibition;

(8) any “intent-to-use” trademark or service mark applications filed pursuant to Section 1(b) of the Lanham Act,
15 U.S.C. § 1051, prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to
Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent, if any, that, and solely during
the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration
that issues from such intent-to-use application under applicable federal law;

(9) those assets that the cost or burden of obtaining or perfecting a security interest therein are excessive in relation
to the value of the security to be afforded thereby as reasonably determined by the Company and the Trustee;

(10) voting Equity Interests in any Foreign Subsidiaries or FSHCO, in each case in excess of 66% of the total
combined voting power of the Equity Interests of such entities entitled to vote and 100% of the Equity Interests of such entities
not entitled to vote;

(11) Equity Interests in Unrestricted Subsidiaries, Subsidiaries of Foreign Subsidiaries or FSHCOs; and

(12) Margin Stock; provided that “Excluded Assets” shall not include any proceeds, products, substitutions or
replacements of Excluded Assets (unless such proceeds, products, substitutions or replacements would otherwise constitute
Excluded Assets).

“Excluded Contribution” means net cash proceeds or marketable securities, in each case received by the Company from:

(1) contributions to its common equity capital;
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(2) dividends, distributions, fees and other payments from any Unrestricted Subsidiaries or joint ventures or
Investments in entities that are not Restricted Subsidiaries; and

(3) the sale (other than to a Subsidiary or to any management equity plan or stock option plan or any other
management or employee benefit plan or agreement of the Company or any Subsidiary) of Capital Stock of the Company (other
than Disqualified Stock and Designated Preferred Stock);

in each case designated as Excluded Contributions pursuant to an Officer’s Certificate on the date such capital contributions are made or
the date such Equity Interests are sold, as the case may be.

“Excluded Subsidiary” means any (a) Subsidiary that is not a Wholly Owned Subsidiary, (b) Subsidiary that is prohibited by
applicable law from providing a Guarantee, (c) Unrestricted Subsidiary, (d) direct or indirect Domestic Subsidiary of a direct or indirect
Foreign Subsidiary, (e) Domestic Subsidiary substantially all of whose assets consist of capital stock (or capital stock and Indebtedness)
of one or more Foreign Subsidiaries and any assets incidental thereto, (f) not- for-profit Subsidiary, (g) Subsidiary to the extent providing
a Guarantee of the Notes would result in material adverse tax consequences to the Company or any Subsidiary as reasonably determined
by the Company and (h) Immaterial Subsidiary.

“fair market value” means the fair market value, as determined in good faith by the Company using any customarily used
valuation methodology, whose determination will be conclusive for all purposes under this Indenture and the Notes.

“Fixed Charge Coverage Ratio” means, with respect to any Person for any period consisting of such Person’s most recently
ended four fiscal quarters for which internal financial statements are available, the ratio of EBITDA of such Person and its Restricted
Subsidiaries for such period to the Fixed Charges of such Person for such period. In the event that the Company or any Restricted
Subsidiary incurs, assumes, guarantees, repays or otherwise retires or extinguishes any Indebtedness or issues or redeems Disqualified
Stock or Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated
but prior to the event for which the calculation of the Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the Fixed
Charge Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee, repayment, retirement or
extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same had occurred at
the beginning of the applicable four-quarter period and as if the Company or Restricted Subsidiary had not earned the interest income
actually earned during such period in respect of such cash used to repay, repurchase, defease or otherwise discharge such Indebtedness.

If Investments, acquisitions, dispositions, mergers or consolidations have been made by the Company or any Restricted
Subsidiary during the four quarter reference period or subsequent to such reference period and on or prior to or simultaneously with the
Calculation Date, then the Fixed Charge Coverage Ratio shall be calculated on a pro forma basis assuming that all such Investments,
acquisitions, dispositions, mergers or consolidations (and the change in any associated Fixed Charge obligations and the change in
EBITDA resulting therefrom) had occurred on the first day of the four quarter reference period.
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If since the beginning of such period any Person (that subsequently became a Restricted Subsidiary or was merged with or into
the Company or any Restricted Subsidiary since the beginning of such period) shall have made any Investment, acquisition, disposition,
merger or consolidation that would have required adjustment pursuant to this definition, then the Fixed Charge Coverage Ratio shall be
calculated giving pro forma effect thereto for such period as if such Investment, acquisition, disposition, merger or consolidation had
occurred at the beginning of the applicable four-quarter period.

For purposes of this definition and any component definitions, whenever pro forma effect is to be given to an Investment,
acquisition, disposition, merger or consolidation and the amount of income or earnings relating thereto, the pro forma calculations shall be
determined in good faith by a responsible financial or accounting Officer of the Company and may include operating expense reductions,
cost savings, and synergies for such period resulting from the transaction which is being given pro forma effect (A) that have been
realized, (B) for which the steps necessary for realization have been taken (or are taken concurrently with such transaction) or (C) for
which the steps necessary for realization are reasonably expected to be taken within the twelve-month period following such transaction
and, in each case, including, but not limited to, (a) reduction in personnel expenses, (b) reduction of costs related to administrative
functions, (c) reduction of costs related to leased or owned properties and (d) reductions from the consolidation of operations and
streamlining of corporate overhead; provided, that, in each case, such adjustments are based on the reasonable good faith beliefs of the
Officers executing such Officer’s Certificate at the time of such execution. If any Indebtedness bears a floating rate of interest and is
being given pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the Calculation Date had been
the applicable rate for the entire period (taking into account any Hedging Obligations applicable to such Indebtedness if the related hedge
has a remaining term in excess of twelve months).

Interest on a Capitalized Lease Obligation shall be deemed to accrue at the interest rate reasonably determined by a responsible
financial or accounting officer of the Company to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with
GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility computed
on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable period. Interest
on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency
interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based upon such
optional rate chosen as the Company may designate.

Notwithstanding anything to the contrary herein, in the event an item of Indebtedness (or any portion thereof) is incurred or
issued, any Lien is incurred or other transaction is undertaken in reliance on a ratio basket based on the Fixed Charge Coverage Ratio,
Secured Leverage Ratio, Total Consolidated Ratio or EBITDA, such ratio(s) shall be calculated (i) without regard to the incurrence of
any Indebtedness under any revolving facility or letter of credit facility immediately prior to or in connection therewith; provided that for
the avoidance of doubt, the amount of any cash proceeds from such revolving facility or letter of credit facility shall also be disregarded
for purposes of such calculation and (ii) with respect to such incurrence, issuance or other transaction without giving effect to amounts
being utilized under any other basket on the same date. Each item of Indebtedness that is incurred or issued, each Lien incurred and each
other transaction undertaken will be deemed to have been incurred, issued or taken first, to the extent available, pursuant to the relevant
Fixed Charge Coverage Ratio, Secured Net Leverage Ratio, Total Consolidated Ratio or EBITDA test.
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“Fixed Charges” means, with respect to any Person for any period, the sum of, without duplication, (a) Consolidated Interest
Expense of such Person for such period, (b) all cash dividends paid during such period (excluding items eliminated in consolidation)
on any series of Preferred Stock of such Person and its Subsidiaries and (c) all cash dividends paid during such period (excluding items
eliminated in consolidation) on any series of Disqualified Stock of such Person and its Subsidiaries minus interest income, non-cash
interest expense attributable to movement in mark to market valuation of Hedging Obligations or other derivatives under GAAP, and any
expense resulting from the discounting of Indebtedness in connection with the application of purchase accounting in connection with any
acquisition.

“Foreign Subsidiary” means any Restricted Subsidiary of the Company that is not a Domestic Subsidiary.

“GAAP” means generally accepted accounting principles in the United States in effect on the Issue Date, except that with respect
to any reports or financial information required to be delivered pursuant to Section 4.3, GAAP means generally accepted accounting
principles in the United States as in effect during the applicable period covered by such report or financial information. Notwithstanding
the foregoing, for purposes of this Indenture, GAAP shall be determined, all terms of an accounting or financial nature shall be construed,
and all computations of amounts and ratios referred to herein shall be made, without giving effect to any change in accounting for leases
pursuant to GAAP resulting from the implementation of Financial Accounting Standards Board ASU No. 2016-02, Leases (Topic 842),
to the extent such adoption would require treating any lease (or similar arrangement conveying the right to use) as a capitalized asset with
a corresponding lease liability where such lease (or similar arrangement) would not have been required to be so treated under GAAP prior
to the effective date of ASU No. 2016-02. For purposes of this Indenture, the term “consolidated” with respect to any Person means such
Person consolidated with its Restricted Subsidiaries and does not include any Unrestricted Subsidiary.

If there occurs a change in generally accepted accounting principles and such change would cause a change in the method of
calculation of any standards, terms or measures used in a covenant under Article IV as determined in good faith by the Company (an
“Accounting Change”), then the Company may elect in good faith, as evidenced by a written notice of the Company to the Trustee, to
amend any provision hereof, including any financial ratio calculations, thresholds or covenants, to eliminate the effect of any Accounting
Change or in the application thereof occurring after the Issue Date on the operation of such provision, regardless of whether any
such notice is given before or after such Accounting Change or in the application thereof, to reflect the effects of the Accounting
Change, including but not limited to amending the financial ratio calculations, thresholds and any financial covenant in this Indenture to
recalibrate such financial ratio calculation, threshold and financial covenant for the effects of the Accounting Change, so long as (1) such
recalibration is limited to changes in the calculation of such financial ratio calculations, thresholds or covenant levels due to the effects
of differences between GAAP as in effect on the Issue Date and any change occurring after the Issue Date, (2) the recalibrated financial
ratio calculations, thresholds or covenant levels shall be determined in good faith and (3) any such recalibration shall be done in a manner
such that, after giving effect to such recalibration, the recalibrated thresholds and covenant levels shall be consistent with the intention of
the respective thresholds and covenant levels calculated under GAAP prior to such notice.
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“Global Note Legend” means the legend identified as such in Exhibit A.

“Global Notes” means the Notes that are in the form of Exhibit A issued in global form and registered in the name of the
Depositary or its nominee.

“guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of
business, direct or indirect, in any manner including, without limitation, through letters of credit or reimbursement agreements in respect
thereof, of all or any part of any Indebtedness or other obligations. When used as a verb, “guarantee” shall have a corresponding meaning.

“Guarantee” means any guarantee of the obligations of the Company under this Indenture and the Notes by a Guarantor in
accordance with Article XI. When used as a verb, “Guarantee” shall have a corresponding meaning.

“Guarantor” means any Person that incurs a Guarantee of the Notes; provided that upon the release and discharge of such Person
from its Guarantee in accordance with Section 11.6, such Person shall cease to be a Guarantor.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person under:

(1) currency exchange, interest rate or commodity swap agreements, currency exchange, interest rate or commodity
cap agreements and currency exchange, interest rate or commodity collar agreements; and

(2) other agreements or arrangements designed to manage, hedge or protect such Person with respect to fluctuations
in currency exchange, interest rates or commodity prices. For the avoidance of doubt, any Permitted Convertible Indebtedness
Call Transaction will not constitute Hedging Obligations.

“Holder” means a Person in whose name a Note is registered in the security register.

“Immaterial Subsidiary” means a Subsidiary of the Company for which the EBITDA attributable to such Subsidiary accounts
for less than or equal to 5% of EBITDA of the Company and its Restricted Subsidiaries and collectively with all Immaterial Subsidiaries,
less than or equal to 5% of EBITDA of the Company and its Restricted Subsidiaries.

“Indebtedness” means, with respect to any Person, without duplication,

(1) any indebtedness (including principal and premium) of such Person:

(A) in respect of borrowed money;
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(B) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or, without
duplication, reimbursement agreements in respect thereof);

(C) representing the deferred and unpaid balance of the purchase price of any property (including
Capitalized Lease Obligations), except any such balance that constitutes an obligation to a trade creditor accrued in the
ordinary course of business; or

(D) all net payments that such Person would have to make in the event of an early termination, on the date
Indebtedness of such Person is being determined, in respect of outstanding Hedging Obligations;

if and to the extent that any of the foregoing Indebtedness (other than letters of credit and Hedging Obligations) would appear as
a long-term liability upon a balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with GAAP;
provided that Indebtedness of any parent entity appearing on the balance sheet of the Company solely by reason of push-down
accounting under GAAP shall be excluded;

(2) Disqualified Stock of such Person (excluding accrued dividends that have not increased the liquidation
preference of such Disqualified Stock);

(3) all guarantees by such Person of the Indebtedness of another Person (other than by endorsement of negotiable
instruments for collection in the ordinary course of business); and

(4) to the extent not otherwise included, Indebtedness of another Person secured by a Lien on any asset (other than
a Lien on Capital Stock of an Unrestricted Subsidiary) owned by such Person (whether or not such Indebtedness is assumed by
such Person); provided that the amount of Indebtedness of any Person for purposes of this clause (4) shall be deemed to be equal
to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii) the fair market value of the property encumbered
thereby as determined by such Person in good faith;

provided, however, that Indebtedness will not include:

(A) Contingent Obligations incurred in the ordinary course of business and not in respect of borrowed
money, documentary letters of credit issued in connection with inventory purchases in the ordinary course of business
and trade payables, accrued expenses and intercompany liabilities in each case arising in the ordinary course of
business;

(B) items that would appear as a liability on a balance sheet prepared in accordance with GAAP as a result
of the applicability of EITF 97-10, “The Effect of Lessee Involvement in Asset Construction”;

(C) prepaid or deferred revenue arising in the ordinary course of business;
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(D) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the
purchase prices of an asset to satisfy unperformed obligations of the seller of such asset;

(E) earn-out obligations until such obligations become a liability on the balance sheet of such Person in
accordance with GAAP;

(F) intercompany indebtedness; and

(G) the Indebtedness of any partnership in which such Person is a general partner to the extent that the
instrument or agreement evidencing such Indebtedness expressly limits the liability of such Person in respect thereof.

“Indenture” means this Indenture, as amended or supplemented from time to time.

“Independent Financial Advisor” means an accounting, appraisal or investment banking firm or consultant of nationally
recognized standing to Persons engaged in a Permitted Business that is, in the good faith judgment of the Board of Directors of the
Company, qualified to perform the task for which it has been engaged.

“Initial Notes” has the meaning set forth in the preamble hereto.

“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the Issue Date, by and between, among others,
the Company, the RCF Collateral Agent and the Notes Collateral Agent.

“Investments” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including
Affiliates) in the forms of loans (including guarantees or other obligations), advances or capital contributions (including by means of
any transfer of cash or other property to others or any payment for property or services for the account or use of others, but excluding
accounts receivable, trade credit, advances to customers, commissions, travel and similar advances to employees, directors, consultants
and independent contractors), purchases or other acquisitions for consideration of Indebtedness, Equity Interests or other securities issued
by any other Person and investments that are required by GAAP to be classified on the balance sheet (excluding the footnotes) of such
Person in the same manner as the other investments included in this definition to the extent such transactions involve the transfer of cash
or other property.

For purposes of the definition of “Unrestricted Subsidiary” and Section 4.7 (i) “Investments” shall include the portion
(proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net assets of a Subsidiary of the
Company at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that upon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Company shall be deemed to continue to have a permanent “Investment” in an Unrestricted
Subsidiary in an amount (if positive) equal to (x) the Company’s “Investment” in such Subsidiary at the time of such redesignation less
(y) the portion (proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net assets of such
Subsidiary at the time of such redesignation; (ii) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair
market value at the time of such transfer, in each case as determined in good faith by the Board of Directors of the Company and (iii)
any transfer of Capital Stock that results in an entity which became a Restricted Subsidiary after the Issue Date ceasing to be a Restricted
Subsidiary shall be deemed to be an Investment in an amount equal to the fair market value (as determined by the Board of Directors
of the Company in good faith as of the date of initial acquisition) of the Capital Stock of such entity owned by the Company and its
Restricted Subsidiaries immediately after such transfer.
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“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, or an equivalent rating by any other Rating Agency.

“Issue Date” means February 11, 2021.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in
respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other
title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction;
provided that in no event shall an operating lease be deemed to constitute a Lien.

“Long Derivative Instrument” means a Derivative Instrument (i) the value of which generally increases, and/or the payment or
delivery obligations under which generally decrease, with positive changes to the Company or any one or more Guarantors and/or (ii) the
value of which generally decreases, and/or the payment or delivery obligations under which generally increase, with negative changes to
the Company or any one or more Guarantors.

“Margin Stock” has the meaning assigned to such term in Regulation U issued by the FRB.

“Market Capitalization” means an amount equal to (i) the total number of issued and outstanding shares of voting and non-
voting common Equity Interests of the Company or any parent entity on the date of the declaration of a Restricted Payment permitted
pursuant to clause (8) of the second paragraph of Section 4.7 multiplied by (ii) the arithmetic mean of the closing prices per share of such
common Equity Interests on the principal securities exchange on which such common Equity Interests are traded for the 30 consecutive
trading days immediately preceding the date of declaration of such Restricted Payment.

“Material Real Property” means any fee-owned real property that is not an Excluded Asset.

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating business.

“Mortgaged Property” means any Material Real Property required to be mortgaged pursuant to the terms of this Indenture and
the Security Documents.

“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP
and before any reduction in respect of Preferred Stock dividends or accretion of any Preferred Stock.

29

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“Net Proceeds” means the aggregate cash proceeds received by the Company or any Restricted Subsidiary in respect of any
Asset Sale, in each case net of (1) fees, out of pocket expenses and other direct costs relating to such Asset Sale and including, without
limitation, legal, consulting, accounting and investment banking fees, and brokerage and sales commissions, any relocation expenses
incurred as a result thereof, (2) taxes or Permitted Tax Distributions (as defined herein) paid or payable by the Company or any Restricted
Subsidiary as a result thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements), (3)
amounts required to be applied to the repayment of Indebtedness (including any required premiums or prepayment penalties) that is
secured by the property or assets that are the subject of such Asset Sale on a basis that is prior to the Liens, if any, on such assets securing
the Notes Obligations (4) the pro rata portion of Net Proceeds thereof attributable to minority interests and not available for distribution to
or for the account of the Company and the Restricted Subsidiaries as a result thereof, (5) any costs associated with unwinding any related
Hedging Obligations in connection with such transaction (6) any deduction of appropriate amounts to be provided by the Company as
a reserve in accordance with GAAP against any liabilities associated with the asset disposed of in such transaction and retained by the
Company after such sale or other disposition thereof, including, without limitation, pension and other post- employment benefit liabilities
and liabilities related to environmental matters or against any indemnification obligations associated with such transaction, (7) any portion
of the purchase price from an Asset Sale placed in escrow, whether as a reserve for adjustment of the purchase price, for satisfaction of
indemnities in respect of such Asset Sale or otherwise in connection with such Asset Sale; provided, that upon the termination of that
escrow (other than in connection with a payment in respect of any such adjustment or satisfaction of indemnities), Net Proceeds will be
increased by any portion of funds in the escrow that are released to the Company or any of its Restricted Subsidiaries and (8) the amount
of any liabilities (other than Indebtedness in respect of the New Revolving Credit Facility and the Notes) directly associated with such
asset being sold and retained by the Company or any of its Restricted Subsidiaries.

“Net Short” means, with respect to a Holder or beneficial owner, as of a date of determination, either (i) the value of its Short
Derivative Instruments exceeds the sum of (x) the value of its notes plus (y) the value of its Long Derivative Instruments as of such
date of determination or (ii) it is reasonably expected that such would have been the case were a Failure to Pay or Bankruptcy Credit
Event (each as defined in the 2014 ISDA Credit Derivatives Definitions) to have occurred with respect to the Company or any Guarantor
immediately prior to such date of determination.

“New Revolving Credit Facility” means that certain senior secured revolving credit facility dated the date hereof, by and among
the Company, the guarantors party thereto, the lenders from time-to-time party thereto and Barclays Bank PLC, as administrative agent.

“Non-Guarantor Subsidiary” means any Domestic Subsidiary that is not a Guarantor.

“Note Custodian” means the Trustee when serving as custodian for the Depositary with respect to the Global Notes, or any
successor entity thereto.

“Notes” means the Initial Notes and any Additional Notes. The Initial Notes and the Additional Notes, if any, shall be treated as
a single class for all purposes under this Indenture.
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“Notes Collateral Agent” means the Trustee in its capacity as “Notes Collateral Agent” under this Indenture and under the
Security Documents and any successor thereto in such capacity.

“Notes Obligations” means all Obligations owing pursuant to the Notes, this Indenture, the Guarantees and the Security
Documents.

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements (including, without limitation,
reimbursement obligations with respect to letters of credit and bankers’ acceptances), damages and other liabilities, payable under the
documentation governing any Indebtedness, including any interest, fees and expenses, which but for the commencement of a bankruptcy
or insolvency proceeding would have accrued on such obligations, whether or not a claim is allowed for such interest, fees or expenses in
the related bankruptcy proceeding; provided that Obligations with respect to the Notes shall not include fees or indemnification in favor
of other third parties other than the holders of the Notes and the Trustee.

“Offer” has the meaning set forth in the definition of “Offer to Purchase.”

“Offer to Purchase” means a written offer (the “Offer”) sent by the Company by first class mail, postage prepaid, to each Holder
at his or her address appearing in the security register on the date of the Offer or for Global Notes an Offer sent via the applicable
procedures of the DTC, offering to purchase up to the aggregate principal amount of Notes set forth in such Offer at the purchase price
set forth in such Offer (as determined pursuant to this Indenture). Unless otherwise required by applicable law, the Offer shall specify an
expiration date (the “Expiration Date”) of the Offer to Purchase which shall be, subject to any contrary requirements of applicable law,
not less than thirty (30) days or more than sixty (60) days after the date of mailing of such Offer and a settlement date (the “Purchase
Date”) for purchase of Notes within five (5) Business Days after the Expiration Date. The Company shall notify the Trustee at least three
(3) days (or such shorter period as is acceptable to the Trustee) prior to the mailing of the Offer of the Company’s obligation to make
an Offer to Purchase, and the Offer shall be mailed by the Company or, at the Company’s request, by the Trustee in the name and at the
expense of the Company. The Offer shall contain all instructions and materials necessary to enable such Holders to tender Notes pursuant
to the Offer to Purchase. The Offer shall also state:

(1) the Section of this Indenture pursuant to which the Offer to Purchase is being made;

(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount of the outstanding Notes offered to be purchased pursuant to the Offer to
Purchase (including, if less than 100%, the manner by which such amount has been determined pursuant to Section 4.10 (the
“Purchase Amount”);

(4) the purchase price to be paid by the Company for each $1,000 principal amount of Notes accepted for purchase
(as specified pursuant to this Indenture) (the “Purchase Price”);
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(5) that the Holder may tender all or any portion of the Notes registered in the name of such Holder and that any
portion of a Note tendered must be tendered in an integral multiple of $1,000 principal amount and that no partial repurchase
may result in a note having a principal amount of less than $2,000;

(6) the place or places where Notes are to be surrendered for tender pursuant to the Offer to Purchase, if
applicable;

(7) that, unless the Company defaults in making such purchase, any Note accepted for purchase pursuant to the
Offer to Purchase will cease to accrue interest on and after the Purchase Date, but that any Note not tendered or tendered but not
purchased by the Company pursuant to the Offer to Purchase will continue to accrue interest at the same rate;

(8) that, on the Purchase Date, the Purchase Price will become due and payable with respect to each Note accepted
for payment pursuant to the Offer to Purchase;

(9) that each Holder electing to tender a Note pursuant to the Offer to Purchase will be required to surrender such
Note or cause such Note to be surrendered at the place or places set forth in the Offer prior to the close of business on the
Expiration Date (such Note being, if the Company or the Trustee so requires, duly endorsed by, or accompanied by a written
instrument of transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder thereof or his or her
attorney duly authorized in writing);

(10) that Holders will be entitled to withdraw all or any portion of Notes tendered if the Company (or its Paying
Agent) receives, not later than the close of business on the Expiration Date, a telegram, telex, facsimile transmission or letter or
instructions utilizing the applicable procedures of the DTC setting forth the name of the Holder, the aggregate principal amount
of the Notes the Holder tendered, the certificate number of the Note the Holder tendered and a statement that such Holder is
withdrawing all or a portion of his or her tender;

(11) that (a) if Notes having an aggregate principal amount less than or equal to the Purchase Amount are duly
tendered and not withdrawn pursuant to the Offer to Purchase, the Company shall purchase all such Notes and (b) if Notes
having an aggregate principal amount in excess of the Purchase Amount are tendered and not withdrawn pursuant to the Offer to
Purchase, the Company shall purchase Notes having an aggregate principal amount equal to the Purchase Amount on a pro rata
basis (with such adjustments as may be deemed appropriate so that only Notes in denominations of $1,000 principal amount or
integral multiples thereof shall be purchased), so long as no partial repurchase results in a Note having a principal amount of less
than $2,000; and

(12) if applicable, that, in the case of any Holder whose Note is purchased only in part, the Company shall execute,
and the Trustee shall authenticate and deliver to the Holder of such Note without service charge, a new Note or Notes, of
any authorized denomination as requested by such Holder, in the aggregate principal amount equal to and in exchange for the
unpurchased portion of the aggregate principal amount of the Notes so tendered.
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“Offering Memorandum” means the offering memorandum, dated as of February 3, 2021, relating to the Initial Notes.

“Officer” means the Chairman of the Board of Directors, the Chief Executive Officer, the Chief Financial Officer, the President,
any Executive Vice President, Senior Vice President or Vice President, the Treasurer or the Secretary of the Company.

“Officer’s Certificate” means a certificate signed on behalf of the Company, by an Officer of the Company, to be delivered to
the Trustee.

“Opinion of Counsel” means an opinion reasonably acceptable to the Trustee (and, if the Company is entitled to receive such
opinion pursuant to Section 2.16, reasonably acceptable to the Company) from legal counsel who may be an employee of the Company.

“Pari Passu Lien Obligations” means Indebtedness secured by a Lien that is equal in priority to the Liens on Collateral securing
the Notes (without regard to control of remedies) and is subject to the Intercreditor Agreement (or such other intercreditor agreement
having substantially similar terms as the Intercreditor Agreement, taken as a whole) provided that (i) the holders of such Obligations, or
the Pari Passu Lien Representative therefor, executes a joinder agreement to the Security Agreement in the form attached thereto agreeing
to be bound thereby and (ii) the Company has designated such Obligations as “Pari Passu Lien Obligations” under the Intercreditor
Agreement.

“Pari Passu Lien Representative” means, with respect to any Pari Passu Lien Obligations, the administrative agent, trustee or
other authorized representative for the holders of such Pari Passu Lien Obligations pursuant to the credit agreement, indenture or other
definitive documentation therefor.

“Participant” means, with respect to DTC, a Person who has an account with DTC.

“Paying Agent” means any Person authorized by the Company to pay the principal of, premium, if any, or interest on any Notes
on behalf of the Company.

“Permitted Asset Swap” means the substantially concurrent purchase and sale or exchange of Permitted Business Assets or a
combination of Permitted Business Assets and cash or Cash Equivalents between the Company or any of its Restricted Subsidiaries and
another Person; provided, that any cash or Cash Equivalents received must be applied in accordance with Section 4.10.

“Permitted Bond Hedge Transaction” means one or more call or capped call options (or substantively equivalent derivative
transaction) relating to the Company’s Capital Stock (or other securities or property following a merger event or other change of the
Capital Stock of the Company) purchased by the Company in connection with the issuance of any Permitted Convertible Notes; provided,
however, that the purchase price for such Permitted Bond Hedge Transactions, less the proceeds received by the Company from the sale
of any related Permitted Warrant Transactions, does not exceed the net proceeds received by the Company from the issuance of such
Permitted Convertible Notes in connection with such Permitted Bond Hedge Transactions.
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“Permitted Business” means any business and any services, activities or businesses incidental, or directly related or similar
to any line of business engaged in or proposed to be engaged in by the Company and its Restricted Subsidiaries and Investments as
of the Issue Date and any business or other activity that is a reasonable extension, development or expansion thereof or ancillary,
complementary, incidental or related thereto.

“Permitted Business Assets” means assets (other than cash or Cash Equivalents) used or useful in a Permitted Business; provided
that any assets received by the Company or a Restricted Subsidiary in exchange for assets transferred by the Company or a Restricted
Subsidiary will not be deemed to be Permitted Business Assets if they consist of securities of a Person, unless such Person is, or upon
receipt of the securities of such Person, such Person would become a Restricted Subsidiary.

“Permitted Convertible Indebtedness” means (a) the Convertible Senior Notes, (b) unsecured Indebtedness of the Company or
a Subsidiary thereof that (i) as of the date of issuance thereof contains customary conversion or exchange rights and customary offer to
repurchase rights for transactions of such type (in each case, as determined by the Company in good faith) and (ii) is convertible into or
exchangeable for shares of common stock of the Company (or other securities or property following a merger event, reclassification or
other change of the common stock of the Company), cash or a combination thereof (such amount of cash determined by reference to the
price of the Company common stock or such other securities or property), and cash in lieu of fractional shares of common stock of the
Company and (c) any guarantee by the Company or any Guarantor of Indebtedness of the Company or a Subsidiary thereof described in
clause (b); provided that that such Indebtedness is permitted to be incurred pursuant to Section 4.9.

“Permitted Convertible Indebtedness Call Transaction” means any Permitted Bond Hedge Transaction and any Permitted
Warrant Transaction.

“Permitted Holder” means Standard General L.P. and its affiliates.

“Permitted Investments” means

(1) any Investment in the Company or any of its Restricted Subsidiaries (including guarantees of obligations of
its Restricted Subsidiaries);

(2) any Investment in cash and Cash Equivalents and Investments that were Cash Equivalents when made;

(3) any Investment by the Company or any Restricted Subsidiary in a Person if as a result of such Investment
(A) such Person becomes a Restricted Subsidiary or (B) such Person, in one transaction or a series of related transactions, is
merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated
into, the Company or a Restricted Subsidiary and, in each case, any Investment held by such Person as long as not acquired in
contemplation of such acquisition;
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(4) any Investment in securities or other assets not constituting cash or Cash Equivalents and received in
connection with an Asset Sale made pursuant to Section 4.10 or any other disposition of assets not constituting an Asset Sale;

(5) any Investment existing or made pursuant to binding commitments in effect on the Issue Date and any
modification, increase, replacement, refinancing, refund, reinvestment, renewal or extension thereof, but only to the extent
not involving additional advances unless required by the terms of the Investments as in effect on the Issue Date or otherwise
permitted by this Indenture, contributions or other Investments of cash or other assets or other increases thereof other than as a
result of the accrual or accretion of interest or original issue discount or the issuance of pay-in-kind securities;

(6) loans and advances to officers, directors, employees and consultants and any guarantees not in excess of the
greater of $10.0 million and 10.0% of EBITDA in the aggregate principal amount outstanding at any one time;

(7) any Investment acquired by the Company or any Restricted Subsidiary (A) in exchange for any other
Investment, accounts receivable, security deposit or prepayment held by the Company or any Restricted Subsidiary in connection
with or as a result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such other Investment or accounts
receivable, (B) as a result of a foreclosure by the Company or Restricted Subsidiary with respect to any secured Investment
or other transfer of title with respect to any secured Investment in default or (C) in satisfaction of judgements against another
Person;

(8) Hedging Obligations permitted under clause (9) of the definition of “Permitted Debt;”

(9) loans and advances to officers, directors, employees and consultants for business-related travel expenses,
moving expenses and other similar expenses, in each case incurred in the ordinary course of business;

(10) any Investment by the Company or a Restricted Subsidiary having an aggregate fair market value, taken
together with all other Investments made pursuant to this clause (10) that are at that time outstanding (without giving effect to the
sale of an Unrestricted Subsidiary to the extent the proceeds of such sale do not consist of cash and/or marketable securities), not
to exceed an amount equal to the greater of $35.0 million and 35.0% of EBITDA (with the fair market value of each Investment
being measured at the time made and without giving effect to subsequent changes in value); provided, however, that if such
Investment is in Capital Stock of a Person that subsequently becomes a Restricted Subsidiary, such Investment shall thereafter
be deemed permitted under clause (1) above and shall not be included as having been made pursuant to this clause (10);

(11) Investments the payment for which consists of Equity Interests of the Company or any of its direct or indirect
parent entities (exclusive of Disqualified Stock) or Unrestricted Subsidiaries; provided, however, that such Equity Interests will
not increase the amount available for Restricted Payments under clause (3) of the first paragraph of Section 4.7;
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(12) guarantees (including Guarantees) of (a) Indebtedness permitted under Section 4.9 or (b) operating leases
(excluding Capitalized Lease Obligations) and performance guarantees consistent with past practice;

(13) Investments consisting of leasing or licensing of intellectual property pursuant to joint marketing arrangements
with other Persons;

(14) any Investment (a) in a Similar Business or joint ventures having an aggregate fair market value, taken together
with all other Investments made pursuant to this clause (14) that are at that time outstanding, not to exceed the greater of $50.0
million and 50.0% of EBITDA at the time of such Investment (in each case, determined on the date such Investment is made,
with the fair market value of each Investment being measured at the time made and without giving effect to subsequent changes
in value) and (b) without duplication with clause (a), in an amount equal to the net cash proceeds from any sale or disposition of,
or any distribution in respect of, Investments acquired after the Issue Date, to the extent the acquisition of such Investments was
financed in reliance on clause (a) provided, however, that if any Investment pursuant to this clause (14) is made in any Person
that is not a Restricted Subsidiary at the date of the making of such Investment and such Person becomes a Restricted Subsidiary
after such date, such Investment shall thereafter be deemed to have been made pursuant to clause (1) above and shall cease to
have been made pursuant to this clause (14);

(15) Investments consisting of earnest money deposits required in connection with a purchase agreement or other
acquisition otherwise permitted under Section 4.7;

(16) Investments made as part of the Transactions;

(17) Investments resulting from pledges and deposits that are Permitted Liens;

(18) Investments in the ordinary course of business consisting of Uniform Commercial Code Article 3 endorsements
for collection or deposit and Uniform Commercial Code Article 4 customary trade arrangements with customers consistent with
past practices;

(19) advances in the form of a prepayment of expenses, so long as such expenses are being paid in accordance with
customary trade terms of the Company;

(20) purchases or acquisitions of inventory, supplies, materials and equipment or purchases, acquisitions or licenses
of contract rights, intellectual property or other assets or services in each case in the ordinary course of business;

(21) any Investments consisting of purchases and acquisitions of inventory, supplies, material or equipment or other
similar assets, or the licensing or contribution of intellectual property pursuant to joint development, joint venture or marketing
arrangements with other Persons;
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(22) intercompany current liabilities owed to Unrestricted Subsidiaries or joint ventures incurred in the ordinary
course of business in connection with the cash management operations of the Company;

(23) any transaction to the extent it constitutes an Investment that is permitted by and made in accordance with the
provisions of the second paragraph of Section 4.11.

(24) any other Investment, so long as, after giving pro forma effect to such Investment, the Secured Leverage Ratio
shall be no greater than 2.75 to 1.00.

(25) Investments in any Indebtedness of the Company or the Restricted Subsidiaries;

(26) Investments in the ordinary course of business or consistent with past practice consisting of Uniform
Commercial Code Article 3 endorsements for collection or deposit and Article 4 customary trade arrangements with customers
consistent with past practices;

(27) Investments in Unrestricted Subsidiaries (a) having an aggregate fair market value, taken together with all other
Investments made pursuant to this clause (27) that are at the time outstanding, without giving effect to the sale of an Unrestricted
Subsidiary to the extent the proceeds of such sale do not consist of cash or marketable securities, not to exceed the greater
of $10.0 million and 10.0% of EBITDA at the time of such Investment (with the fair market value of each Investment being
measured at the time made and without giving effect to subsequent changes in value) and (b) without duplication with clause
(a), in an amount equal to the net cash proceeds from any sale or disposition of, or any distribution in respect of, Investments
acquired after the Issue Date, to the extent the acquisition of such Investments was financed in reliance on clause (a) provided,
however, that if any Investment pursuant to this clause (27) is made in any Person that is an Unrestricted Subsidiary at the date of
the making of such Investment and such Person becomes a Restricted Subsidiary after such date, such Investment shall thereafter
be deemed to have been made pursuant to clause (1) above and shall cease to have been made pursuant to this clause (27);

(28) deposits in the TMSA Account and the investment of any moneys in such account; and

(29) to the extent constituting Investments, the issuance of, entry into (including any payments of premiums in
connection therewith), and performance of obligations under Permitted Convertible Indebtedness, Permitted Bond Hedge
Transactions and Permitted Warrant Transactions.

“Permitted Liens” means the following types of Liens:

(1) Liens existing on the Issue Date (other than Liens incurred in connection with the New Revolving Credit
Facility and Liens on the Notes);
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(2) Liens securing (A) Indebtedness permitted to be incurred pursuant to clause (1), (11), (13), (14), (17), (22) and
(32), of the definition of “Permitted Debt” and provided that Liens securing Obligations relating to any Indebtedness permitted
to be incurred pursuant to clause (13) of the definition of “Permitted Debt” relate only to Obligations relating to Refinancing
Indebtedness that (x) is secured by Liens on the same assets as the assets that secured the Indebtedness being refinanced or (y)
extends, replaces, refunds, refinances, renews or defeases Indebtedness solely to the extent such Indebtedness was secured by
a Lien prior to such refinancing and (B) Indebtedness that, at the time of incurrence, does not exceed the maximum principal
amount of Indebtedness that, as of such date and after giving pro forma effect to the incurrence of such Indebtedness and the
application of the proceeds therefrom on such date, would not cause the Secured Leverage Ratio of the Company to exceed 3.25
to 1.0 and any Refinancing Indebtedness in respect thereof with Pari Passu Lien Obligations permitted by clause (13) of the
definition of “Permitted Debt;”

(3) Liens securing the Notes (other than Additional Notes) and the related Guarantees;

(4) deposits of cash or government bonds made in the ordinary course of business to secure surety or appeal bonds
to which such Person is a party;

(5) Liens in favor of issuers of performance, surety, bid, indemnity, warranty, release, appeal or similar bonds
or with respect to other regulatory requirements or letters of credit or bankers’ acceptance issued, and completion guarantees
provided for, in each case pursuant to the request of and for the account of such Person in the ordinary course of its business or
consistent with past practice;

(6) Liens on property or shares of stock of a Person at the time such Person becomes a Subsidiary; provided,
however, that such Liens are not created or incurred in connection with, or in contemplation of, or to provide all or any portion
of the funds or credit support utilized in connection with, such other Person becoming such a Subsidiary; provided, further,
however, that such Liens may not extend to any other property owned by the Company or any of its Restricted Subsidiary
(other than assets and property affixed or appurtenant thereto and the proceeds or products thereof and other than after- acquired
property subject to a Lien securing Indebtedness and other obligations incurred prior to such time and which Indebtedness and
other obligations are permitted under this Indenture that require or include, pursuant to their terms at such time, a pledge of
after- acquired property, it being understood that such requirement shall not be permitted to apply to any property to which such
requirement would not have applied but for such acquisition);

(7) Liens on property or Capital Stock at the time the Company or a Restricted Subsidiary acquired the property or
Capital Stock, including any acquisition by means of a merger or consolidation with or into the Company or any of its Restricted
Subsidiaries; provided, however, that (A) such Liens are not created or incurred in connection with, or in contemplation of, or
to provide all or any portion of the funds or credit support utilized for, such acquisition and (B) such Liens may not extend to
any other property owned by the Company or any Restricted Subsidiary; provided, further, however that the foregoing limitation
shall not apply to Indebtedness of any Person that becomes a Restricted Subsidiary in connection with an acquisition or any
other Investment not prohibited by the provisions of the covenant described under Section 4.7 (or of any Person not previously a
Restricted Subsidiary that is merged or consolidated with or into the Company or a Restricted Subsidiary) if such Indebtedness
is outstanding prior to such Person becoming a Restricted Subsidiary and to the extent such Indebtedness is not incurred in
contemplation of such acquisition or Investment;
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(8) Liens securing Hedging Obligations (and the costs thereof);

(9) Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s
obligations in respect of bankers’ acceptances or letters of credit issued or created for the account of such Person or other similar
instruments in order to facilitate the purchase, shipment or storage of such inventory or other goods;

(10) Liens on the properties or assets of the Company or any Restricted Subsidiary in favor of the Company or any
Restricted Subsidiary, the Trustee or the RCF Collateral Agent;

(11) Liens to secure any modification, refinancing, refunding, restatement, exchange, extension, renewal or
replacement (or successive refinancing, refunding, restatement, exchange, extensions, renewals or replacements) as a whole, or
in part, of any Indebtedness that is secured by a Lien existing on the Issue Date or referred to in clauses (6), (7), (18), (20), (21),
(22) and (31) of this definition; provided, however, that such Liens (x) are no less favorable to the holders of the Notes taken as
a whole, and are not more favorable to the lienholders with respect to such Liens than the Liens in respect of the Indebtedness
being refinanced; and (y) do not extend to or cover any property or assets of the Company or any of its Restricted Subsidiaries
not securing the Indebtedness so refinanced;

(12) [reserved];

(13) Liens for taxes, assessments or other governmental charges or levies not yet delinquent or which are being
contested in good faith by appropriate proceedings and with respect to which appropriate reserves have been taken in accordance
with GAAP or for property taxes on property that the Company or one of its Subsidiaries has determined to abandon if the sole
recourse for such tax, assessment, charge, levy or claim is to such property;

(14) judgment liens in respect of judgments that do not constitute an Event of Default and notices of lis pendens and
associated rights so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been duly
initiated for the review of such judgment have not been finally terminated or the period within which such proceedings may be
initiated has not expired;

(15) pledges, deposits or security under workmen’s compensation, unemployment insurance, employers health tax,
and other social security laws or regulations or other insurance related obligations, or deposits to secure the performance of
tenders, contracts (other than for the payment of Indebtedness) or leases, or deposits to secure public or statutory obligations, or
deposits as security for contested taxes (to the extent such taxes are diligently contested in good faith by appropriate proceedings)
or import or customs duties or for the payment of rent, or deposits or other security securing liabilities to insurance carriers
under insurance or self-insurance arrangements or earnest money deposits required in connection a purchase agreement or other
acquisition, in each case incurred in the ordinary course of business or consistent with past practice;
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(16) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and other like Liens imposed by applicable
law, (i) arising in the ordinary course of business and securing obligations that are not overdue by more than 60 days or (ii)(A)
that are being contested in good faith by appropriate proceedings, (B) the Company or Restricted Subsidiary has set aside on its
books adequate reserves with respect thereto in accordance with GAAP and (C) such contest effectively suspends collection of
the contested obligation and enforcement of any Lien securing such obligation;

(17) survey exceptions and such matters as an accurate survey would disclose, special assessments, covenants,
encumbrances, ground leases, easements or reservations of, or rights of others for, licenses, rights of way, sewers, electric lines,
telegraph and telephone lines and other similar purposes, or zoning, building codes or other restrictions (including, without
limitation, minor defects or irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental
to the conduct of business or to the ownership of properties that do not in the aggregate materially adversely affect the value of
said properties or materially impair their use in the operation of the business, and any extension, renewal or replacement of any
such Liens;

(18) leases, licenses, subleases or sublicenses granted to others in the ordinary course of business that do not
interfere in any material respect with the business of the Company or any of its Restricted Subsidiaries or the rights reserved or
vested in any Person by the terms of any lease, license, franchise, grant or permit held by the Company or any of its Restricted
Subsidiaries or by a statutory provision, to terminate any such lease, license, franchise, grant or permit, or to require annual or
periodic payments as a condition to the continuance thereof;

(19) banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained
with a depositary institution;

(20) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases or
consignments entered into by the Company and its Restricted Subsidiaries in the ordinary course of business;

(21) (A) other Liens securing Indebtedness for borrowed money or other obligations with respect to property
or assets with an aggregate fair market value (valued at the time of creation thereof) that does not exceed the greater of
$30.0 million and 30.0% of EBITDA and (B) Liens securing Indebtedness incurred pursuant to clause (4) of the definition of
“Permitted Debt”; provided, however, that with respect to Capitalized Lease Obligations, such Liens do not at any time extend
to or cover any assets (except for accessions to such assets) other than the assets subject to such Capitalized Lease Obligations;
provided that individual financings of property provided by one lender may be cross collateralized to other financings of
equipment provided by such lender;
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(22) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the
course of collection, (ii) attaching to pooling, commodity trading accounts or other commodities brokerage accounts incurred
in the ordinary course of business; and (iii) in favor of a banking institution arising as a matter of law encumbering deposits
(including the right of set-off) and which are within the general parameters customary in the banking industry;

(23) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to
commodity trading accounts or other brokerage accounts incurred in the ordinary course of business and not for speculative
purposes;

(24) Liens that are contractual rights of set-off (i) relating to the establishment of depository relations with banks not
given in connection with the issuance of Indebtedness, (ii) relating to pooled deposit or sweep accounts of the Company or any
Restricted Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of the
Company and its Restricted Subsidiaries or (iii) relating to purchase orders and other agreements entered into by the Company
or any Restricted Subsidiary in the ordinary course of business or consistent with past practice;

(25) Liens solely on any cash earnest money deposits made by the Company or any of its Restricted Subsidiaries in
connection with any letter of intent or agreement permitted under this Indenture;

(26) Liens to secure Indebtedness incurred pursuant to clauses (19) and (20) of the definition of “Permitted Debt”;

(27) Liens to secure Indebtedness incurred pursuant to clause (21) of the definition of “Permitted Debt.”

(28) Liens arising by operation of law under Article 2 of the Uniform Commercial Code in favor of a reclaiming
seller of goods or buyer of goods and Liens arising from Uniform Commercial Code financing statements, including
precautionary financing statements, or any similar filings made in respect of operating leases or consignments entered into by
the Company or any of its Restricted Subsidiaries;

(29) security given to a public or private utility or any governmental authority as required in the ordinary course of
business or consistent with past practice;

(30) landlords’, lessors’ and sublessors’ Liens in respect of rent not in default for more than 60 days or the existence
of which, individually or in the aggregate, would not, in the good faith judgment of the Company, materially adversely affect the
Company’s business or its ability to pay any Obligation under the Notes;
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(31) Liens in favor of customs and revenues authorities imposed by applicable law arising in the ordinary course
of business in connection with the importation of goods and securing obligations (i) that are not overdue by more than 60 days
or (ii)(A) that are being contested in good faith by appropriate proceedings, (B) the Company or Restricted Subsidiary has set
aside on its books adequate reserves with respect thereto in accordance with GAAP and (C) such contest effectively suspends
collection of the contested obligation and enforcement of any Lien securing such obligation;

(32) Liens on securities which are the subject of repurchase agreements incurred in the ordinary course of business;

(33) Liens on the Capital Stock of Unrestricted Subsidiaries or joint ventures;

(34) Liens securing Indebtedness incurred in accordance with clauses (5) and (16) and (32) of the definition of
“Permitted Debt”;

(35) Liens arising from precautionary Uniform Commercial Code financing statements;

(36) Liens on Capital Stock of any joint venture pursuant to the relevant joint venture agreement or arrangement;

(37) Liens on vehicles or equipment of Company or any of the Restricted Subsidiaries granted in the ordinary
course of business;

(38) Liens on property or assets used to defease or to satisfy and discharge Indebtedness; provided that such
defeasance or satisfaction and discharge is not prohibited by this Indenture;

(39) [reserved];

(40) Liens securing any COVID-19 Relief Funds;

(41) Liens ranking junior in priority to the Liens securing the Notes; provided that after giving effect to such Liens,
the Fixed Charge Coverage Ratio would be at least 2.0 to 1.0 and provided further that such Liens are subject to a junior lien
intercreditor agreement;

(42) other Liens securing Indebtedness (including Capitalized Lease Obligations) in an aggregate principal amount
not to exceed the greater of (x) $25.0 million and (y) 25.0% of EBITDA; and

(43) Liens relating to future escrow arrangements securing Indebtedness, including (i) Liens on escrowed proceeds
from the issuance of Indebtedness for the benefit of the related holders of debt securities or other Indebtedness (or the
underwriters, arrangers, trustee or collateral agent thereof) and (ii) Liens on cash or Cash Equivalents set aside at the time of
the incurrence of any Indebtedness, in either case to the extent such cash or Cash Equivalents prefund the payment of interest or
premium or discount on such Indebtedness (or any costs related to the issuance of such Indebtedness) and are held in an escrow
account or similar arrangement to be applied for such purpose.
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For purposes of determining compliance with this definition, (A) a Lien need not be incurred solely by reference to one category
of Permitted Liens described in this definition but are permitted to be incurred in part under any combination thereof and of any other
available exemption, (B) in the event that a Lien (or any portion thereof) meets the criteria of one or more of the categories of Permitted
Liens, Company shall, in its sole discretion, classify or reclassify such Lien (or any portion thereof) in any manner that complies with this
definition, and (C) in the event that a portion of Indebtedness secured by a Lien could be classified as secured in part pursuant to clause
(2)(B) above (giving pro forma effect to the incurrence of such portion of such Indebtedness), the Company, in its sole discretion, may
classify such portion of such Indebtedness (and any Obligations in respect thereof) as having been secured pursuant to clause (2)(B) above
and thereafter the remainder of the Indebtedness as having been secured pursuant to one or more of the other clauses of this definition
and (D) at the time of Incurrence, the Company will be entitled to divide and classify an item of Secured Indebtedness in more than one
of clauses (1) through (43) of this definition of Permitted Lien without giving pro forma effect to the Indebtedness Incurred pursuant to
clauses (1) through (43) (other than clause 2(b) of the definition of Permitted Lien when calculating the amount of Indebtedness that may
be Incurred pursuant to clause 2(b) of this definition).

“Permitted Warrant Transaction” means one or more call options, warrants or rights to purchase (or substantively equivalent
derivative transaction) relating to the Company’s Capital Stock (or other securities or property following a merger event or other change
of the Capital Stock of the Company) sold by the Company substantially concurrently in connection with any purchase by the Company
of a related Permitted Bond Hedge Transaction.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated
organization, limited liability company or government or other entity.

“Pledge Agreement” means the pledge agreement to be dated on the Issue Date among the Notes Collateral Agent, the Company
and the Guarantors from time to time party thereto.

“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends upon liquidation, dissolution or
winding up.

“Purchase Amount” has the meaning set forth in the definition of “Offer to Purchase.”

“Purchase Date” has the meaning set forth in the definition of “Offer to Purchase.”

“Purchase Price” has the meaning set forth in the definition of “Offer to Purchase.”

“Rating Agencies” means any of Moodys and S&P or if Moodys or S&P or neither shall make a rating publicly available on the
Notes, a nationally recognized statistical rating agency or agencies, as the case may be, selected by the Company (with prior notice to the
Trustee) which shall be substituted for Moody’s or S&P, as the case may be.
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“RCF Collateral Agent” means the collateral agent under the New Revolving Credit Facility.

“RCF Obligations” means the “Obligations” under and as defined in the New Revolving Credit Facility.

“Redemption Price,” when used with respect to any Note to be redeemed, means the price at which it is to be redeemed pursuant
to this Indenture.

“Regulated Bank” means an Approved Commercial Bank that is (i) a U.S. depository institution the deposits of which are insured
by the Federal Deposit Insurance Corporation; (ii) a corporation organized under section 25A of the U.S. Federal Reserve Act of 1913;
(iii) a branch, agency or commercial lending company of a foreign bank operating pursuant to approval by and under the supervision
of the Board of Governors under 12 CFR part 211; (iv) a non-U.S. branch of a foreign bank managed and controlled by a U.S. branch
referred to in clause (iii); or (v) any other U.S. or non-U.S. depository institution or any branch, agency or similar office thereof supervised
by a bank regulatory authority in any jurisdiction.

“Replacement Assets” means:

(1) substantially all the assets of a Person primarily engaged in a Permitted Business; or

(2) a majority of the Voting Stock of any Person primarily engaged in a Permitted Business that will become, on
the date of acquisition thereof, a Restricted Subsidiary.

“Resale Restriction Termination Date” means for any Transfer Restricted Note (or beneficial interest therein), that is (a) not
a Regulation S Global Note (or Certificated Note issued in respect thereof pursuant to Section 2.6(b)), one year (or such other period
specified in Rule 144(d)) from the Issue Date or, if any Additional Notes that are Transfer Restricted Notes and are not Regulation S
Global Notes have been issued before the Resale Restriction Termination Date for any Transfer Restricted Notes, from the latest such
original issue date of such Additional Notes, and (b) a Regulation S Global Note (or Certificated Note issued in respect thereof pursuant
to Section 2.6(b)), the date on or after the 40th consecutive day beginning on and including the later of (i) the day on which any Notes
represented thereby are offered to persons other than distributors (as defined in Regulation S) pursuant to Regulation S and (ii) the issue
date for such Notes.

“Responsible Officer” means, when used with respect to the Trustee, any officer assigned to the Corporate Trust Office of
the Trustee, including any vice president, assistant vice president, assistant treasurer or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated officers and having direct responsibility for the
administration of this Indenture, and also, with respect to a particular matter, any other officer to whom such matter is referred because
of such officer’s knowledge of and familiarity with the particular subject.

“Restricted Investment” means an Investment other than a Permitted Investment.
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“Restricted Notes Legend” means the legend identified as such in Exhibit A.

“Restricted Subsidiary” means, at any time, any direct or indirect Subsidiary of the Company (including any Foreign Subsidiary)
that is not then an Unrestricted Subsidiary; provided, however, that upon the occurrence of an Unrestricted Subsidiary ceasing to be an
Unrestricted Subsidiary, such Subsidiary shall be included in the definition of “Restricted Subsidiary.”

“S&P” means S&P Global, Inc., and any successor to its rating business.

“Screened Affiliate” means any Affiliate of a noteholder (i) that makes investment decisions independently from such noteholder
and any other Affiliate of such noteholder that is not a Screened Affiliate, (ii) that has in place customary information screens between
it and such noteholder and any other Affiliate of such noteholder that is not a Screened Affiliate and such screens prohibit the sharing of
information with respect to the Company or its Subsidiaries, (iii) whose investment policies are not directed by such noteholder or any
other Affiliate of such noteholder that is acting in concert with such noteholder in connection with its investment in the Notes, and (iv)
whose investment decisions are not influenced by the investment decisions of such noteholder or any other Affiliate of such noteholder
that is acting in concert with such noteholders in connection with its investment in the Notes.

“SEC” means the Securities and Exchange Commission

“Secured Indebtedness” means any Indebtedness of the Company or a Restricted Subsidiary secured by a Lien.

“Secured Leverage Ratio” means, with respect to any Person, at any date the ratio of (i) Secured Indebtedness secured by a first
priority Lien on any Collateral minus the aggregate amount of unrestricted cash and Cash Equivalents of such Person and its Restricted
Subsidiaries computed as of the end of the most recent fiscal quarter for which internal financial statements are available immediately
preceding the Applicable Calculation Date to (ii) EBITDA of such Person for the four full fiscal quarters for which internal financial
statements prepared in accordance with GAAP are available immediately preceding the date on which such additional Indebtedness is
incurred. In the event that the Company or any of its Restricted Subsidiaries incurs or redeems any Indebtedness subsequent to the
commencement of the period for which the Secured Leverage Ratio is being calculated but prior to the event for which the calculation
of the Secured Leverage Ratio is made, then the Secured Leverage Ratio shall be calculated giving pro forma effect to such incurrence
or redemption of Indebtedness as if the same had occurred at the beginning of the applicable four fiscal quarter period. The Secured
Leverage Ratio shall be calculated in a manner consistent with the definition of “Fixed Charge Coverage Ratio,” including any pro forma
calculations to EBITDA (including for acquisitions).

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated
thereunder.

“Security Agreement” means the security agreement to be dated on the Issue Date among the Notes Collateral Agent, the
Company and the Guarantors from time to time party thereto.
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“Security Documents” means the Intercreditor Agreement, each joinder or amendment thereto, the Security Agreement and each
joinder or amendment thereto, and all security agreements, pledge agreements, control agreements, collateral assignments, mortgages,
deeds of trust, security deeds, deeds to secure debt, hypothecs, collateral agency agreements, debentures or other instruments, pledges,
grants or transfers for security or agreements related thereto executed and delivered by the Company or any Guarantor creating or
perfecting (or purporting to create or perfect) a Lien upon Collateral (including, without limitation, financing statements under the UCC)
in favor of the Notes Collateral Agent on behalf of the Trustee and the holders of the notes to secure the notes and the Guarantees, and
any junior lien intercreditor agreement, in each case, as amended, modified, restated, supplemented or replaced, in whole or in part, from
time to time, in accordance with its terms and this Indenture, subject to the terms of the Intercreditor Agreement.

“Short Derivative Instrument” means a Derivative Instrument (i) the value of which generally decreases, and/or the payment or
delivery obligations under which generally increase, with positive changes to the Company or any one or more Guarantors and/or (ii) the
value of which generally increases, and/or the payment or delivery obligations under which generally decrease, with negative changes to
the Company or any one or more Guarantors.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule
1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the Issue Date.

“Similar Business” means any business conducted or proposed to be conducted by the Company and its Restricted Subsidiaries
or Investments on the Issue Date or any business that is similar, reasonably related, complementary, incidental or ancillary thereto, or is a
reasonable extension, development or expansion thereof.

“Specified Intellectual Property” means the Company’s intellectual property rights in the brands Zig-Zag® and Stoker’s®,
including any trademarks, trade dress and copyrights solely relating thereto.

“Specified Subsidiaries” means Standard Merger Sub LLC, Vaporfi Franchising, LLC and Vapor Shark Franchising, LLC.

“Specified Transaction” means, with respect to any period, any Investment, sale, transfer or other disposition of assets,
incurrence or repayment of Indebtedness, Restricted Payment, subsidiary designation, or other event that by the terms of this Indenture
requires such covenant to be calculated on a pro forma basis after giving pro forma effect thereto.

“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which
the payment of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and will not
include any contingent obligations to repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for
the payment thereof.

“Subordinated Indebtedness” means (a) with respect to the Company, any Indebtedness of the Company that is by its terms
subordinated in right of payment to the Notes and (b) with respect to any Guarantor, any Indebtedness of such Guarantor that is by its
terms subordinated in right of payment to its Guarantee.
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“Subsidiary” means, with respect to any specified Person:

(1) any corporation, association or other business entity, of which more than 50% of the total voting power of
shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person (or a combination thereof); and

(2) any partnership, joint venture, limited liability company or similar entity of which (x) more than 50% of the
capital accounts, distribution rights, total equity and voting interests or general or limited partnership interests, as applicable,
are owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a
combination thereof whether in the form of membership, general, special or limited partnership or otherwise and (y) such Person
or any Wholly Owned Subsidiary of such Person is a controlling general partner or otherwise controls such entity.

“TMSA Account” means that escrow account of the Company the balance of which consists exclusively of (and is established as
an account solely for the purposes of holding), amounts required to comply with the Tobacco Master Settlement Agreement.

“Tobacco Master Settlement Agreement” means the Master Settlement Agreement entered into on November 23, 1998, by and
among the respective officials of each Settling State (as defined therein), Brown & Williamson Tobacco Corporation, Lorillard Tobacco
Company, Philip Morris Incorporated, R.J. Reynolds Tobacco Company, Liggett Group Inc., and Commonwealth Brands, Inc.

“Transactions” means the “Refinancing Transactions” as defined in the Offering Memorandum under the heading
“Summary—Refinancing Transactions.”

“TIA” means the Trust Indenture Act of 1939 (15 U.S. Code §§ 77aaa-77bbbb), as amended.

“Transfer Restricted Notes” means Notes that bear or are required to bear the Restricted Notes Legend.

“Treasury Rate” means, as of the applicable redemption date, the yield to maturity as of such redemption date of United States
Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519)
that has become publicly available at least two (2) Business Days prior to such redemption date (or, if such Statistical Release is no longer
published, any publicly available source of similar market data) most nearly equal to the period from such redemption date to February
15, 2023; provided, however, that if the period from such redemption date to February 15, 2023 is less than one year, the weekly average
yield on actually traded United States Treasury securities adjusted to a constant maturity of one year will be used. The Treasury Rate will
be determined by the Company or its agent.

47

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“Trustee” has the meaning set forth in the preamble to this Indenture.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided, however, that,
at any time, if by reason of mandatory provisions of law, any or all of the perfection or priority of the Notes Collateral Agent’s security
interest in any item or portion of the Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the
State of New York, the term “UCC” shall mean the Uniform Commercial Code as in effect, at such time, in such other jurisdiction for
purposes of the provisions hereof relating to such perfection or priority and for purposes of definitions relating to such provisions.

“United States Dollar Equivalent” means with respect to any monetary amount in a currency other than United States dollars,
at any time for determination thereof, the amount of United States dollars obtained by converting such foreign currency involved in such
computation into United States dollars at the spot rate for the purchase of United States dollars with the applicable foreign currency as
published in The Wall Street Journal in the “Exchange Rates” column under the heading “Currency Trading” on the date two (2) Business
Days prior to such determination.

Except as otherwise set forth in Section 4.9, whenever it is necessary to determine whether the Company has complied with
any covenant in this Indenture or a Default has occurred and an amount is expressed in a currency other than United States dollars,
such amount will be treated as the United States Dollar Equivalent determined as of the date such amount is initially determined in such
currency.

“United States Government Securities” means securities that are

(a) direct obligations of the United States of America for the timely payment of which its full faith and credit is
pledged; or

(b) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United
States of America the timely payment of which is unconditionally guaranteed as a full faith and credit obligation by the United
States of America which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall also include
a depository receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to any such
United States Government Securities or a specific payment of principal of or interest on any such United States Government
Securities held by such custodian for the account of the holder of such depository receipt; provided that (except as required by
law) such custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt
from any amount received by the custodian in respect of the United States Government Securities or the specific payment of
principal of or interest on the United States Government Securities evidenced by such depository receipt.
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“Unrestricted Subsidiary” means any Subsidiary (1) of the Company that at the time of determination is an Unrestricted
Subsidiary (as designated by the Board of Directors of the Company, as provided below) and (2) of an Unrestricted Subsidiary. The
Company may designate any Subsidiary of the Company (including any existing Subsidiary and any newly acquired or newly formed
Subsidiary) to be an Unrestricted Subsidiary unless such Subsidiary or any of its Subsidiaries owns any Equity Interests or Indebtedness
of, or owns or holds any Lien on any property of, the Company or any Subsidiary of the Company (other than any Subsidiary of the
Subsidiary to be so designated); provided that (a) any Unrestricted Subsidiary must be a Person of which shares of the Equity Interests
(including partnership interests) entitled to cast at least a majority of the votes that may be cast by all Equity Interests having ordinary
voting power for the election of directors or other governing body are owned, directly or indirectly, by the Company, (b) such designation
complies with Section 4.7 and (c) each of (I) the Subsidiary to be so designated and (II) its Subsidiaries has not at the time of designation,
and does not thereafter, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable with respect to any
Indebtedness pursuant to which the lender with respect to such Indebtedness has recourse to any of the assets of the Company or any
Restricted Subsidiary. The Board of Directors of the Company may designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided that, immediately after giving effect to such designation, no Default or Event of Default shall have occurred and either (1)
the Company could incur $1.00 of additional Indebtedness pursuant to the first paragraph of Section 4.9 or (2) (i) the Fixed Charge
Coverage Ratio for the Company and its Restricted Subsidiaries would be equal to or greater than such ratio immediately prior to such
designation or (ii) the Consolidated Leverage Ratio for the Company and its Restricted Subsidiaries would be equal to or less than such
ratio immediately prior to such designation. Any such designation by the Board of Directors of the Company shall be notified by the
Company to the Trustee by promptly filing with the Trustee a copy of the Board Resolution giving effect to such designation and an
Officer’s Certificate certifying that such designation complied with the foregoing provisions.

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the
election of the Board of Directors of such Person.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by
dividing:

(i) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking
fund, serial maturity or other required payments of principal, including payment at final maturity, in respect of the Indebtedness,
by (b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such
payment; by

(ii) the then outstanding principal amount of such Indebtedness.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person, 100% of the outstanding Capital Stock of which
(other than directors’ qualifying shares and shares issued to foreign nationals under applicable law) are owned by such Person or by one
or more Wholly Owned Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person.
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SECTION 1.2 Other Definitions.

Term Defined in Section
“Acceleration Notice” 6.2
“Act” 12.14(a)
“Affiliate Transaction” 4.11
“Agent Members” 2.6(a)
“Applicable Law” 12.17
“Authentication Order” 2.2
“CERCLA” 10.7(z)
“Change of Control Payment” 4.14
“Covenant Defeasance” 8.3
“Covenant Suspension Event” 4.19
“Event of Default” 6.1
“Excess Proceeds” 4.10
“Initial Default” 6.2
“Legal Defeasance” 8.2
“Offer Amount” 3.9
“QIB” 2.1(b)
“QIB Global Note” 2.1(b)
“Noteholder Direction” 7.5
“Notes Obligations” 10.1
“Permitted Debt” 4.9
“Permitted Tax Distributions” 4.7
“Position Representation” 7.5
“Refunding Capital Stock” 4.7
“Registrar” 2.3
“Regulation S” 2.1(b)
“Regulation S Global Note” 2.1(b)
“Restricted Payment” 4.7
“Retired Capital Stock” 4.7
“Reversion Date” 4.20
“Rule 144A” 2.1(b)
“Subject Lien” 4.19
“Successor Company” 5.1
“Successor Guarantor” 11.5
“Suspended Covenants” 4.19
“Suspension Date” 4.19
“Transaction Election” 1.5
“Transaction Test Date” 1.5
“Verification Covenant” 7.5

SECTION 1.3 Incorporation by Reference of Trust Indenture Act.

Whenever this Indenture refers to a provision of the TIA, the provision is incorporated by reference in, and made a part of, this
Indenture. Notwithstanding the foregoing and for the avoidance of doubt, this Indenture will not be qualified under the TIA.
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The following TIA terms have the following meanings:

“indenture securities” means the Notes and any Guarantee; and

“obligor” on the Notes means the Company and any successor obligor upon the Notes or any Guarantee.

All other terms used in this Indenture that are defined by the TIA, defined by TIA reference to another statute or defined by the
Commission rule under the TIA have the meanings so assigned to them therein.

SECTION 1.4 Rules of Construction.

Unless the context otherwise requires:

(1) a term has the meaning assigned to it herein;

(2) an accounting term not otherwise defined herein has the meaning assigned to it in accordance with GAAP;

(3) “or” is not exclusive;

(4) words in the singular include the plural, and in the plural include the singular;

(5) unless otherwise specified, any reference to Section, Article or Exhibit refers to such Section, Article or
Exhibit, as the case may be, of this Indenture;

(6) provisions apply to successive events and transactions;

(7) references to sections of or rules under the Securities Act or the Exchange Act shall be deemed to include
substitute, replacement or successor sections or rules adopted by the Commission from time to time; and

(8) in connection with any division or plan of division under Delaware law (or any comparable event under a
different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or
liability of a different Person, then it shall be deemed to have been transferred from the original Person to the subsequent Person,
and (b) if any new Person comes into existence, such new Person shall be deemed to have been organized on the first date of its
existence by the holders of its Equity Interests at such time.
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SECTION 1.5 Limited Condition Transactions.

Notwithstanding anything in this Indenture to the contrary, when (i) calculating the availability under any basket, ratio or
other financial test under this Indenture, (ii) determining whether any Default or Event of Default has occurred, is continuing or would
result from any action, or (iii) determining compliance with any other condition precedent to any action or transaction, and any actions
or transactions related thereto (including acquisitions, Asset Sales, Investments, the incurrence or issuance of Indebtedness (including
executing commitments therefor), Disqualified Stock or Preferred Stock and the use of proceeds thereof, the incurrence of Liens and
Restricted Payments), the date of determination of such basket, ratio or other financial test, whether any Default or Event of Default has
occurred, is continuing or would result therefrom, or the satisfaction of any other condition precedent, shall, at the option of the Company
(the Company’s election to exercise such option a “Transaction Election”), be deemed to be the date that the definitive agreement (or
also, in the case of the incurrence of Indebtedness, the date binding commitment letters therefor) is entered into (or, if applicable, the
date of delivery of an irrevocable notice or similar event) (any such date, the “Transaction Test Date”) and such baskets, ratios or other
financial tests, absence of defaults, satisfaction of conditions precedent and other provisions shall be calculated on a pro forma basis
after giving effect to such transactions to be entered into in connection therewith (including acquisitions, Asset Sales, Investments, the
incurrence or issuance of Indebtedness (including executing commitments therefor), Disqualified Stock or Preferred Stock and the use of
proceeds thereof, the incurrence of Liens and Restricted Payments) as if they occurred at the beginning of the applicable period for the
Transaction Test Date for purposes of determining the ability to consummate any such transaction (and not for purposes of any subsequent
availability of any basket or ratio), and, for the avoidance of doubt, (x) if any of such baskets or ratios, absence of Default or Event of
Default, satisfaction of conditions precedent or other provisions are exceeded, breached or otherwise failed as a result of fluctuations in
such basket or ratio (including due to fluctuations in EBITDA, Consolidated Total Debt, Consolidated Net Income, Consolidated Total
Assets or other similar financial metric of the Company or the target company) subsequent to such date of determination and at or prior
to the consummation of the relevant transaction, such baskets or ratios, absence of Default or Event of Default, satisfaction of conditions
precedent and other provisions will not be deemed to have been exceeded, breached or otherwise failed as a result of such fluctuations
solely for purposes of determining whether the transaction and related transactions (including acquisitions, Asset Sales, Investments, the
incurrence or issuance of Indebtedness, Disqualified Stock or Preferred Stock and the use of proceeds thereof, the incurrence of Liens
and Restricted Payments) are permitted under this Indenture and (y) such baskets or ratios, absence of Default or Event of Default,
satisfaction of conditions and other provisions shall not be tested at the time of consummation of the transaction or related transactions
solely for the purpose of determining whether such transaction is permitted under this Indenture; provided, further, that if the Company
has made a Transaction Election for any transaction, then, in connection with any subsequent calculation of any ratio or basket availability
with respect to any other transaction or otherwise on or following the relevant Transaction Test Date and prior to the consummation
of such transaction, unless and until such transaction has been abandoned (or revoked via an Officer’s Certificate) or such definitive
agreement has expired or been terminated prior to consummation thereof, any such ratio or basket shall be calculated on a pro forma basis
assuming such transaction and other transactions in connection therewith (including acquisitions, Investments, the incurrence or issuance
of Indebtedness, Disqualified Stock or Preferred Stock and the use of proceeds thereof, the incurrence of Liens and Restricted Payments)
have been consummated.

Notwithstanding anything to the contrary, the Trustee shall have no responsibility, nor shall it have any liability to the Company,
any holder or any third party, for calculating any basket, ratio or other financial test under this Indenture, determining whether any Default
or Event of Default has occurred, is continuing or would result from any action, or determining the Company’s compliance with any other
condition precedent to any action or transaction.
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ARTICLE II

THE NOTES

SECTION 2.1 Form and Dating.

The Notes and the Trustee’s certificate of authentication shall be substantially in the form of Exhibit A attached hereto. The
Notes may have notations, legends or endorsements required by law, stock exchange rule or usage. Each Note shall be dated the date
of its authentication. The Notes initially shall be issued only in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a part of this Indenture, and
the Company and the Trustee, by their execution and delivery of this Indenture, expressly agree to such terms and provisions and to be
bound thereby. However, to the extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of
this Indenture shall govern and be controlling.

(a) The Notes shall be issued initially in the form of one or more Global Notes substantially in the form attached as Exhibit
A hereto, which shall be deposited on behalf of the purchasers of the Notes represented thereby with the Trustee as custodian for the
Depositary, and registered in the name of the Depositary or a nominee of the Depositary, duly executed by the Company and authenticated
by the Trustee as hereinafter provided.

(b) Each Global Note shall represent such of the outstanding Notes as shall be specified therein, and each shall provide
that it shall represent the aggregate amount of outstanding Notes from time to time endorsed thereon and that the aggregate amount of
outstanding Notes represented thereby may from time to time be reduced or increased, as appropriate, to reflect exchanges, redemptions
and transfers of interests. Any endorsement of a Global Note to reflect the amount of any increase or decrease in the amount of
outstanding Notes represented thereby shall be made by the Trustee or the Note Custodian, at the direction of the Trustee, in accordance
with instructions given by the Holder thereof as required by Section 2.6.

(c) Any Global Note may be endorsed with or have incorporated in the text thereof such legends or recitals or changes not
inconsistent with the provisions of this Indenture as may be required by the Note Custodian or the Depositary, or as may be required to
comply with any applicable law or any regulation thereunder or with the rules and regulations of any securities exchange or automated
quotation system upon which the Notes may be listed or traded or designated for issuance or to conform with any usage with respect
thereto, or to indicate any special limitations or restrictions to which any particular Notes are subject.

(d) Each Global Note shall represent such principal amount of the outstanding Notes as shall be specified therein and
shall provide that it shall represent the aggregate principal amount of outstanding Notes from time to time endorsed thereon and that
the aggregate principal amount of outstanding Notes represented thereby may from time to time be increased or reduced to reflect
redemptions, repurchases, cancellations, conversions, transfers or exchanges permitted hereby. Any endorsement of a Global Note to
reflect the amount of any increase or decrease in the amount of outstanding Notes represented thereby shall be made by the Trustee or the
Note Custodian, at the direction of the Trustee, in such manner and upon instructions given by the Holder of such Notes in accordance
with this Indenture.
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(e) Any of the Notes may have such letters, numbers or other marks of identification and such notations, legends or
endorsements as the Officer executing the same may approve (execution thereof to be conclusive evidence of such approval) and as are
not inconsistent with the provisions of this Indenture, or as may be required to comply with any law or with any rule or regulation made
pursuant thereto or with any rule or regulation of any securities exchange or automated quotation system on which the Notes may be
listed or designated for issuance, or to conform to usage or to indicate any special limitations or restrictions to which any particular Notes
are subject.

(f) Except as set forth in Section 2.6, the Global Notes may be transferred, in whole and not in part, only to another nominee
of the Depositary or to a successor of the Depositary or its nominee.

(g) The Initial Notes are being issued by the Company only (i) to “qualified institutional buyers” (as defined in Rule 144A
under the Securities Act (“Rule 144A”)) (“QIBs”) and (ii) in reliance on Regulation S under the Securities Act (“Regulation S”). After
such initial issuance, Initial Notes that are Transfer Restricted Notes may be transferred as provided in the Restricted Legend. Initial Notes
that are offered in reliance on Rule 144A shall be issued in the form of one or more permanent Global Notes substantially in the form set
forth in Exhibit A (collectively, the “QIB Global Note”), deposited with the Trustee, as Note Custodian, duly executed by the Company
and authenticated by the Trustee as hereinafter provided. Initial Notes that are offered in offshore transactions in reliance on Regulation
S shall be issued in the form of one or more permanent Global Notes substantially in the form set forth in Exhibit A, (the “Regulation
S Global Note”) duly executed by the Company and authenticated by the Trustee as hereinafter provided shall be deposited with the
Trustee, as custodian for the Depositary. The QIB Global Note and the Regulation S Global Note shall each be issued with separate
CUSIP numbers. The aggregate principal amount of each Global Note may from time to time be increased or decreased by adjustments
made on the records of the Trustee, as Note Custodian. Transfers of Notes among QIBs and to or by purchasers pursuant to Regulation
S shall be represented by appropriate increases and decreases to the respective amounts of the appropriate Global Notes, as more fully
provided in Section 2.16.

(h) Sections 2.1(b), 2.1(c) and 2.1(d) shall apply only to Global Notes deposited with or on behalf of the Depositary.

(i) The Company shall execute and the Trustee shall, in accordance with Section 2.1(b) and this Section 2.1(c), authenticate
and deliver the Global Notes that (i) shall be registered in the name of the Depositary or the nominee of the Depositary and (ii) shall be
delivered by the Trustee to the Depositary or pursuant to the Depositary’s instructions or held by the Trustee as Note Custodian for the
Depositary.
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(j) The Trustee shall receive an Authentication Order prior to the authentication of the securities being issued and shall be
fully protected in relying thereupon.

(k) Notes issued in certificated form shall be substantially in the form of Exhibit A attached hereto.

SECTION 2.2 Execution and Authentication.

An Officer shall sign the Notes for the Company by manual or facsimile signature.

If an Officer whose signature is on a Note no longer holds that office at the time a Note is authenticated, the Note shall
nevertheless be valid.

A Note shall not be valid until authenticated by the manual signature of a Responsible Officer of the Trustee. The signature of a
Responsible Officer of the Trustee shall be conclusive evidence that the Note has been authenticated under this Indenture.

The Trustee shall, upon a written order of the Company signed by one Officer directing the Trustee to authenticate the Notes and
certifying that all conditions precedent to the issuance of the Notes contained herein have been complied with (“Authentication Order”)
and receipt of an Opinion of Counsel, authenticate Notes for original issue up to the aggregate principal amount stated in the Notes. The
aggregate principal amount of Notes outstanding at any time may not exceed such amount except as provided in Section 2.8.

At any time and from time to time, the Trustee shall, upon receipt of an Authentication Order, authenticate and deliver Additional
Notes in an aggregate principal amount specified in such Authentication Order for such Additional Notes issued hereunder and, in the case
of any issuance of Additional Notes pursuant to Section 2.17, such Authentication Order shall certify that such issuance is in compliance
with Section 2.17.

On the Issue Date, the Trustee shall, upon receipt of an Authentication Order and an Opinion of Counsel as to, among other
things, the enforceability of this Indenture and the Initial Notes, authenticate and deliver the Initial Notes. In addition, at any time and
from time to time, the Trustee shall, upon receipt of an Authentication Order, authenticate and deliver Additional Notes in an aggregate
principal amount specified in such Authentication Order for such Additional Notes issued hereunder and, in the case of any issuance of
Additional Notes pursuant to Section 2.17, such Authentication Order shall certify that such issuance is in compliance with Section 2.17.

SECTION 2.3 Registrar; Paying Agent.

The Company shall maintain (i) an office or agency where Notes may be presented for registration of transfer or for exchange
(“Registrar”) and (ii) an office or agency where Notes may be presented for payment to a Paying Agent. The Registrar shall keep a
register of the Notes and of their transfer and exchange. Trustee shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under this Indenture or under applicable law with respect to any transfer or any
interest in any Note (including any transfers between or among beneficial owners of interests in any global notes) other than to require
delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when expressly required
by the terms of this Indenture and to examine the same to determine substantial compliance as to form with the express requirements
hereof. Neither the Trustee nor any Agent shall have any responsibility for any actions taken or not taken by the depositary. The Company
may appoint one or more co- registrars and one or more additional paying agents. The term “Registrar” includes any co- registrar, and the
term “Paying Agent” includes any additional paying agent. The Company may change any Paying Agent or Registrar without notice to
any Holder. The Company or any of its Restricted Subsidiaries may act as Paying Agent or Registrar.
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The Company shall notify the Trustee in writing, and the Trustee shall notify the Holders, of the name and address of any
Agent not a party to this Indenture. The Company shall enter into an appropriate agency agreement with any Agent not a party to this
Indenture. Such agreement shall implement the provisions of this Indenture that relate to such Agent. If the Company fails to appoint
or maintain a Registrar or Paying Agent, or fails to give the foregoing notice, the Trustee shall act as such, and shall be entitled to
appropriate compensation in accordance with Section 7.7. The Trustee has been given the responsibility or right to appoint a Paying Agent
or Agent and the Company will be responsible for paying each such party provided that such fees are individually and in the aggregate
(if applicable) reasonable.

The Company initially appoints the Trustee to act as the Note Custodian, Registrar and Paying Agent.

The Company initially appoints DTC to act as the Depositary with respect to the Global Notes.

If the Company enters into an agency agreement with any registrar, paying agent, co-registrar or transfer agent that is not a party
to this Indenture, it shall notify the Trustee in writing of the name and address of each such agent.

SECTION 2.4 Paying Agent to Hold Money in Trust.

The Company shall require each Paying Agent other than the Trustee to agree in writing that the Paying Agent shall hold in
trust for the benefit of the Holders or the Trustee all money held by the Paying Agent for the payment of principal, premium, if any, or
interest on the Notes, and shall notify the Trustee of any Default by the Company in making any such payment. While any such Default
continues, the Trustee may require a Paying Agent to pay to the Trustee all money held by it in trust for the benefit of the Holders or the
Trustee. The Company at any time may require a Paying Agent to pay all money held by it in trust for the benefit of the Holders or the
Trustee to the Trustee. Upon payment over to the Trustee, the Paying Agent (if other than the Company or a Subsidiary) shall have no
further liability for such money. If the Company or any of its Restricted Subsidiaries acts as Paying Agent, it shall segregate and hold in a
separate trust fund for the benefit of the Holders all money held by it as Paying Agent. Upon the occurrence of any of the events specified
in Section 6.1, the Trustee shall serve as Paying Agent for the Notes.

SECTION 2.5 Holder Lists.

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the names and
addresses of all Holders and shall otherwise comply with TIA § 312(a). If the Trustee is not the Registrar, the Company shall furnish
to the Trustee at least seven (7) Business Days before each interest payment date and at such other times as the Trustee may request in
writing, a list in such form and as of such date as the Trustee may reasonably require of the names and addresses of the Holders, including
the aggregate principal amount of the Notes held by each Holder thereof, and the Company shall otherwise comply with TIA § 312(a).
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SECTION 2.6 Book-Entry Provisions for Global Securities.

(a) Each Global Note shall (i) be registered in the name of the Depositary for such Global Notes or the nominee of such
Depositary, (ii) be delivered to the Trustee as custodian for such Depositary and (iii) bear legends as required by Section 2.6(e).

Members of, or participants in, the Depositary (“Agent Members”) shall have no rights under this Indenture with respect to any
Global Note held on their behalf by the Depositary, or the Trustee as Note Custodian, or under such Global Note, and the Depositary may
be treated by the Company, the Trustee and any agent of the Company or the Trustee as the absolute owner of such Global Note for all
purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the Company, the Trustee or any Agent or other agent
of the Company or the Trustee, from giving effect to any written certification, proxy or other authorization furnished by the Depositary
or impair, as between the Depositary and its Agent Members, the operation of customary practices governing the exercise of the rights of
an owner of a beneficial interest in any Global Note.

The Trustee shall have no responsibility or obligation to any Holder that is a member of (or a Participant in) DTC or any other
Person with respect to the accuracy of the records of DTC (or its nominee) or of any member or Participant thereof, with respect to any
ownership interest in the Notes or with respect to the delivery of any notice (including any notice of redemption) or the payment of any
amount or delivery of any Notes (or other security or property) under or with respect to the Notes. The Trustee may conclusively rely
(and shall be fully protected in relying) upon information furnished by DTC with respect to its members, participants and any beneficial
owners in the Notes.

(b) Transfers of a Global Note shall be limited to transfers of such Global Note in whole, but not in part, to the Depositary,
its successors or their respective nominees. Interests of beneficial owners in a Global Note may be transferred in accordance with Section
2.16 and the rules and procedures of the Depositary. In addition, Certificated Notes shall be transferred to all beneficial owners (or the
requesting beneficial owners, in the case of clause (ii)) in exchange for their beneficial interests only if (i) the Depositary notifies the
Company that it is unwilling or unable to continue as Depositary for the Global Notes or the Depositary ceases to be a “clearing agency”
registered under the Exchange Act and a successor depositary is not appointed by the Company within ninety (90) days of such notice, (ii)
an Event of Default of which a Responsible Officer of the Trustee has actual notice has occurred and is continuing and the Registrar has
received a request from any beneficial owner of an interest in any Global Note (subject to the third paragraph of Section 2.6(a)) to issue
such Certificated Notes or (iii) the Company, in its sole discretion, notifies the Trustee that it elects to cause the issuance of Certificated
Notes.
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(c) In connection with the transfer of the entire Global Note to beneficial owners pursuant to clause (b) of this Section, such
Global Note shall be deemed to be surrendered to the Trustee for cancellation, and the Company shall execute, and the Trustee shall
authenticate and deliver to each beneficial owner identified by the Depositary in exchange for its beneficial interest in such Global Note
an equal aggregate principal amount of Certificated Notes of authorized denominations.

(d) The registered Holder of a Global Note may grant proxies and otherwise authorize any person, including Agent
Members and persons that may hold interest through Agent Members, to take any action which a Holder is entitled to take under this
Indenture or the Notes.

(e) Each Global Note shall bear the Global Note Legend on the face thereof.

(f) At such time as all beneficial interests in Global Notes have been exchanged for Certificated Notes, redeemed,
repurchased or cancelled, all Global Notes shall be returned to or retained and cancelled by the Trustee in accordance with Section
2.11. At any time prior to such cancellation, if any beneficial interest in a Global Note is exchanged for Certificated Notes, redeemed,
repurchased or cancelled, the principal amount of Notes represented by such Global Note shall be reduced accordingly and an
endorsement shall be made on such Global Note, by the Trustee or the Note Custodian, at the direction of the Trustee, to reflect such
reduction.

(g) General Provisions Relating to Transfers and Exchanges.

(1) To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall
authenticate Global Notes and Certificated Notes at the Registrar’s request.

(2) No service charge shall be made to a Holder for any registration of transfer or exchange, but the Company
may require payment of a sum sufficient to cover any stamp or transfer tax or similar governmental charge payable in connection
therewith (other than any such stamp or transfer taxes or similar governmental charge payable upon exchange or transfer
pursuant to Sections 2.1, 2.10, 3.6, 4.10, 4.14 and 9.5 hereto).

(3) All Global Notes and Certificated Notes issued upon any registration of transfer or exchange of Global Notes
or Certificated Notes shall be the valid obligations of the Company, evidencing the same debt, and entitled to the same benefits
under this Indenture, as the Global Notes or Certificated Notes surrendered upon such registration of transfer or exchange.

(4) The Registrar shall not be required (A) to issue, to register the transfer of or to exchange Notes during a period
beginning at the opening of fifteen (15) days before the day of any selection of Notes for redemption under Section 3.2 and
ending at the close of business on the day of such selection, (B) to register the transfer of or to exchange any Note so selected for
redemption in whole or in part, except the unredeemed portion of any Note being redeemed in part, or (C) to register the transfer
of or to exchange a Note between a record date and the next succeeding interest payment date.
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(5) Prior to due presentment for the registration of a transfer of any Note, the Trustee, any Agent and the Company
may deem and treat the Person in whose name any Note is registered as the absolute owner of such Note for the purpose of
receiving payment of principal of and interest on such Notes and for all other purposes, and neither the Trustee, any Agent nor
the Company shall be affected by notice to the contrary.

(6) The Trustee shall authenticate Global Notes and Certificated Notes in accordance with the provisions of
Section 2.2. Except as provided in Section 2.6(b), neither the Trustee nor the Registrar shall authenticate or deliver any
Certificated Note in exchange for a Global Note.

(7) Each Holder agrees to provide indemnity to the Company and the Trustee against any liability that may result
from the transfer, exchange or assignment of such Holder’s Note in violation of any provision of this Indenture and/or applicable
United States federal or state securities law.

(8) The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any
restrictions on transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any
Note (including any transfers between or among Agent Members or beneficial owners of interests in any Global Note) other
than to require delivery of such certificates and other documentation or evidence as are expressly required by the terms of this
Indenture, and to do so if and when expressly required by the terms of, this Indenture, and to examine the same to determine
substantial compliance as to form with the express requirements hereof. Further, neither the Trustee or Registrar nor any of its
agents shall have any responsibility for any actions taken or not taken by the Depositary.

SECTION 2.7 Replacement Notes.

If any mutilated Note is surrendered to the Trustee, or the Company and the Trustee receive evidence to their satisfaction of
the destruction, loss or theft of any Note, the Company shall issue and the Trustee, upon the written order of the Company signed by an
Officer of the Company, shall authenticate a replacement Note if the Trustee’s requirements are met. If required by the Trustee or the
Company, an indemnity bond must be supplied by the Holder that is sufficient in the judgment of the Trustee and the Company to protect
the Company, the Trustee, any Agent and any authenticating agent from any loss that any of them may suffer if a Note is replaced. The
Company and the Trustee may charge for their expenses in replacing a Note.

Every replacement Note is an additional obligation of the Company and shall be entitled to all of the benefits of this Indenture
equally and proportionately with all other Notes duly issued hereunder.

SECTION 2.8 Outstanding Notes.

The Notes outstanding at any time are all the Notes authenticated by the Trustee except for those cancelled by it, those delivered
to it for cancellation, those reductions in the interest in a Global Note effected by the Trustee in accordance with the provisions hereof,
and those described in this Section 2.8 as not outstanding. Except as set forth in Section 2.9, a Note does not cease to be outstanding
because the Company or an Affiliate of the Company holds the Note.
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If a Note is replaced pursuant to Section 2.7, it ceases to be outstanding unless the Trustee receives proof satisfactory to it that
the replaced Note is held by a bona fide purchaser.

If the principal amount of any Note is considered paid under Section 4.1, it ceases to be outstanding and interest on it ceases to
accrue.

If the Paying Agent (other than the Company, a Subsidiary thereof or an Affiliate of any thereof) holds, on a redemption date or
maturity date, money sufficient to pay Notes payable on that date, then on and after that date such Notes shall be deemed to be no longer
outstanding and shall cease to accrue interest.

SECTION 2.9 Treasury Notes.

In determining whether the Holders of the required aggregate principal amount of Notes have concurred in any direction, waiver
or consent, Notes owned by the Company or by any Affiliate of the Company shall be considered as though not outstanding, except that
for the purposes of determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, only Notes
shown on the register as being so owned shall be so disregarded. Notwithstanding the foregoing, Notes that are to be acquired by the
Company or an Affiliate of the Company pursuant to an exchange offer, tender offer or other agreement shall not be deemed to be owned
by such entity until legal title to such Notes passes to such entity.

SECTION 2.10 Temporary Notes.

Until Certificated Notes are ready for delivery, the Company may prepare and the Trustee shall authenticate temporary Notes
upon a written order of the Company signed by one Officer of the Company. Temporary Notes shall be substantially in the form of
Certificated Notes but may have variations that the Company considers appropriate for temporary Notes. Without unreasonable delay,
the Company shall prepare and the Trustee shall upon receipt of a written order of the Company signed by one Officer authenticate
Certificated Notes in exchange for temporary Notes.

Holders of temporary Notes shall be entitled to all of the benefits of this Indenture.

SECTION 2.11 Cancellation.

The Company at any time may deliver to the Trustee for cancellation any Notes previously authenticated and delivered hereunder
or which the Company may have acquired in any manner whatsoever, and all Notes so delivered shall be promptly cancelled by the
Trustee. All Notes surrendered for registration of transfer, exchange or payment, if surrendered to any Person other than the Trustee, shall
be delivered to the Trustee. The Trustee and no one else shall cancel all Notes surrendered for registration of transfer, exchange, payment,
replacement or cancellation. Subject to Section 2.7, the Company may not issue new Notes to replace Notes that it has redeemed or paid
or that have been delivered to the Trustee for cancellation. All cancelled Notes held by the Trustee shall be disposed of in accordance
with its customary practice, and certification of their disposal delivered to the Company upon its request therefor.
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SECTION 2.12 Defaulted Interest.

If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted interest in any lawful manner plus, to
the extent lawful, interest payable on the defaulted interest, to the Persons who are Holders on a subsequent special record date, which
date shall be at the earliest practicable date but in all events at least five (5) Business Days prior to the payment date, in each case at the
rate provided in the Notes and in Section 4.1. The Company shall fix or cause to be fixed each such special record date and payment date
and shall promptly thereafter notify the Trustee of any such date. At least fifteen (15) days before the special record date, the Company
(or the Trustee, in the name and at the expense of the Company) shall mail or cause to be mailed to Holders a notice that states the special
record date, the related payment date and the amount of such interest to be paid.

SECTION 2.13 Record Date.

Unless otherwise set forth in this Indenture, the record date for purposes of determining the identity of Holders entitled to vote
or consent to any action by vote or consent authorized or permitted under this Indenture shall be determined as provided for in TIA §
316(c).

SECTION 2.14 Computation of Interest.

Interest on the Notes shall be computed on the basis of a 360-day year comprised of twelve 30-day months.

SECTION 2.15 CUSIP Number.

The Company in issuing the Notes may use a “CUSIP” number, and if it does so, the Trustee shall use the CUSIP number in
notices of redemption or exchange as a convenience to Holders; provided that any such notice may state that no representation is made
as to the correctness or accuracy of the CUSIP number printed in the notice or on the Notes and that reliance may be placed only on the
other identification numbers printed on the Notes. The Company shall promptly notify the Trustee of any change in any CUSIP number.

SECTION 2.16 Special Transfer Provisions.

Each Initial Note and each Additional Note issued pursuant to an exemption from registration under the Securities Act will
constitute a Transfer Restricted Note and be required to bear the Restricted Notes Legend until the expiration of the Resale Restriction
Termination Date therefor, unless and until such Transfer Restricted Note is transferred or exchanged pursuant to an effective registration
statement under the Securities Act. The following provisions shall apply to the transfer of a Transfer Restricted Note, subject to Section
2.16(e):

(a) Transfers to QIBs. The following provisions shall apply with respect to the registration of any proposed transfer of a
Transfer Restricted Note (other than pursuant to Regulation S under the Securities Act) to a QIB:
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(i) The Registrar shall register the transfer of a Transfer Restricted Note by a Holder to a QIB if such transfer is
being made by a proposed transferor who has provided the Registrar with (a) an appropriately completed certificate of transfer
in the form attached to the Note and (b) a letter substantially in the form set forth in Exhibit C from the proposed transferor.

(ii) If the proposed transferee is an Agent Member and the Transfer Restricted Note to be transferred consists of an
interest in the Regulation S Global Note, upon receipt by the Registrar of (x) the items required by paragraph (i) above and (y)
instructions given in accordance with the Depositary’s and the Registrar’s procedures therefor, the Registrar shall reflect on its
books and records the date and an increase in the principal amount of the QIB Global Note in an amount equal to the principal
amount of the beneficial interest in the Regulation S Global Note to be so transferred, and the Registrar shall reflect on its books
and records the date and a corresponding decrease in the principal amount of such Regulation S Global Note in an amount equal
to the principal amount of the beneficial interest in such Regulation S Global Note to be so transferred.

(b) Transfers Pursuant to Regulation S. The following provisions shall apply with respect to registration of any proposed
transfer of a Transfer Restricted Note pursuant to Regulation S:

(i) The Registrar shall register any proposed transfer of a Transfer Restricted Note by a Holder pursuant to
Regulation S upon receipt of (a) an appropriately completed certificate of transfer in the form attached to the Note and (b) a
letter substantially in the form set forth in Exhibit D hereto from the proposed transferor.

(ii) If the proposed transferee is an Agent Member and the Transfer Restricted Note to be transferred consists of
an interest in the QIB Global Note, upon receipt by the Registrar of (x) the letter, if any, required by paragraph (i) above and
(y) instructions in accordance with the Depositary’s and the Registrar’s procedures therefor, the Registrar shall reflect on its
books and records the date and an increase in the principal amount of the Regulation S Global Note in an amount equal to the
principal amount of the beneficial interest in the QIB Global Note to be transferred, and the Registrar shall reflect on its books
and records the date and a corresponding decrease in the principal amount of the QIB Global Note in an amount equal to the
principal amount of the beneficial interest in such QIB Global Note to be transferred.

(iii) Prior to the expiration of the Resale Restriction Termination Date, interests in the Regulation S Global Note
may only be held through Euroclear or Clearstream.

(c) [Reserved].

(d) Restricted Notes Legend. Upon the transfer, exchange or replacement of Notes not bearing the Restricted Notes Legend,
the Registrar shall deliver Notes that do not bear the Restricted Notes Legend. Upon the transfer, exchange or replacement of Notes
bearing the Restricted Notes Legend, the Registrar shall deliver only Notes that bear the Restricted Notes Legend unless there is delivered
to the Registrar an Opinion of Counsel reasonably satisfactory to the Company and the Trustee to the effect that neither such legend nor
the related restrictions on transfer are required in order to maintain compliance with the provisions of the Securities Act.
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(e) General. By its acceptance of any Note bearing the Restricted Notes Legend, each Holder of such a Note acknowledges
the restrictions on transfer of such Note set forth in this Indenture and in the Restricted Notes Legend and agrees that it shall transfer such
Note only as provided in this Indenture. A transfer of a beneficial interest in a Global Note that does not involve an exchange of such
interest for a Certificated Note or a beneficial interest in another Global Note shall be subject to compliance with applicable law and the
applicable procedures of the Depositary but is not subject any procedure required by this Indenture.

In connection with any proposed transfer pursuant to Regulation S or pursuant to any other available exemption from the
registration requirements of the Securities Act (other than pursuant to Rule 144A), the Company and the Trustee may require the delivery
of an Opinion of Counsel, other certifications or other information satisfactory to the Company and the Trustee.

The Registrar shall retain copies of all letters, notices and other written communications received pursuant to this Section 2.16.

SECTION 2.17 Issuance of Additional Notes.

The Company shall be entitled to issue Additional Notes under this Indenture that shall have identical terms as the Initial Notes,
other than with respect to the date of issuance, issue price and amount of interest payable on the first interest payment date applicable
thereto (and, if such Additional Notes shall be issued in the form of Transfer Restricted Notes, other than with respect to transfer
restrictions, any registration rights agreement and additional interest with respect thereto); provided that such issuance is not prohibited
by the terms of this Indenture, including Section 4.9 and Section 4.12. The Initial Notes and any Additional Notes shall be treated as a
single class for all purposes under this Indenture. Any such Additional Notes that are not fungible with the Initial Notes offered hereunder
for U.S. federal income tax purposes shall have a separate CUSIP, ISIN or other identifying number from such Initial Notes.

With respect to any Additional Notes, the Company shall set forth in a Board of Directors Resolution and in an Officer’s
Certificate, a copy of each of which shall be delivered to the Trustee, the following information:

(1) the aggregate principal amount of such Additional Notes to be authenticated and delivered pursuant to this
Indenture;

(2) the issue price, the issue date, the CUSIP number of such Additional Notes, the first interest payment date
and the amount of interest payable on such first interest payment date applicable thereto and the date from which interest shall
accrue; and

(3) whether such Additional Notes shall be Transfer Restricted Notes.
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ARTICLE III

REDEMPTION AND PREPAYMENT

SECTION 3.1 Notices to Trustee.

If the Company elects to redeem Notes pursuant to the optional redemption provisions of Section 3.7, it shall furnish to the
Trustee, at least three (3) days (or such shorter period as is acceptable to the Trustee) before a redemption date, an Officer’s Certificate
setting forth the (i) section of this Indenture pursuant to which the redemption shall occur, (ii) redemption date, (iii) principal amount of
Notes to be redeemed and (iv) Redemption Price.

If the Company is required to make an offer to purchase Notes pursuant to Section 4.10 or Section 4.14, it shall furnish to the
Trustee, at least three (3) days (or such shorter period as is acceptable to the Trustee) before the scheduled purchase date, an Officer’s
Certificate setting forth the (i) section of this Indenture pursuant to which the offer to purchase shall occur, (ii) terms of the offer, (iii)
principal amount of Notes to be purchased, (iv) purchase price and (v) purchase date and further setting forth a statement to the effect
that (a) the Company or any one of its Subsidiaries has effected an Asset Sale and there are Excess Proceeds aggregating more than $35.0
million or (b) a Change of Control has occurred, as applicable.

The Company will also provide the Trustee with any additional information that the Trustee reasonably requests in connection
with any redemption or offer.

SECTION 3.2 Selection of Notes to Be Redeemed.

Notices of redemption shall be mailed by first class mail at least ten (10) days but not more than sixty (60) days before the
redemption date to each Holder of Notes to be redeemed at its registered address (or, with respect to Global Notes, delivered in accordance
with the procedures of DTC), except that (1) redemption notices may be given more than 60 days prior to a redemption date if the notice is
issued in connection with Sections 8.2, 8.3 or 8.8 hereof and (2) redemption notices may be given less than 10 days prior to a redemption
date if the notice is issued in connection with or upon the occurrence of a Change of Control. Except for a redemption to be effected
pursuant to Section 3.7, notices of redemption may not be conditional.

If less than all of the Notes are to be redeemed at any time, the Trustee shall select the Notes to be redeemed on a pro rata
basis (or as nearly pro rata as practicable), by lot or by such method as the Trustee in its sole discretion may deem fair and appropriate,
unless otherwise required by law or applicable procedures of DTC or stock exchange requirements; provided that no Notes of $2,000 or
less shall be redeemed in part. So long as the notes are represented by a Global Security registered in the name of DTC, such Notes to
be redeemed shall be selected in accordance with the operational procedures of DTC and neither the Trustee or Registrar nor any of its
agents shall have any responsibility for any actions taken or not taken by the Depositary.

If any Note is to be redeemed in part only, the notice of redemption that relates to such Note shall state the portion of the principal
amount thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion of the original Note will be issued in
the name of the Holder thereof upon cancellation of the original Note (or appropriate adjustments to the amount and beneficial interests
in a Global Note will be made, as appropriate).
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On and after the redemption date, interest will cease to accrue on Notes or portions of them called for redemption so long as the
Company has deposited with the Paying Agent funds in satisfaction of the applicable Redemption Price pursuant to this Indenture and
shall promptly notify the Company in writing of the Notes selected for redemption. Portions (equal to $2,000 or any integral multiples of
$1,000 thereof) of the principal of the Notes may be selected for redemption so long as no partial redemption results in a Note having a
principal amount of less than $2,000.

SECTION 3.3 Notice of Redemption.

Subject to the provisions of Sections 3.2 and 3.9, at least ten (10) days but not more than sixty (60) days before a redemption
date, the Company shall mail or cause to be mailed by first class mail, a notice of redemption to each Holder whose Notes are to be
redeemed.

The notice shall identify the Notes to be redeemed and shall state:

(1) the redemption date;

(2) the Redemption Price;

(3) if any Note is being redeemed in part, the portion of the principal amount of such Notes to be redeemed and
that, after the redemption date, upon surrender of such Note, a new Note or Notes in principal amount equal to the unredeemed
portion shall be issued upon cancellation of the original Note;

(4) the name, telephone number and address of the Paying Agent;

(5) that Notes called for redemption must be surrendered to the Paying Agent to collect the Redemption Price;

(6) that, unless the Company defaults in making such redemption payment, interest on Notes called for
redemption ceases to accrue on and after the redemption date;

(7) the paragraph of the Notes and/or Section of this Indenture pursuant to which the Notes called for redemption
are being redeemed;

(8) that, no representation is made as to the correctness or accuracy of the CUSIP number, if any, listed in such
notice or printed on the Notes; and

(9) whether the redemption is subject to one or more conditions precedent and if so, a description of such
condition precedent as well as the information required pursuant to Section 3.4.

At the Company’s request, the Trustee shall give the notice of redemption in the Company’s name and at the Company’s expense,
provided that the Company makes such request at least three (3) Business Days prior to the date by which such notice of redemption
must be given to holders (unless a shorter notice period shall be satisfactory to the Trustee); provided further that the Company shall have
delivered to the Trustee, at least thirteen (13) days prior to the redemption date (or such shorter period as is acceptable to the Trustee), an
Officer’s Certificate requesting that the Trustee give such notice and setting forth the information to be stated in the notice as provided
in the preceding paragraph. The notice mailed in the manner herein provided shall be deemed to have been duly given whether or not the
Holder receives such notice. In any case, failure to give such notice by mail or any defect in the notice to the Holder of any Note shall not
affect the validity of the proceeding for the redemption of any other Note.
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If any condition precedent provided for in the notice of redemption has not been satisfied following delivery of such notice
pursuant to this Section 3.3, the Company shall notify the Trustee in writing prior to the close of business one (1) Business Day prior
to the Redemption Date (or such shorter period as may be acceptable to the Trustee). Upon receipt of such notice by the Trustee, (i) the
notice of redemption shall be rescinded or delayed, and the redemption of the Notes shall be rescinded or delayed as provided in such
notice; and (ii) the Trustee shall deliver such notice to each Holder in the same manner in which the notice of redemption was given.

SECTION 3.4 Effect of Notice of Redemption.

Except as provided in the following sentence, once notice of redemption is mailed in accordance with Section 3.3, Notes called
for redemption become irrevocably due and payable on the redemption date at the Redemption Price plus accrued and unpaid interest, if
any, to (but not including) such date. Notwithstanding the foregoing, in connection with any redemption of Notes, any such redemption
may, at the Company’s discretion, be subject to one or more conditions precedent, including, but not limited to, consummation of any
related Equity Offering or Change of Control. In addition, if such redemption or notice is subject to satisfaction of one or more conditions
precedent, such notice will state that such redemption may not occur and such notice may be rescinded in the event that any or all such
conditions are not satisfied (or waived by the Company in its sole discretion) by the redemption date.

SECTION 3.5 Deposit of Redemption of Purchase Price.

On or before 11:00 a.m. (New York City time) on each redemption date, the Company shall deposit with the Trustee or with the
Paying Agent (other than the Company or an Affiliate of the Company) money sufficient to pay the Redemption Price of and accrued and
unpaid interest to (but not including) such redemption date, if any , on all Notes to be redeemed or purchased on that date. The Trustee or
the Paying Agent shall promptly return to the Company any money deposited with the Trustee or the Paying Agent by the Company in
excess of the amounts necessary to pay the Redemption Price of (including any applicable premium), and accrued interest, if any, on, all
Notes to be redeemed or purchased.

If Notes called for redemption are paid or if the Company has deposited with the Trustee or Paying Agent money sufficient
to pay the redemption price of, and unpaid and accrued interest, if any, on, all Notes to be redeemed, on and after the redemption or
purchase date, interest, if any, shall cease to accrue on the Notes or the portions of Notes called for redemption (regardless of whether
certificates for such securities are actually surrendered). If a Note is redeemed or purchased on or after an interest record date but on or
prior to the related interest payment date, then any accrued and unpaid interest, if any, shall be paid to the Person in whose name such
Note was registered at the close of business on such record date. If any Note called for redemption shall not be so paid upon surrender
for redemption because of the failure of the Company to comply with the preceding paragraph, interest shall be paid on the unpaid
principal from the redemption or purchase date until such principal is paid, and to the extent lawful on any interest not paid on such
unpaid principal, in each case, at the rate provided in the Notes and in Section 4.1.

66

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


SECTION 3.6 Notes Redeemed in Part.

Upon surrender and cancellation of a Note that is redeemed in part, the Company shall issue and, upon the written request of
an Officer of the Company, the Trustee shall authenticate for the Holder at the expense of the Company a new Note equal in principal
amount to the unredeemed portion of the Note surrendered and canceled; provided that each such new Note will be in a principal amount
of $2,000 or integral multiples of $1,000 in excess thereof.

SECTION 3.7 Optional Redemption.

(a) On or after February 15, 2023, the Company may redeem the Notes at its option, in whole at any time or in part from
time to time, upon not less than 10 nor more than 60 days’ notice to the Holders, at the Redemption Prices (expressed as a percentage of
the principal amount to be redeemed) set forth below, plus accrued and unpaid interest, if any, on the Notes to be redeemed to (but not
including) the applicable redemption date if redeemed during the period indicated below:

Period Percentage
On or after February 15, 2023 102.813%
On or after February 15, 2024 101.406%
On or after February 15, 2025 and thereafter 100.000%

(b) In addition, at any time prior to February 15, 2023, the Company may redeem the Notes at its option in whole at any
time or in part from time to time, upon notice in accordance with Section 3.3, at a redemption price equal to 100% of the principal amount
of the Notes redeemed plus the Applicable Premium as of, and accrued and unpaid interest, if any, to (but not including) the applicable
redemption date.

(c) Notwithstanding the foregoing, at any time and from time to time prior to February 15, 2023, upon notice in accordance
with Section 3.3, the Company may redeem in the aggregate up to 40.0% of the aggregate principal amount of the Notes (calculated after
giving effect to the issuance of any Additional Notes) with an amount equal to the net cash proceeds of one or more Equity Offerings by
the Company or any direct or indirect parent entity thereof, to the extent the net cash proceeds therefrom are contributed to the Company
or used to purchase Capital Stock (other than Disqualified Stock) of the Company, at a redemption price (expressed as a percentage of the
principal amount thereof) equal to 105.625% plus accrued and unpaid interest, if any, to (but not including) the redemption date; provided,
however, that at least 50.0% of the original aggregate principal amount of the Notes (calculated after giving effect to the issuance of any
Additional Notes of the same series) must remain outstanding after each such redemption (unless all Notes are redeemed substantially
concurrently); and provided, further, that such redemption occurs within 180 days after the date on which any such Equity Offering is
consummated.
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(d) In addition, at any time and from time to time prior to February 15, 2023 but not more than once in any twelve-month
period, the Company may redeem in the aggregate up to 10% of the aggregate principal amount of the Notes at a redemption price
(expressed as a percentage of the principal amount thereof) of 103.0%, plus accrued and unpaid interest on the Notes, if any, to but not
including the redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant
interest payment date).

(e) In addition, the Company or its affiliates may acquire Notes by means other than redemption, whether by tender or
exchange offer, open market purchases, negotiated transactions or otherwise, upon such terms, at such prices and with such consideration
as the Company or any such affiliates may determine.

(f) Notwithstanding the foregoing, in connection with any tender offer for, or other offer to purchase, the Notes, including a
Change of Control Offer or Asset Sale Offer, if Holders of not less than 90.0% in aggregate principal amount of the Notes validly tender,
exchange or otherwise participate in such offer and do not withdraw such Notes in such tender offer (or other offer to purchase) and the
Company, or any third party making such a tender or exchange offer (or other offer to purchase) in lieu of Company, purchases all of
the Notes validly tendered and not withdrawn by such Holders, all of the Holders of the Notes will be deemed to have consented to such
tender or other offer and accordingly, the Company will have the right, upon not less than 10 nor more than 60 days’ prior notice, given
not more than 30 days following such tender offer (or other offer) expiration date, to redeem all Notes that remain outstanding following
such purchase at a redemption price in cash equal to the price paid to each other Holder (excluding any early tender, incentive or similar
fee) in such tender offer (or other offer to purchase), plus, to the extent not included in the tender offer payment (or payment pursuant to
another offer to purchase), accrued and unpaid interest, if any, to the date of redemption.

(g) Any redemption of the Notes may, at the Company’s discretion, be subject to one or more conditions precedent. The
redemption date of any redemption that is subject to satisfaction of one or more conditions precedent may, in the Company’s discretion,
be delayed until such time as any or all such conditions shall be satisfied (or waived by the Company in its sole discretion), or such
redemption may not occur and any notice with respect to such redemption may be modified or rescinded in the event that any or all such
conditions shall not have been satisfied (or waived by the Company in its sole discretion) by the redemption date, or by the redemption
date so delayed (which may exceed 60 days from the date of the redemption notice in such case). In addition, such notice of redemption
may be extended if such conditions precedent have not been satisfied or waived by the Company by providing notice to the noteholders.

SECTION 3.8 Mandatory Redemption.

Except as set forth under Sections 3.9, 4.10 and 4.14, the Company shall not be required to make mandatory redemption or
sinking fund payments with respect to the Notes.
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SECTION 3.9 Offer to Purchase.

In the event that the Company shall be required to commence an Offer to Purchase pursuant to an Asset Sale Offer or a Change
of Control Offer, the Company shall follow the procedures specified below.

On the Purchase Date, the Company shall purchase the aggregate principal amount of Notes required to be purchased pursuant
to Section 4.10 or Section 4.14 (the “Offer Amount”), or if less than the Offer Amount has been tendered, all Notes tendered in response
to the Offer to Purchase. Payment for any Notes so purchased shall be made in the same manner as interest payments are made. If the
Purchase Date is on or after the interest record date and on or before the related interest payment date, any accrued and unpaid interest, if
any, shall be paid to the Person in whose name a Note is registered at the close of business on such record date, and no additional interest,
if any, shall be payable to the Holders who tender Notes pursuant to the Offer to Purchase. The Company shall notify the Trustee at least
15 days (or such shorter period as is acceptable to the Trustee) prior to the mailing of the Offer of the Company’s obligation to make an
Offer to Purchase, and the Offer shall be mailed by the Company or, at the Company’s request, by the Trustee in the name and at the
expense of the Company. The Offer shall contain all instructions and materials necessary to enable such Holders to tender Notes pursuant
to the Offer to Purchase.

On or before 11:00 a.m. (New York City time) on each Purchase Date, the Company shall irrevocably deposit with the Trustee
or Paying Agent (other than the Company or an Affiliate of the Company) in immediately available funds the aggregate purchase price
equal to the Offer Amount, together with accrued and unpaid interest to (but not including) the Purchase Date, if any, thereon, to be held
for payment in accordance with the terms of this Section 3.9. On the Purchase Date, the Company shall, to the extent lawful, (i) accept
for payment, on a pro rata basis to the extent necessary, the Offer Amount of Notes or portions thereof tendered pursuant to the Offer to
Purchase, or if less than the Offer Amount has been tendered, all Notes tendered, (ii) deliver or cause the Paying Agent or Depositary,
as the case may be, to deliver to the Trustee Notes so accepted and (iii) deliver to the Trustee an Officer’s Certificate stating that such
Notes or portions thereof were accepted for payment by the Company in accordance with the terms of this Section 3.9. The Company,
the Depositary or the Paying Agent, as the case may be, shall promptly (but in any case not later than three (3) Business Days after the
Purchase Date) mail or deliver to each tendering Holder an amount equal to the purchase price of the Notes tendered by such Holder and
accepted by the Company for purchase, plus any accrued and unpaid interest to (but not including) the Purchase Date, if any, thereon,
and the Company shall promptly issue a new Note, and the Trustee, at the written request of the Company, shall authenticate and mail
or deliver at the expense of the Company such new Note to such Holder, equal in principal amount to any unpurchased portion of such
Holder’s Notes surrendered. Any Note not so accepted shall be promptly mailed or delivered by the Company to the Holder thereof.

Other than as specifically provided in this Section 3.9, any purchase pursuant to this Section 3.9 shall be made pursuant to the
provisions of Sections 3.1 through 3.6.
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ARTICLE IV

COVENANTS

SECTION 4.1 Payment of Notes.

(a) The Company shall pay or cause to be paid the principal of, premium, if any, and interest, if any, on the Notes on the
dates and in the manner provided in the Notes. Principal, premium, if any, and interest, if any, shall be considered paid for all purposes
hereunder on the date the Paying Agent, if other than the Company or a Subsidiary thereof, holds, as of 11:00 a.m. (New York City time),
money deposited by the Company in immediately available funds and designated for and sufficient to pay all such principal, premium, if
any, and interest, if any, then due.

(b) The Company shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on
overdue principal at the rate equal to the then applicable interest rate on the Notes to the extent lawful; it shall pay interest (including
post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest, if any (without regard to any
applicable grace period), at the same rate to the extent lawful.

SECTION 4.2 Maintenance of Office or Agency.

The Company shall maintain an office or agency (which may be an office of the Trustee or an affiliate of the Trustee or Registrar)
where Notes may be surrendered for registration of transfer or for exchange and where notices and demands to or upon the Company in
respect of the Notes and this Indenture may be served. The Company shall give prompt written notice to the Trustee of the location, and
any change in the location, of such office or agency. If at any time the Company shall fail to maintain any such required office or agency
or shall fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices and demands may be made or served
at the Corporate Trust Office of the Trustee.

The Company may also from time to time designate one or more other offices or agencies where the Notes may be presented or
surrendered for any or all such purposes and may from time to time rescind such designations. The Company shall give prompt written
notice to the Trustee of any such designation or rescission and of any change in the location of any such other office or agency.

The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the Company in
accordance with Section 2.3.

SECTION 4.3 Provision of Financial Information.

(a) Notwithstanding that the Company may not be subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act or otherwise report on an annual and quarterly basis on forms provided for such annual and quarterly reporting pursuant
to rules and regulations promulgated by the SEC, the Company will file with the SEC (and upon written request provide the Trustee and
Holders with copies thereof without cost to each Holder, within 5 days after receipt of such request),
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(1) within the time period specified in the SEC’s rules and regulations for non- accelerated filers, annual reports
on Form 10-K (or any successor or comparable form) containing the information required to be contained therein (or required in
such successor or comparable form), except to the extent permitted to be excluded by the SEC;

(2) within the time period specified in the SEC’s rules and regulations for non- accelerated filers (except for
any delay permitted by Rule 13a-13(a) promulgated under the Exchange Act), reports on Form 10- Q (or any successor or
comparable form) containing the information required to be contained therein (or required in such successor or comparable
form), except to the extent permitted to be excluded by the SEC;

(3) promptly from time to time after the occurrence of an event required to be therein reported (and in any event
within the time period specified in the SEC’s rules and regulations), such reports on Form 8-K (or any successor or comparable
form), except to the extent permitted to be excluded by the SEC; and

(4) subject to the foregoing, any other information, documents and other reports which the Company would be
required to file with the SEC if it were subject to Section 13 or 15(d) of the Exchange Act;

provided, however, that if the Company is at any time not obligated to file or furnish such reports with or to the SEC the
Company shall be permitted to make available such information to prospective purchasers, the Trustee and the Holders in the manner
contemplate by the following paragraph within the time the Company would have been required to file such information with the SEC if
it were subject to Section 13 or 15(d) of the Exchange Act as provided above and shall not be required to file or furnish such reports with
or to the SEC; provided, further, (i) in no event shall such financial statements, information or reports be required to comply with (v) Rule
3-10 of Regulation S-X promulgated by the SEC (or such other rule or regulation that amends, supplements or replaces such Rule 3-10,
including for the avoidance of doubt, Rules 13-01 or 13-02 of Regulation S-X promulgated by the SEC), (w) Rule 3-09 of Regulation
S-X (or such other rule or regulation that amends, supplements or replaces such Rule 3-09), (x) Rule 3-16 of Regulation S-X (or such
other rule or regulation that amends, supplements or replaces such Rule 3-16), (y) Rule 3-05 of Regulation S-X (or such other rule or
regulation that amends, supplements or replaces such Rule 3-05) or (z) any requirement to otherwise include any schedules or separate
financial statements of any of the Subsidiaries of the Company, Affiliates or equity method investees, (ii) in no event shall such financial
statements, information or reports be required to comply with Regulation G under the Exchange Act or Item 10(e) of Regulation S- K
promulgated by the SEC with respect to any non-GAAP financial measures contained therein,

(b) no such financial statements, information or reports referenced under clauses (3) or (4) above shall be required to
be furnished if the Company determines in its good faith judgment that such event is not material to the Holders or the business,
assets, operations or financial position of the Company and its Restricted Subsidiaries, taken as a whole, (iv) in no event shall such
financial statements or reports be required to include any information that is not otherwise similar to information included in the offering
memorandum, other than with respect to information or reports provided under clause (3) above, including, for the avoidance of doubt,
director and executive officer compensation information required by Item 402 of Regulation S-K or any other compensation information
or any information required by Item 407 of Regulation S- K and (v) in no event shall information or reports be required to include as an
exhibit copies of any agreements, financial statements or other items that would be required to be filed as exhibits to a Form 10-K, Form
10-Q or Form 8-K except for (x) agreements evidencing material Indebtedness and (y) historical and pro forma financial statements to the
extent reasonably available and, in any case with respect to pro forma financial statements, to include only pro forma revenues, EBITDA
and capital expenditures in lieu thereof.
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(c) In the event the Company is not required to file reports with the SEC, in addition to providing such information to the
Trustee, the Company shall make available to the Holders, prospective investors, market makers affiliated with any initial purchaser of the
Notes and securities analysts the information required to be provided pursuant to clauses (1), (2), (3) and (4) of this Section 4.3, by posting
such information to its website or on IntraLinks or any comparable online data system or website, it being understood that the Trustee
shall have no responsibility to determine if such information has been posted on any website. Delivery of such reports, information and
documents to the Trustee is for informational purposes only and the Trustee’s receipt of such shall not constitute constructive notice of
any information contained therein or determinable from information contained therein, including the Company’s compliance with any of
its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates).

(d) If the Company has designated any Subsidiary as an Unrestricted Subsidiary and if any such Unrestricted Subsidiary or
group of Unrestricted Subsidiaries, if taken together as one Subsidiary, would constitute a Significant Subsidiary of the Company, then the
annual and quarterly information required by clauses (1) and (2) of this Section 4.3 shall include a reasonably detailed presentation, either
on the face of the financial statements or in the footnotes thereto, of the financial condition and results of operations of the Company and
the Restricted Subsidiaries separate from the financial condition and results of operations of such Unrestricted Subsidiaries.

(e) In the event that:

(1) the rules and regulations of the SEC permit the Company and any direct or indirect parent of the Company to
report at such parent entity’s level on a consolidated basis and such parent entity is not engaged in any business in any material
respect other than incidental to its ownership, directly or indirectly, of the capital stock of the Company, or

(2) any direct or indirect parent of the Company is or becomes a Guarantor of the Notes, consolidating reporting
at the parent entity’s level in a manner consistent with that described in this Section 4.3 for the Company will satisfy this
Section 4.3, and this Indenture will permit the Company to satisfy its obligations in this Section 4.3 with respect to financial
information relating to the Company by furnishing financial information relating to such direct or indirect parent; provided
that such financial information is accompanied by consolidating information that explains in reasonable detail the differences
between the information relating to such direct or indirect parent and any of its Subsidiaries other than the Company and its
Subsidiaries, on the one hand, and the information relating to the Company and its Subsidiaries on a standalone basis, on the
other hand.
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(f) The Company will make such information available to prospective investors upon request. In addition, the Company
has agreed that, for so long as any notes remain outstanding during any period when it is not subject to Section 13 or 15(d) of the
Exchange Act, or otherwise permitted to furnish the SEC with certain information pursuant to Rule 12g3-2(b) of the Exchange Act, it
will furnish to the holders of the Notes and to prospective investors, upon their request, the information required to be delivered pursuant
to Rule 144A(d)(4) under the Securities Act.

(g) Notwithstanding the foregoing, the Company will be deemed to have furnished such reports referred to above to the
Trustee, the holders, prospective investors, market makers and securities analysts if the Company has filed such reports with the SEC via
the EDGAR filing system (or any successor thereto) and such reports are publicly available, it being understood that the Trustee shall
have no responsibility to determine if such information has been posted on any website.

(h) To the extent any information is not provided within the time periods specified in this Section 4.3 and such information
is subsequently provided, the Company will be deemed to have satisfied its obligations with respect thereto at such time and any Default
or Event of Default with respect thereto shall be deemed to have been cured.

SECTION 4.4 Compliance Certificate.

The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year beginning with the fiscal year ended
January 1, 2022, an Officer’s Certificate stating that a review of the activities of the Company and its Subsidiaries during the preceding
fiscal year has been made under the supervision of the signing Officers with a view to determining whether each has kept, observed,
performed and fulfilled its obligations under this Indenture, and further stating, as to each such Officer signing such certificate, that, to
his or her knowledge, each entity has kept, observed, performed and fulfilled each and every covenant contained in this Indenture and is
not in default in the performance or observance of any of the terms, provisions and conditions of this Indenture (or, if a Default or Event
of Default shall have occurred, describing all such Defaults or Events of Default of which he or she may have knowledge and what action
the Company is taking or proposes to take with respect thereto) and that, to his or her knowledge, no event has occurred and remains in
existence by reason of which payments on account of the principal of, premium, if any, or interest, if any, on the Notes is prohibited or if
such event has occurred, a description of the event and what action the Company is taking or proposes to take with respect thereto.

The Company shall, so long as any of the Notes are outstanding, deliver to the Trustee, forthwith upon any Officer becoming
aware of any Default or Event of Default, an Officer’s Certificate specifying such Default or Event of Default and what action the
Company is taking or proposes to take with respect thereto.

SECTION 4.5 Taxes.

The Company shall pay, and shall cause each of its Subsidiaries to pay, prior to delinquency all material taxes, assessments and
governmental levies, except such as are contested in good faith and by appropriate proceedings and with respect to which appropriate
reserves have been taken in accordance with GAAP or where the failure to effect such payment would not have a material adverse effect
on the Company.
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SECTION 4.6 Stay, Extension and Usury Laws.

The Company covenants (to the extent that it may lawfully do so) that it shall not at any time insist upon, plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, now or at any time hereafter in
force, that may affect the covenants or the performance of this Indenture, and the Company and each of the Guarantors (to the extent that
it may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants that it shall not, by resort to any
such law, hinder, delay or impede the execution of any power herein granted to the Trustee, but shall suffer and permit the execution of
every such power as though no such law has been enacted.

SECTION 4.7 Limitation on Restricted Payments.

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other distribution on account of the Company’s or any of its
Restricted Subsidiaries’ Equity Interests (in each case, solely to a holder of Equity Interests in such Person’s capacity as a
holder of such Equity Interests), including any dividend or distribution payable in connection with any merger or consolidation
(other than (A) dividends or distributions by the Company payable in Equity Interests (other than Disqualified Stock) of the
Company or in options, warrants or other rights to purchase such Equity Interests (other than Disqualified Stock), (B) dividends
or distributions by a Restricted Subsidiary payable to the Company or any other Restricted Subsidiary or (C) in the case of any
dividend or distribution payable on or in respect of any class or series of securities issued by a Restricted Subsidiary other than a
Wholly Owned Subsidiary, pro rata dividends or distributions to minority stockholders of such Restricted Subsidiary (or owners
of an equivalent interest in the case of a Subsidiary that is an entity other than a corporation), provided that the Company or one
of its Restricted Subsidiaries receives at least its pro rata share of such dividend or distribution in accordance with its Equity
Interests in such class or series of securities);

(2) purchase, redeem or otherwise acquire or retire for value any Equity Interests of the Company or any direct or
indirect parent entity of the Company held by any Person (other than by a Restricted Subsidiary), including in connection with
any merger or consolidation;

(3) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for value, in
each case prior to any scheduled repayment, sinking fund payment or maturity, any Subordinated Indebtedness (other than
(x) Indebtedness permitted under clause (7) or (8) of the definition of “Permitted Debt,” (y) the purchase, repurchase or
other acquisition or retirement of Subordinated Indebtedness purchased in anticipation of satisfying a sinking fund obligation,
principal installment or final maturity, in each case due within one year of the date of purchase, repurchase, acquisition or
retirement); or (z) the giving of notice of redemption with respect to transactions described in clause (2) or (3) of the second
paragraph of this Section 4.7; or
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(4) make any Restricted Investment;

(all such payments and other actions set forth in these clauses (1) through (4) being collectively referred to as “Restricted Payments”),
unless, at the time of and after giving effect to such Restricted Payment:

(1) no Event of Default has occurred and is continuing or would occur as a consequence of such Restricted
Payment;

(2) at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment
had been made at the beginning of the applicable four-quarter period, the Company would have been permitted to incur at least
$1.00 of additional Indebtedness pursuant to the first paragraph of Section 4.9; and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made (and
not rescinded or returned) by the Company and its Restricted Subsidiaries after the Issue Date (excluding Restricted Payments
permitted by clauses (2), (3), (4), (5), (7), (9), (10), (12), (13), (14), (15), (16), (18) and (20) of the next succeeding paragraph;
provided that the calculation of Restricted Payments shall also exclude the amounts paid or distributed pursuant to clause (1) of
the next paragraph to the extent that the declaration of such dividend or other distribution shall have previously been included as
a Restricted Payment), is less than the sum, without duplication, of:

(A) an amount, not less than zero in the aggregate, equal to 50% of the Consolidated Net Income of the
Company for the period (taken as one accounting period) from January 1, 2021 to the end of the Company’s most
recently ended fiscal quarter for which internal financial statements are available at the time of such Restricted Payment
(or, in the case such Consolidated Net Income for such period is a deficit, minus 100% of such deficit); plus

(B) 100% of the aggregate net cash proceeds and the fair market value of property and marketable
securities received by the Company after the Issue Date from the issue or sale of (x) Equity Interests of the Company
or any direct or indirect parent of the Company to the extent the proceeds are contributed to the Company (including
Retired Capital Stock (as defined below) and Equity Interests issued upon exercise of options or warrants) but excluding
(i) cash proceeds received from the sale of Equity Interests of the Company and, to the extent actually contributed to
the Company, Equity Interests of the Company’s direct or indirect parent entities to members of management, directors,
consultants or independent contractors of the Company, any direct or indirect parent entity of the Company and the
Subsidiaries of the Company after the Issue Date to the extent such amounts have been applied to Restricted Payments
made in accordance with clause (4) of the next succeeding paragraph, (ii) cash proceeds received from the sale of
Refunding Capital Stock (as defined below) to the extent such amounts have been applied to Restricted Payments made
in accordance with clause (2) of the next succeeding paragraph, (iii) Designated Preferred Stock or amounts contributed
from the issuance of Designated Preferred Stock by any direct or indirect parent entity of the Company, (iv) the Cash
Contribution Amount, (v) Disqualified Stock, (vi) Excluded Contributions and (vii) Equity Interests or convertible debt
securities of the Company sold to a Restricted Subsidiary) or (y) debt securities or other Indebtedness of the Company
(in each case, whether issued before or after the Issue Date) that has been converted into or exchanged for Equity
Interests of the Company (other than Disqualified Stock or Designated Preferred Stock or debt securities that have been
converted into or exchanged for Disqualified Stock or Designated Preferred Stock); plus
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(C) 100% of the aggregate amount of cash and the fair market value of property and marketable securities
contributed to the capital of the Company after the Issue Date (other than (i) by a Restricted Subsidiary, (ii) any
Excluded Contributions, (iii) any Disqualified Stock, (iv) any Refunding Capital Stock, (v) any Designated Preferred
Stock, (vi) the Cash Contribution Amount and (vii) cash proceeds applied to Restricted Payments made in accordance
with clause (4) of the next succeeding paragraph); plus

(D) to the extent not already included in Consolidated Net Income or EBITDA, as applicable, 100% of
the aggregate amount received in cash and the fair market value of property and marketable securities after the Issue
Date by means of (i) the sale or other disposition (other than to the Company or a Restricted Subsidiary) of Restricted
Investments made by the Company or its Restricted Subsidiaries and repurchases and redemptions of such Restricted
Investments from the Company or its Restricted Subsidiaries and repayments of loans or advances which constitute
Restricted Investments of the Company or its Restricted Subsidiaries or (ii) the sale (other than to the Company or
a Restricted Subsidiary) of the Capital Stock of an Unrestricted Subsidiary or a distribution from an Unrestricted
Subsidiary or a dividend or other distribution from an Unrestricted Subsidiary; plus

(E) in the case of the (i) redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, (ii) merger
or consolidation of an Unrestricted Subsidiary into the Company or a Restricted Subsidiary or (iii) transfer of assets
of an Unrestricted Subsidiary to the Company or a Restricted Subsidiary, the fair market value of the Investment in
such Unrestricted Subsidiary, as determined by the Board of Directors of the Company in good faith at the time of the
redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time of such merger, consolidation or
transfer of assets (other than to the extent such Investment constituted a Permitted Investment); plus

(F) the greater of $25.0 million and 25.0% of EBITDA.
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The preceding provisions will not prohibit:

(1) the payment of any dividend or other distribution or consummation of any redemption within 60 days after the
date of declaration thereof or the giving of notice of redemption, if at the date of declaration or notice such payment would have
complied with the provisions of this Indenture;

(2) the (A) redemption, repurchase or other acquisition or retirement of any Equity Interests of the Company or any
direct or indirect parent entity of the Company (“Retired Capital Stock”) or Indebtedness subordinated to the Notes in exchange
for or out of the net cash proceeds of the sale (other than to a Restricted Subsidiary or the Company) of Equity Interests of the
Company or contributions to the equity capital of the Company (other than from a Subsidiary or an employee stock ownership
plan or any trust established by the Company or any of its Subsidiaries) (in each case, other than Disqualified Stock and the
Cash Contribution Amount) (“Refunding Capital Stock”) so long as any such redemption, repurchase or other acquisition or
retirement is 120 days after the sale or issuance of such Refunding Capital Stock; or (B) declaration and payment of dividends on
the Retired Capital Stock out of the net cash proceeds of the substantially concurrent sale (other than to a Restricted Subsidiary
or the Company or to an employee stock ownership plan or any trust established by the Company or any of its Subsidiaries) of
Refunding Capital Stock;

(3) the defeasance, redemption, repurchase or other acquisition or retirement of Subordinated Indebtedness made
by exchange for, or out of the proceeds of the sale of, new Indebtedness of the Company or a Guarantor which is incurred
in compliance with Section 4.9 so long as (i) such new Indebtedness is subordinated to the Notes and any Guarantees thereof
at least to the same extent as such Indebtedness subordinated to the Notes so redeemed, repurchased, acquired or retired, (ii)
such new Indebtedness has a final scheduled maturity date equal to or later than 90 days after the earlier of the final scheduled
maturity date of the Notes and the Subordinated Indebtedness redeemed, repurchased or otherwise acquired, (iii) such new
Indebtedness has a Weighted Average Life to Maturity equal to or greater than the remaining Weighted Average Life to Maturity
of the Indebtedness subordinated to the Notes being so redeemed, repurchased, acquired or retired and (iv) any such defeasance,
redemption, repurchase or other acquisition or retirement of Subordinated Indebtedness occurs within 120 days after the sale or
issuance of such new Indebtedness;

(4) Restricted Payments to pay for the repurchase, retirement or other acquisition or retirement for value of Equity
Interests (including, for these purposes, phantom or similar types of awards) of the Company or any of its direct or indirect
parent entities held by any future, present or former employee, director, consultant or independent contractor of the Company, its
Subsidiaries or any of its direct or indirect parent entities (or their permitted transferees, assigns, estates, heirs, family members,
spouses or former spouses) pursuant to any management equity plan or stock option plan or any other management or employee
benefit or severance plan, agreement or arrangement; provided, however, that the aggregate amount of Restricted Payments made
under this clause (4) does not exceed in any calendar year $15.0 million (with any unused amounts in any calendar year being
carried over to the two immediately succeeding calendar years); and provided, further, that such amount in any calendar year
may be increased by an amount not to exceed (A) the cash proceeds from the sale of Equity Interests (other than Disqualified
Stock) of the Company and, to the extent contributed to the Company, Equity Interests of any of its direct or indirect parent
entities, in each case to members of management, directors or consultants of the Company, any of its Subsidiaries or any of
its direct or indirect parent entities that occurs after the Issue Date plus (B) the amount of any cash bonuses otherwise payable
to members of management, directors or consultants of the Company or any of its Subsidiaries or any of its direct or indirect
parent entities that are foregone in return for the receipt of Equity Interests of the Company or any of its direct or indirect parent
entities plus (C) the cash proceeds of “key man” life insurance policies received by the Company or its Restricted Subsidiaries
after the Issue Date (provided that the Company may elect to apply all or any portion of the aggregate increase contemplated by
clauses (A) and (B) above in any calendar year) (it being understood that the forgiveness of any debt by such Person shall not be
a Restricted Payment hereunder) less (D) the amount of any Restricted Payments previously made pursuant to clauses (A) and
(B) of this clause (4);
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(5) the declaration and payment of dividends to holders of any class or series of Disqualified Stock of the Company
or any Restricted Subsidiary or any class of Preferred Stock issued by a Restricted Subsidiary, in each case, issued or incurred
in accordance with this Indenture to the extent such dividends are included in the definition of “Fixed Charges” for such entity;

(6) (a) the declaration and payment of dividends to holders of any class or series of Designated Preferred Stock
(other than Disqualified Stock) issued by the Company or any of its Restricted Subsidiaries after the Issue Date, (b) the
declaration and payment of dividends to a parent entity, the proceeds of which will be used to fund the payment of dividends to
holders of any class or series of Designated Preferred Stock (other than Disqualified Stock) of such parent entity issued after the
Issue Date; provided that the amount of dividends paid pursuant to this clause (b) shall not exceed the aggregate amount of cash
actually contributed to the Company from the sale of such Designated Preferred Stock; or (c) the declaration and payment of
dividends on Refunding Capital Stock that is Preferred Stock in excess of the dividends declarable and payable thereon pursuant
to clause (2) of this paragraph; provided, however, in the case of each of clause (a) and clause (c) of this clause (6), that for the
Applicable Measurement Period at the date of issuance of such Designated Preferred Stock or the declaration of such dividends
on Refunding Capital Stock that is Preferred Stock, after giving effect to such issuance or declaration on a pro forma basis, the
Company could incur $1.00 of additional Indebtedness under the provisions of the first paragraph of Section 4.9.

(7) repurchases of Equity Interests (i) deemed to occur upon exercise of stock options or warrants if such Equity
Interests represent a portion of the exercise price of such options or warrants or (ii) deemed to occur in connection with
withholding to pay other taxes payable in connection with the vesting or exercise of Equity Interests or any other equity award
held or beneficially owned by any future, present or former employee, director, officer, manager or consultant;
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(8) (a) the payment of dividends on the Company’s common stock (or the payment of dividends to any direct or
indirect parent entity of the Company, as the case may be, to fund the payment by any such parent company of the Company
of dividends on such entity’s common stock) in an aggregate amount per annum not to exceed 6.0% of Market Capitalization
or (b) in lieu of all or a portion of the dividends permitted by clause (a), any prepayment, purchase, repurchase, redemption,
defeasance, discharge, retirement or other acquisition of the Company’s Equity Interests (and any equivalent declaration and
payment of a distribution of any security exchangeable for such common stock or common equity interests to the extent required
by the terms of any such exchangeable securities and any Restricted Payment to any direct or indirect parent company of the
Company to fund the payment by such direct or indirect parent company of the Company of dividends on such entity’s Equity
Interests) for aggregate consideration that, when taken together with dividends permitted by clause (a), does not exceed the
amount contemplated by clause (a);

(9) Restricted Payments that are made with Excluded Contributions;

(10) other Restricted Payments in an amount not to exceed the greater of $25.0 million and 25.0% of EBITDA;

(11) the repurchase, redemption or other acquisition or retirement for value of any Subordinated Indebtedness or
Disqualified Stock pursuant to provisions similar to those set forth in Sections 4.10 and 4.14; provided that a Change of Control
Offer or Asset Sale Offer, as applicable, has been made and all Notes tendered by holders of the Notes in connection with a
Change of Control Offer or Asset Sale Offer, as applicable, have been repurchased, redeemed or acquired for value;

(12) the declaration and payment of dividends to, or the making of loans to, a direct or indirect parent entity of the
Company in amounts required for such Person to pay, without duplication:

(A) franchise taxes and other fees, taxes and expenses required to maintain its corporate existence;

(B) so long as the Company is a member of a group filing a consolidated combined or unitary income tax
return with such Person as the parent of such group, taxes imposed on or measured by income (however denominated)
to the extent such taxes are attributable to the income of the Company and its Restricted Subsidiaries and, to the
extent of the amount actually received from the Unrestricted Subsidiaries, in amounts required to pay such taxes to the
extent attributable to the income of the Unrestricted Subsidiaries, provided, however, that in each case the amount of
such payments in any fiscal year does not exceed the amount of income taxes that each of the Company, the relevant
Restricted Subsidiaries or its Unrestricted Subsidiaries (to the extent described above) would be required to pay for
such fiscal year were each of the Company, its Restricted Subsidiaries or its Unrestricted Subsidiaries (to the extent
described above) to pay such taxes as a stand-alone taxpayer (“Permitted Tax Distributions”);
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(C) customary salary, bonus, severance, indemnification obligations and other benefits payable to officers,
directors, consultants, independent contractors, and employees of such direct or indirect parent entity of the Company
to the extent such salaries, bonuses, severance, indemnification obligations and other benefits are attributable to the
ownership or operation of the Company and its Restricted Subsidiaries;

(D) general corporate overhead and operating expenses for such direct or indirect parent entity of the
Company to the extent such expenses are attributable to the ownership or operation of the Company and its Restricted
Subsidiaries; and

(E) reasonable fees and expenses incurred in connection with any successful or unsuccessful debt or
equity offering or other financing transaction by such direct or indirect parent entity of the Company.

(13) Restricted Payments after the Issue Date in lieu of the issuance of fractional shares in connection with the
exercise of warrants, options or other securities convertible into or exchangeable for Capital Stock of the Company or any direct
or indirect parent entity of the Company; provided, however, that any such cash payment shall not be for the purpose of evading
the limitation of this Section 4.7 (as determined in good faith by the Board of Directors of the Company);

(14) dividends or other distributions of Capital Stock of Unrestricted Subsidiaries or distributions of Indebtedness
owed to the Company or any direct or indirect parent of the Company by any Unrestricted Subsidiary;

(15) any Restricted Payment used to fund or consummate the Transactions and the fees and expenses related
thereto;

(16) Restricted Payments to any direct or indirect parent entity to finance, or to any direct or indirect parent entity
for the purpose of paying to any other direct or indirect parent entity to finance, any Investment that, if consummated by
the Company, would be a Permitted Investment; provided that (a) such Restricted Payment is made substantially concurrently
with the closing of such Investment and (b) promptly following the closing thereof, such parent entity causes (i) all property
acquired (whether assets or Equity Interests) to be contributed to the Company or any Restricted Subsidiary or (ii) the merger,
consolidation or amalgamation (to the extent permitted by Section 5.1) of the Person formed or acquired into the Company
or any Restricted Subsidiary in order to consummate such acquisition or Investment, in each case, in accordance with the
requirements of Section 4.17;

(17) [reserved];

(18) any Restricted Payment; provided that on a pro forma basis after giving effect to such Restricted Payment, the
Secured Leverage Ratio would be equal to or less than 2.25 to 1.00;
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(19) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness consisting of Acquired Debt;

(20) mandatory redemptions of Disqualified Stock of the Company or any of its Restricted Subsidiaries;

(21) payments or distributions to dissenting stockholders pursuant to applicable law, pursuant to or in connection
with a consolidation, merger or transfer of all or substantially all of the assets of the Company and its Restricted Subsidiaries,
taken as a whole, that complies with the covenant described under Section 5.1.

(22) (i) the conversion or exchange of any Permitted Convertible Indebtedness in accordance with its terms into or
for shares of Equity Interests (other than Disqualified Stock) of the Company and the making of a payment of cash in lieu of
fractional shares of the Company’s Equity Interests (other than Disqualified Stock) deliverable upon any such conversion or
exchange, (ii) the delivery of cash in connection with any conversion or exchange of any Permitted Convertible Indebtedness
in an aggregate amount since the date of this Indenture governing such Permitted Convertible Indebtedness not to exceed the
sum of (x) the principal amount of such Permitted Convertible Indebtedness, as applicable, and (y) the amount of any payments
required to be made to the Company or any of its Subsidiaries upon the exercise, settlement, termination or unwind of any
related Permitted Bond Hedge Transaction substantially concurrently with, or a commercially reasonable period of time before
or after, the settlement date for the exchange or conversion of such relevant Permitted Convertible Indebtedness or (iii) payments
of interest under any Permitted Convertible Indebtedness;

(23) any payments in connection with the repurchase, exchange or inducement of the conversion or exchange, as
the case may be, of Permitted Convertible Indebtedness by delivery of shares of Company’s common stock and/or a different
series of Permitted Convertible Indebtedness (which series (x) matures after, and does not require any scheduled amortization
or other scheduled payments of principal prior to, the analogous date under the indenture governing the Permitted Convertible
Indebtedness that are so repurchased, exchanged or converted and (y) has terms, conditions and covenants (other than, for
the avoidance of doubt, interest rate, conversion rate, conversion price and conversion rate adjustment provisions) that are no
less favorable to Company than the Permitted Convertible Indebtedness that are so repurchased, exchanged or converted (as
determined by the Company in good faith)) (any such series of Permitted Convertible Indebtedness, “Refinancing Convertible
Notes”) and/or by payment of cash (in an amount that does not exceed the proceeds received by the Company from the
substantially concurrent issuance of shares of Company’s common stock and/or Refinancing Convertible Notes plus the net
cash proceeds, if any, received by the Company pursuant to the related exercise or early unwind or termination of the related
Permitted Bond Hedge Transactions and Permitted Warrant Transactions, if any, pursuant to the immediately following proviso);
provided that, substantially concurrently with, or a commercially reasonable period of time before or after, the related settlement
date for the Permitted Convertible Indebtedness that are so repurchased, exchanged or converted, the Company shall (and, for
the avoidance of doubt, shall be permitted hereunder to) exercise or unwind or terminate early (whether in cash, shares or
any combination thereof) the portion of the Permitted Bond Hedge Transactions and Permitted Warrant Transactions, if any,
corresponding to such Permitted Convertible Indebtedness that are so repurchased, exchanged or converted; and
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(24) any payments in connection with (a) a Permitted Bond Hedge Transaction and (b) the settlement of any related
Permitted Warrant Transaction (i) by delivery of shares of the Company’s Capital Stock upon settlement thereof or (ii) by (A)
set-off against the related Permitted Bond Hedge Transaction or (B) payment of an early termination amount thereof in Capital
Stock upon any early termination thereof.

provided, however, that at the time of, and after giving effect to, any Restricted Payment permitted under clauses (9) and (18) above, no
Event of Default, shall have occurred and be continuing or would occur as a consequence thereof.

For purposes of determining compliance with this Section 4.7, in the event that a proposed Restricted Payment or Investment
(or a portion thereof) meets the criteria of more than one of the categories of Restricted Payments described in the preceding clauses (1)
through (24) above and/or one or more of the clauses contained in the definition of “Permitted Investments,” or is entitled to be made
pursuant to the first paragraph of this Section 4.7 the Company will be entitled to divide or classify (or later divide, classify or reclassify
in whole or in part in its sole discretion) such Restricted Payment or Investment (or portion thereof) among such clauses (1) through (24)
and/or such first paragraph and/or one or more of the clauses contained in the definition of “Permitted Investments,” in a manner that
otherwise complies with this Section 4.7.

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of
the asset(s) or securities proposed to be transferred or issued by the Company or such Subsidiary, as the case may be, pursuant to the
Restricted Payment. The fair market value of any assets or securities that are required to be valued by this Section 4.7 will be determined
in good faith by the Board of Directors of the Company.

The Company will not permit any Unrestricted Subsidiary to become a Restricted Subsidiary except pursuant to the second to
last sentence of the definition of “Unrestricted Subsidiary.” For purposes of designating any Restricted Subsidiary as an Unrestricted
Subsidiary, all outstanding investments by the Company and the Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so
designated will be deemed to be Restricted Payments in an amount determined as set forth in the second paragraph of the definition of
“Investments.” Such designation will be permitted only if a Restricted Payment in such amount would be permitted at such time under
this Section 4.7 or the definition of “Permitted Investments” and if such Subsidiary otherwise meets the definition of an “Unrestricted
Subsidiary.”

If the Company or a Restricted Subsidiary makes a Restricted Payment which at the time of the making of such Restricted
Payment would in the good faith determination of the Company be permitted under the provisions of this Indenture, such Restricted
Payment shall be deemed to have been made in compliance with this Indenture notwithstanding any subsequent adjustments made in
good faith to the Company’s financial statements affecting Consolidated Net Income or EBITDA of the Company for any period.
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For the avoidance of doubt, this Section 4.7 shall not restrict the making of any “AHYDO catch up payment” with respect to,
and required by the terms of, any Indebtedness of the Company or any of its Restricted Subsidiaries permitted to be incurred under the
terms of this Indenture.

SECTION 4.8 Limitation on Dividends and Other Payment Restrictions Affecting Subsidiaries.

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or
become effective any consensual encumbrance or restriction on the ability of any such Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries, or pay any Indebtedness owed to the Company or any of its Restricted Subsidiaries;

(2) make loans or advances to the Company or any of its Restricted Subsidiaries; or

(3) sell, lease or transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(1) contractual encumbrances or restrictions in effect (x) pursuant to the New Revolving Credit Facility or related
documents or (y) on the Issue Date, including, without limitation, pursuant to Indebtedness in existence on the Issue Date;

(2) this Indenture, the Notes, the Security Documents and Guarantees;

(3) Capitalized Lease Obligations, purchase money obligations or other obligations that, in each case, impose
restrictions of the nature discussed in clause (3) above in the first paragraph of this Section 4.8 on the property so acquired;

(4) applicable law or any applicable rule, regulation or order;

(5) any agreement or other instrument of a Person acquired by the Company or any Restricted Subsidiary in
existence at the time of such acquisition, which encumbrance or restriction is not applicable to any Person, or the properties or
assets of any Person, other than the Person, or the property or assets of the Person, so acquired;

(6) contracts for the sale of assets (including sale-lease back agreements), including without limitation, customary
restrictions with respect to a Subsidiary pursuant to an agreement that has been entered into for the sale or disposition of the
Capital Stock or assets of such Subsidiary;
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(7) Secured Indebtedness and Liens otherwise permitted to be incurred pursuant to Sections 4.9 and 4.12 that
limits the right of the debtor to dispose of the assets securing such Indebtedness;

(8) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the
ordinary course of business or other restrictions on cash or deposits constituting Permitted Liens;

(9) customary provisions in joint venture agreements and other similar agreements entered into in the ordinary
course of business;

(10) customary provisions contained in leases, subleases, licenses, sublicensor asset sale agreements and other
agreements, including with respect to intellectual property and other agreements;

(11) other Indebtedness or Preferred Stock, in each case, that is incurred subsequent to the Issue Date pursuant to
Section 4.9; provided, that (A) in the good faith judgment of the Board of Directors of the Company, any such encumbrance or
restriction contained in such Indebtedness shall not prohibit (except upon a default or event of default thereunder) the payment
of dividends in an amount sufficient, as determined by the Board of Directors of the Company in good faith, to make scheduled
cash payments on the Notes when due or (B) the encumbrances and restrictions in such Indebtedness, Disqualified Stock or
Preferred Stock either are not materially more restrictive taken as a whole than those contained in the New Revolving Credit
Facility or the Notes as in effect on the Issue Date or generally represent market terms at the time of incurrence or issuance and
are imposed solely on such Restricted Subsidiary and its Subsidiaries; and

(12) any encumbrances or restrictions of the type referred to in clauses (1), (2) and (3) of the first paragraph
above imposed by any amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements
or refinancings of the contracts, instruments or obligations referred to in clauses (1) through (11) above; provided that the
encumbrances or restrictions imposed by such amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings are, in the good faith judgment of the Board of Directors of the Company, not
materially more restrictive than encumbrances and restrictions contained in such predecessor agreements and do not affect the
Company’s and the Guarantors’ ability, taken as a whole, to make payments of interest and scheduled payments of principal in
respect of the Notes, in each case as and when due.

For purposes of determining compliance with this Section 4.8, (1) the priority of any Preferred Stock in receiving dividends or liquidating
distributions prior to dividends or liquidating distributions being paid on common stock will not be deemed a restriction on the ability to
make distributions on Capital Stock and (2) the subordination of loans or advances made to the Company or a Restricted Subsidiary to
other Indebtedness incurred by the Company or any such Restricted Subsidiary will not be deemed a restriction on the ability to make
loans or advances.
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SECTION 4.9 Limitation on Incurrence of Debt and Issuance of Preferred Stock.

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue,
assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise, with respect to (collectively “incur”) any
Indebtedness (including Acquired Debt) and will not permit any of its Restricted Subsidiaries to issue any shares of Preferred Stock;
provided, however, that the Company and any Restricted Subsidiary may incur Indebtedness and any Restricted Subsidiary may issue
Preferred Stock (including Acquired Debt) if either (x) the Fixed Charge Coverage Ratio of the Company and its Subsidiaries (on a
consolidated combined basis) for the Applicable Measurement Period would have been at least 2.0 to 1.0 determined on a pro forma basis
(including a pro forma application of the net proceeds therefrom) or (y) the Consolidated Leverage Ratio for the Applicable Measurement
Period would have been equal to or less than 3.5 to 1.00, as if the additional Indebtedness had been incurred or Preferred Stock had been
issued, and the application of proceeds therefrom had occurred at the beginning of such four-quarter period; provided, however, that the
foregoing limitation shall not apply to Indebtedness of any Person that becomes a Restricted Subsidiary in connection with an acquisition
or any other Investment not prohibited by the provisions of Section 4.7 (or of any Person not previously a Restricted Subsidiary that is
merged or consolidated with or into the Company or a Restricted Subsidiary) if such Indebtedness is outstanding prior to such Person
becoming a Restricted Subsidiary and to the extent such Indebtedness is not incurred in contemplation of such acquisition or Investment.

The first paragraph of this Section 4.9 will not prohibit the incurrence of any of the following (collectively, “Permitted Debt”):

(1) the incurrence by the Company or a Restricted Subsidiary of Indebtedness under the Credit Facilities together
with the incurrence by the Company or any Restricted Subsidiary of the guarantees thereunder and the issuance and creation
of letters of credit and bankers’ acceptances thereunder (with letters of credit and bankers’ acceptances being deemed to have
a principal amount equal to the face amount thereof) and any refinancing thereof, up to an aggregate principal amount not to
exceed the greater of (i) $35.0 million and (ii) 35.0% of EBITDA of the Company for the Applicable Measurement Period;

(2) the incurrence by the Company and the Guarantors of Indebtedness represented by the Notes (including any
Guarantee thereof);

(3) any Indebtedness of the Company and its Restricted Subsidiaries in existence on the Issue Date (other than
Indebtedness described in clauses (1) or (2));

(4) Indebtedness (including Capitalized Lease Obligations and purchase money obligations), Disqualified Stock
and Preferred Stock incurred by the Company or any Restricted Subsidiary to finance the purchase, lease, construction,
installation, repair, expansion or improvement of property (real or personal and including, for the avoidance of doubt, intellectual
property), plant or equipment or other fixed or capital assets used or useful in a Permitted Business (whether through the direct
purchase of assets or the Capital Stock of any Person owning such assets) in an aggregate principal amount that, when aggregated
with the principal amount of all other Indebtedness then outstanding and incurred pursuant to this clause (4) does not exceed the
greater of (x) $35.0 million and (y) 35.0% of EBITDA;
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(5) Indebtedness incurred by the Company or any Restricted Subsidiary constituting reimbursement obligations
with respect to letters of credit or similar instruments issued in the ordinary course of business, including without limitation
letters of credit in respect of workers’ compensation claims, health, disability or other employee benefits or property, casualty
or liability insurance or self-insurance or other Indebtedness with respect to reimbursement-type obligations regarding workers’
compensation claims; provided, however, that upon the drawing of such letters of credit or the incurrence of such Indebtedness,
such obligations are reimbursed within 60 days following such drawing or incurrence;

(6) Indebtedness arising from agreements of the Company or a Restricted Subsidiary providing for
indemnification, adjustment of purchase price, earn-outs, seller financing or similar obligations, in each case incurred or assumed
in connection with the disposition or acquisition of any business, assets or a Subsidiary, other than guarantees of Indebtedness
incurred by any Person acquiring all or any portion of such business, assets or a Subsidiary for the purpose of financing such
acquisition; provided, however, that the maximum assumable liability in respect of all such Indebtedness incurred with respect
to any disposition shall at no time exceed the gross proceeds including noncash proceeds (the fair market value of such noncash
proceeds being measured at the time received and without giving effect to any subsequent changes in value) actually received
by the Company and any Restricted Subsidiaries in connection with a disposition;

(7) Indebtedness of the Company owed to and held by any Restricted Subsidiary or Indebtedness of a Restricted
Subsidiary owed to and held by the Company or any other Restricted Subsidiary; provided, however, that (A) any subsequent
issuance or transfer of any Capital Stock or any other event that results in any such Restricted Subsidiary ceasing to be a
Restricted Subsidiary or any subsequent transfer of any such Indebtedness (except to the Company or a Restricted Subsidiary)
shall be deemed, in each case, to constitute the incurrence of such Indebtedness by the issuer thereof and (B) if the Company or a
Guarantor is the obligor on such Indebtedness, such Indebtedness is expressly subordinated in right of payment to all obligations
of the Company or such Guarantor with respect to the Notes;

(8) shares of Preferred Stock of a Restricted Subsidiary issued to the Company or a Restricted Subsidiary; provided
that any subsequent issuance or transfer of any Capital Stock or any other event which results in any such Restricted Subsidiary
ceasing to be a Restricted Subsidiary or any other subsequent transfer of any such shares of Preferred Stock (except to the
Company or a Restricted Subsidiary) shall be deemed in each case to be an issuance of such shares of Preferred Stock;

(9) Hedging Obligations of the Company or any Restricted Subsidiary (excluding Hedging Obligations entered
into for speculative purposes);
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(10) obligations in respect of self-insurance and performance and surety bonds, appeal bonds and other similar
types of bonds and performance guarantees statutory, export or import indemnities, customs and completion guarantees (not for
borrowed money) and similar obligations provided by the Company or any Restricted Subsidiary or obligations in respect of
letters of credit or similar instruments related thereto, in each case in the ordinary course of business;

(11) Indebtedness of the Company or any Restricted Subsidiary or Preferred Stock of any Restricted Subsidiary
issued to the Company or another Restricted Subsidiary (which, if issued by a Guarantor, shall only be issued to another
Guarantor or the Company) not otherwise permitted hereunder in an aggregate principal amount or liquidation preference
which, when aggregated with the principal amount and liquidation preference of all other Indebtedness and Preferred Stock then
outstanding and incurred pursuant to this clause (11) does not at any one time outstanding exceed the greater of $40.0 million
and 40.0% of EBITDA (it being understood that any Indebtedness or Preferred Stock incurred pursuant to this clause (11) shall
cease to be deemed incurred or outstanding for purposes of this clause (11) but shall be deemed incurred pursuant to the first
paragraph of this Section 4.9 from and after the first date on which the Company or such Restricted Subsidiary could have
incurred or issued such Indebtedness or Preferred Stock under the first paragraph of this Section 4.9);

(12) any guarantee by the Company or any Restricted Subsidiary of Indebtedness or other obligations of the
Company or any Restricted Subsidiary so long as the incurrence of such Indebtedness incurred by the Company or such
Restricted Subsidiary is permitted under the terms of this Indenture; provided that if such Indebtedness is by its express terms
subordinated in right of payment to the Notes or the Guarantee of such Restricted Subsidiary, as applicable, any such guarantee
of such Guarantor with respect to such Indebtedness shall be subordinated in right of payment to the Notes or such Guarantee
with respect to the Notes substantially to the same extent as such Indebtedness is subordinated to the Notes or the Guarantee of
such Restricted Subsidiary, as applicable;

(13) the incurrence by the Company or any Restricted Subsidiary of Indebtedness or the issuance of Preferred Stock
by a Restricted that serves to refund, replace, renew, extend, defease or refinance (collectively, “refinance” with “refinances,”
“refinanced” and “refinancing” having a correlative meaning) any Indebtedness or Preferred Stock of the Company or any of
its Restricted Subsidiaries, incurred or issued as permitted under the first paragraph of this Section 4.9 and clauses (2),(3), (4),
and (11) above, this clause (13) and clauses (14),(17), (19), (22), (32) and (36) below (provided that any amounts incurred
under this clause (13) as Refinancing Indebtedness (as defined below) of clauses (4) and (11) above and clauses (22) and (32)
below, shall reduce the amount available under such clause so long as the Refinancing Indebtedness remains outstanding) or any
Indebtedness issued to so refund or refinance such Indebtedness including additional Indebtedness incurred to pay accrued but
unpaid interest, dividends, premiums (including tender premiums), defeasance costs, underwriting discounts, and fees (including
costs and expenses) in connection therewith (the “Refinancing Indebtedness”) prior to its respective maturity; provided, however,
that such Refinancing Indebtedness (A) has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is
incurred which is not less than the remaining Weighted Average Life to Maturity of the Indebtedness or Preferred Stock being
refinanced, (B) to the extent such Refinancing Indebtedness refinances Indebtedness subordinated or pari passu to the Notes
or the Guarantees, such Refinancing Indebtedness is subordinated or pari passu to the Notes or the Guarantees, at least to the
same extent as the Indebtedness being refinanced or refunded, and (C) shall not include (x) Indebtedness or Preferred Stock
of a Subsidiary that is not a Guarantor that refinances Indebtedness or Preferred Stock of the Company or a Guarantor or (y)
Indebtedness or Preferred Stock of the Company or a Restricted Subsidiary that refinances Indebtedness or Preferred Stock
of an Unrestricted Subsidiary, (D) shall not be in a principal amount in excess of the principal amount of, premium, if any,
accrued interest on, and related fees and expenses of, the Indebtedness being refunded or refinanced and (E) shall not have a
stated maturity date that is earlier than the earlier of the maturity date of the Notes and the maturity of the Indebtedness being
refinanced; provided that clauses (A) and (E) will not apply to any refunding or refinancing of secured Indebtedness;
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(14) Indebtedness or Preferred Stock of (x) the Company or any Restricted Subsidiary incurred or issued to finance
an acquisition or (y) Persons that are acquired by the Company or any Restricted Subsidiary or are merged, consolidated or
amalgamated with or into the Company or any Restricted Subsidiary or from whom the Company acquires all or substantially all
of such Person’s assets in accordance with the terms of this Indenture (whether or not such Indebtedness or issuance of Preferred
Stock is incurred or issued in contemplation of such acquisition, merger, consolidation or amalgamation); provided that after
giving pro forma effect to such incurrence of Indebtedness described in the preceding clauses (x) and (y), either: (A) (i) the
Company would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio
test set forth in the first paragraph of this Section 4.9 or (ii) the Fixed Charge Coverage Ratio would be greater than such Fixed
Charge Coverage Ratio immediately prior to such acquisition or merger, consolidation or amalgamation or (B) (i) the Company
would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Consolidated Leverage Ratio test set forth
in the first paragraph of this Section 4.9 or (ii) the Consolidated Leverage Ratio would be equal to or less than such Consolidated
Leverage Ratio immediately prior to such acquisition or merger, consolidation or amalgamation;

(15) (a) Indebtedness arising from the honoring by a bank or financial institution of a check, draft or similar
instrument drawn against insufficient funds in the ordinary course of business and (b) Indebtedness owed on a short-term basis
of no longer than 30 days to banks and other financial institutions incurred in the ordinary course of business or consistent with
past practice of the Company and its Restricted Subsidiaries with such banks or financial institutions that arises in connection
with ordinary banking arrangements to manage cash balances of the Company and its Restricted Subsidiaries;

(16) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter of credit, bank
guarantee or other instrument issued pursuant to any Credit Facility in a principal amount not in excess of the stated amount of
such letter of credit, bank guarantee or other instrument;

(17) COVID-19 Relief Funds;
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(18) Indebtedness consisting of promissory notes issued by the Company or any Guarantor to current or former
officers, directors and employees, their respective estates, spouses or former spouses to finance the purchase or redemption of
Equity Interests of Company or any of its direct or indirect parent entities permitted by Section 4.7;

(19) Contribution Indebtedness;

(20) Indebtedness of the Company or any Restricted Subsidiary to the extent the proceeds of such Indebtedness are
deposited and used immediately to defease the Notes as set forth in Sections 8.2, 8.3 and 8.8;

(21) Indebtedness of the Company or any Restricted Subsidiary consisting of the financing of insurance premiums
in the ordinary course of business;

(22) Indebtedness of any Non-Guarantor Subsidiary; provided, however, that the aggregate principal amount of all
Indebtedness incurred and then outstanding under this clause (22) does not exceed the greater of (x) $25.0 million and (y) an
amount equal to 25.0% of EBITDA;

(23) Indebtedness due to any landlord in connection with the financing by such landlord of leasehold
improvements;

(24) Indebtedness consisting of (a) the financing of insurance premiums or (b) take or pay obligations contained in
supply arrangements, in each case, in the ordinary course of business;

(25) Cash Management Obligations and other Indebtedness in respect of Cash Management Services entered into
in the ordinary course of business;

(26) unsecured Indebtedness in respect of short-term obligations to pay the deferred purchase price of goods or
services or progress payments in connection with such goods and services so long as such obligations are incurred in the ordinary
course of business and not in connection with the borrowing of money;

(27) Indebtedness representing deferred compensation or other similar arrangements incurred by the Company or
any Restricted Subsidiary (a) in the ordinary course of business or (b) in connection with the Transactions, any acquisition or
any Permitted Investment;

(28) Indebtedness consisting of obligations under deferred compensation or any other similar arrangements incurred
in connection with any Investment or any acquisition (by merger, consolidation or amalgamation or otherwise) permitted under
this Indenture;

(29) customer deposits and advance payments received in the ordinary course of business from customers for goods
purchased in the ordinary course of business;

(30) Indebtedness incurred by the Company or any Restricted Subsidiary in connection with bankers’ acceptances,
discounted bills of exchange, warehouse receipts or similar facilities or the discounting or factoring of receivables for credit
management purposes, in each case incurred or undertaken in the ordinary course of business;
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(31) [reserved];

(32) Indebtedness, Disqualified Stock or Preferred Stock of the Company or any of its Restricted Subsidiaries
incurred or issued to finance, or assumed in connection with, an acquisition or Investment in a principal amount not to exceed
the greater of (x) $30.0 million and (y) 30.0% of EBITDA of the Company together with all other outstanding Indebtedness or
Preferred Stock issued under this clause (32) (it being understood that any Indebtedness or Preferred Stock incurred pursuant to
this clause (32) shall cease to be deemed incurred or outstanding for purposes of this clause (32) but shall be deemed incurred
pursuant to the first paragraph of this Section 4.9 from and after the first date on which the Company or such Restricted
Subsidiary could have incurred or issued such Indebtedness, Disqualified Stock or Preferred Stock under the first paragraph of
this Section 4.9;

(33) Indebtedness in the form of Capitalized Lease Obligations arising out of any sale and lease-back transaction;

(34) to the extent constituting Indebtedness, customer deposits and advance payments (including progress
premiums) received in the ordinary course of business from customers for goods and services purchased in the ordinary course
of business or consistent with past practice;

(35) unfunded pension fund and other employee benefits plan obligations and liabilities incurred in the ordinary
course of business or consistent with past practice; and

(36) all premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or
contingent interest on obligations described in clauses (1) through (36) above.

For purposes of determining compliance with this Section 4.9, in the event that an item of proposed Indebtedness meets the
criteria of more than one of the categories of Permitted Debt described in clauses (1) through (36) above, or is entitled to be incurred
pursuant to the first paragraph of this Section 4.9, the Company will be permitted to divide and classify and later reclassify such item of
Indebtedness in any manner that complies with this Section 4.9, and such item of Indebtedness will be treated as having been incurred
pursuant to only one of such categories. Accrual of interest, the accretion of accreted value and the payment of interest in the form
of additional Indebtedness will not be deemed to be an incurrence of Indebtedness for purposes of this Section 4.9 and Section 4.12.
Notwithstanding the foregoing, Indebtedness under the New Revolving Credit Facility outstanding on the Issue Date will be deemed to
have been incurred on such date in reliance on the exception provided by clause (1) of the definition of “Permitted Debt.” Additionally,
all or any portion of any item of Indebtedness may later be reclassified and/or re-divided as having been incurred pursuant to the first
paragraph of this Section 4.9 or under any category of Permitted Debt described in clauses (1) through (36) above so long as such
Indebtedness is permitted to be incurred pursuant to such provision at the time of reclassification.
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For purposes of determining compliance with any United States dollar restriction on the incurrence of Indebtedness where the
Indebtedness incurred is denominated in a different currency, the amount of such Indebtedness will be the United States Dollar Equivalent
determined on the date of the incurrence of such Indebtedness; provided, however, that if any such Indebtedness denominated in a
different currency is subject to a currency agreement with respect to United States dollars covering all principal, premium, if any, and
interest, if any, payable on such Indebtedness, the amount of such Indebtedness expressed in United States dollars will be as provided in
such currency agreement. The principal amount of any refinancing Indebtedness incurred in the same currency as the Indebtedness being
refinanced will be the United States Dollar Equivalent of the Indebtedness being refinanced, except to the extent that (1) such United
States Dollar Equivalent was determined based on a currency agreement, in which case the refinancing Indebtedness will be determined
in accordance with the preceding sentence, or (2) the principal amount of the refinancing Indebtedness exceeds the principal amount
of the Indebtedness being refinanced, in which case the United States Dollar Equivalent of such excess will be determined on the date
such refinancing Indebtedness is incurred. At the time of incurrence, the Company will be entitled to divide and classify an item of
Indebtedness in more than one of the types of Indebtedness described in the first paragraph of this Section 4.9 and clauses (1) through (36)
of the definition of Permitted Debt without giving pro forma effect to the Indebtedness Incurred pursuant to such paragraph or clauses (1)
through (36) of the definition of Permitted Debt when calculating the amount of Indebtedness that may be incurred pursuant to the first
paragraph of this Section 4.9. Accrual of interest, the accretion of accreted value, amortization of original issue discount, the payment of
interest or dividends in the form of additional Indebtedness with the same terms, and increases in the amount of Indebtedness outstanding
solely as a result of fluctuations in the exchange rate of currencies, will not be deemed to be an incurrence of Indebtedness for purposes
of this Section 4.9. Guarantees of, or obligations in respect of letters of credit relating to Indebtedness that is otherwise included in the
determination of a particular amount of Indebtedness will not be included in the determination of such amount of Indebtedness; provided,
that the incurrence of the Indebtedness represented by such Guarantee or letter of credit, as the case may be, was in compliance with this
Section 4.9.

In the event that the Company or a Restricted Subsidiary enters into or increases commitments under a credit facility, the Fixed
Charge Coverage Ratio, Consolidated Leverage Ratio and the Secured Leverage Ratio for borrowings and reborrowings thereunder
(and including issuance and creation of letters of credit and bankers’ acceptances thereunder) compliance with this Section 4.9 will be
determined on the date of such credit facility or such increase in commitments (assuming that the full amount thereof has been borrowed
as of such date), and, if such Fixed Charge Coverage Ratio, Consolidated Leverage Ratio and the Secured Leverage Ratio, as applicable,
test is satisfied with respect thereto at such time, any borrowing or reborrowing thereunder (and the issuance and creation of letters of
credit and bankers’ acceptances thereunder) will be permitted under this Section 4.9 irrespective of the Fixed Charge Coverage Ratio,
Consolidated Leverage Ratio and the Secured Leverage Ratio, as applicable, at the time of any borrowing or reborrowing (or issuance
or creation of letters of credit or bankers’ acceptances thereunder) (the committed amount permitted to be borrowed or reborrowed (and
the issuance and creation of letters of credit and bankers’ acceptances) on a date pursuant to the operation of this paragraph shall be
the “Reserved Indebtedness Amount” as of such date for purposes of the Fixed Charge Coverage Ratio, Secured Leverage Ratio or the
Consolidated Leverage Ratio, as applicable).
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This Indenture will not treat (1) unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely because it is
unsecured or (2) Indebtedness as subordinated or junior to any other Indebtedness merely because it has a junior priority with respect to
the same collateral or because it is guaranteed by other obligors.

SECTION 4.10 Asset Sales.

The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) the Company (or such Restricted Subsidiary, as the case may be) receives consideration at the time of the
Asset Sale at least equal to the fair market value (as determined at the time of contractually agreeing to such Asset Sale) of the
assets or Equity Interests issued or sold or otherwise disposed of; and

(2) except in the case of a Permitted Asset Swap, at least 75% of the consideration received in the Asset Sale, by
the Company or such Restricted Subsidiary is in the form of cash or Cash Equivalents or Replacement Assets.

For purposes of clause (2) above, the amount of (i) any liabilities (as shown on the Company’s or the applicable Restricted
Subsidiary’s most recent balance sheet or in the notes thereto) of the Company or any Restricted Subsidiary (other than liabilities in
excess of $10.0 million that are by their terms subordinated to the Notes or the Guarantees) that are assumed by the transferee of any
such assets or are terminated, cancelled or otherwise cease to be obligations of the Company in connection with such Asset Sale and,
in each case from which the Company and all Restricted Subsidiaries have been validly released by all creditors in writing, (ii) any
securities or other obligations or assets received by the Company or such Restricted Subsidiary from such transferee that are converted by
the Company or Restricted Subsidiary into cash (to the extent of the cash received) within 270 days following the closing of such Asset
Sale, (iii) any asset described in clause (3) below and (iv) any Designated Noncash Consideration received by the Company or any of its
Restricted Subsidiaries in such Asset Sale having an aggregate fair market value (as determined in good faith by the Board of Directors
of the Company), taken together with all other Designated Noncash Consideration received pursuant to this clause (iv) that is at that time
outstanding, not to exceed the greater of (x) $15.0 million and (y) an amount equal to 15.0% of EBITDA of the Company on the date on
which such Designated Noncash Consideration is received (with the fair market value of each item of Designated Noncash Consideration
being measured at the Company’s option either at the time of contractually agreeing to such Asset Sale or at the time received without
giving effect to subsequent changes in value), shall be deemed to be cash for purposes of this Section 4.10.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company (or, if applicable, the Restricted
Subsidiary) may apply those Net Proceeds at its option in one or more of the following manners:
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(1) to reduce the Notes Obligations, Credit Facilities or other Pari Passu Lien Obligations (other than Notes
Obligations); provided that if the Company or any Guarantor shall so reduce Pari Passu Lien Obligations (other than Credit
Facilities), the Company or such Guarantor shall equally and ratably reduce Obligations under the Notes by, at their option (i)
redeeming Notes as provided under Section 3.7, (ii) purchasing Notes through open-market purchases or (iii) by making an offer
(in accordance with the procedures set forth herein for an Asset Sale Offer) to all holders of the Notes to purchase their Notes
at a purchase price equal to 100% of the principal amount thereof, plus the amount of accrued but unpaid interest, if any, on the
principal amount of Notes to be repurchased to the date of repurchase;

(2) to repay Indebtedness of Non-Guarantor Subsidiaries other than Indebtedness owed to the Company or
another Restricted Subsidiary;

(3) (x) to make capital expenditures or (y) to purchase or make an investment in (A) any one or more businesses;
provided that such investment in any business is in the form of the acquisition of Capital Stock and it results in the Company or
a Restricted Subsidiary owning an amount of the Capital Stock of such business such that such business constitutes a Restricted
Subsidiary, (B) properties, or (C) any other assets that, in the case of each of clauses (A), (B) and (C), are (i) used or useful in
a Similar Business or (ii) replace the businesses, properties and assets that are the subject of such Asset Sale; provided that if,
during such 365-day period, the Company or a Restricted Subsidiary enters into a definitive binding agreement committing it to
apply such Net Proceeds in accordance with the requirements of clause (3) or (4) of this paragraph after such 365th day, such
365-day period will be extended with respect to the amount of Net Proceeds so committed for a period not to exceed 180 days
until such Net Proceeds are required to be applied in accordance with such agreement (or, if earlier, until termination of such
agreement); and/or

(4) any combination of the foregoing;

provided, in the case of clause (1) or (2) above, (i) if an offer to purchase any Indebtedness of the Company or any Restricted
Subsidiary is made, such amount will be deemed repaid to the extent of the amount of such offer, whether or not accepted by the holders of
such Indebtedness, and no Net Proceeds from the applicable Asset Sale in the amount of such offer will be deemed to exist following such
offer, and (ii) if the holder of any Indebtedness of a Restricted Subsidiary of the Company declines the repayment of such Indebtedness
owed to it from such Net Proceeds such amount will be deemed repaid to the extent of the declined Net Proceeds.

Pending the final application of any Net Proceeds, the Company or the applicable Restricted Subsidiary may temporarily reduce
revolving credit borrowings or otherwise invest the Net Proceeds in any manner that is not prohibited by this Indenture. Any Net Proceeds
from an Asset Sale not applied or invested in accordance with the preceding paragraph within the time periods set forth above shall
constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $35.0 million, the Company or the applicable
Restricted Subsidiary will make an offer (an “Asset Sale Offer”) to all holders of the Notes and such other Pari Passu Lien Obligations
that contain provisions similar to those set forth in this Section 4.10 with respect to offers to purchase with the proceeds of sales of assets
to purchase, on a pro rata basis, the maximum principal amount of the Notes and such other Pari Passu Lien Obligations that may be
purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of the principal amount thereof, plus
accrued and unpaid interest, if any, to (but not including) the date of purchase, and will be payable in cash.

93

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


If any Excess Proceeds remain after consummation of an Asset Sale Offer, the Company or the applicable Restricted Subsidiary
may use those Excess Proceeds for any purpose not otherwise prohibited by this Indenture. If the aggregate principal amount of Notes
tendered into such Asset Sale Offer exceeds the amount of Excess Proceeds required to purchase Notes above, the Notes to be purchased
will be selected on a pro rata basis and in accordance with DTC procedures, as applicable. Upon completion of each Asset Sale Offer,
the amount of Excess Proceeds hereunder will be reset at zero. To the extent Excess Proceeds exceed the outstanding aggregate principal
amount of the Notes (and, if required by the terms thereof, all Indebtedness that ranks pari passu with the Notes), the Company need
only make an Asset Sale Offer up to the outstanding aggregate principal amount of Notes (and any such Indebtedness that ranks pari
passu with the Notes), and any additional Excess Proceeds will not be subject to this Section 4.10 and will be permitted to be used for
any purpose otherwise permitted hereunder in the Company’s discretion.

The Company may, at its option, satisfy the foregoing obligations with respect to any Net Proceeds from an Asset Sale by
making an Asset Sale Offer with respect to such Net Proceeds prior to the date required by this Indenture with respect to all or a part of
the Net Proceeds. An Asset Sale Offer may be made at the same time as consents are solicited with respect to an amendment, supplement
or waiver of this Indenture, Notes and/or Guarantees. The provisions under this Indenture relative to the Company’s obligations to make
an offer to repurchase the Notes as a result of an Asset Sale may be waived or modified with the written consent of the Holders of a
majority in principal amount of the Notes then outstanding.

The Company or the applicable Restricted Subsidiary will comply with the requirements of Rule 14e-1 under the Exchange Act
and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with each
repurchase of Notes pursuant to an Asset Sale Offer. To the extent that the provisions of any securities laws or regulations conflict with
this Section 4.10, the Company or the applicable Restricted Subsidiary will comply with the applicable securities laws and regulations
and will not be deemed to have breached its obligations under this Section 4.10 by virtue of such conflict.

SECTION 4.11 Limitation on Transactions with Affiliates.

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, assign,
transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or make or
amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate (each, an
“Affiliate Transaction”) involving an aggregate consideration in excess of $15.0 million, unless:

(1) the Affiliate Transaction is on terms, taken as a whole, that are not materially less favorable to the Company
or the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Company or
Restricted Subsidiary with an unrelated Person or, if in the good faith judgment of the Company, no comparable transaction is
available with which to compare such Affiliate Transaction, such Affiliate Transaction is otherwise fair to the Company or such
Restricted Subsidiary from a financial point of view and when such transaction is taken in its entirety; and
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(2) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $40.0 million, a majority of the Board of Directors of the Company have determined in good faith that
the criteria set forth in the immediately preceding clause (1) are satisfied and have approved the relevant Affiliate Transaction
as evidenced by a resolution of the Board of Directors of the Company;

provided that any Affiliate Transaction shall be deemed to have satisfied the requirements set forth in clause (2) of this Section
4.11 if such Affiliate Transaction is approved by a majority of the Disinterested Directors of the Company, if any.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the
prior paragraph:

(1) any transaction between or among (a) the Company, a Restricted Subsidiary or joint venture or similar entity
or (b) the Company and any Person that becomes a Restricted Subsidiary as a result of such transaction (including by way of a
merger, consolidation or amalgamation);

(2) Restricted Payments and Permitted Investments permitted under this Indenture;

(3) the payment of reasonable compensation and fees and out of pocket expenses to, and indemnities provided on
behalf of (and entering into related agreements with) current or former officers, directors, employees, independent contractors
or consultants of the Company, any of its direct or indirect parent entities, or any Restricted Subsidiary, as determined in good
faith by the Board of Directors of the Company or senior management thereof;

(4) transactions in which the Company or any Restricted Subsidiary delivers to the Trustee a letter from an
Independent Financial Advisor stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial
point of view or stating that the terms are not materially less favorable, when taken as a whole, to the Company or the relevant
Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Company or such Restricted
Subsidiary with an unrelated Person on an arm’s length basis;

(5) payments or loans (or cancellations of loans) to employees, consultants or independent contractors of the
Company or any of its direct or indirect parent entities or any Restricted Subsidiary which are approved by the Board of Directors
of the Company and which are otherwise permitted under this Indenture, but in any event not to exceed $10.0 million in the
aggregate outstanding at any one time;
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(6) payments made or performance under any agreement as in effect on the Issue Date, or any amendment thereto
(so long as any such amendment is not disadvantageous in any material respect in the good faith judgment of the Board of
Directors of the Company to the Holders when taken as a whole as compared to the applicable agreement as in effect on the
Issue Date);

(7) transactions with customers, clients, suppliers, or purchasers or sellers of goods or services (including the
Company and its Subsidiaries and joint ventures), in each case in the ordinary course of business and otherwise in compliance
with the terms of this Indenture that are fair to the Company or its Restricted Subsidiaries or are on terms at least as favorable as
would reasonably have been entered into at such time with an unaffiliated party;

(8) the issuance of Equity Interests (other than Disqualified Stock) of the Company to any Permitted Holder, any
direct or indirect parent entity, any director, officer, employee or consultant of the Company, its direct or indirect parent entities
or its Subsidiaries or any other Affiliates of the Company (other than a Subsidiary) and the granting of registration rights in
connection therewith;

(9) any (a) employment, severance and similar agreements entered into by the Company or any of its Restricted
Subsidiaries in the ordinary course of business, (b) subscription agreement or similar agreement pertaining to the repurchase of
Equity Interests pursuant to put/call rights or similar rights with employees, officers or directors and (c) employee compensation,
equity or similar incentive, and other benefit plans or arrangements, any health, disability or similar insurance plan which covers
employees, and any reasonable employment contract and transactions pursuant thereto;

(10) (a) without duplication, Permitted Tax Distributions, (b) transactions undertaken in good faith (as certified by
the Company in an Officer’s Certificate) for the purposes of improving the consolidated tax efficiency of the Company and its
Subsidiaries (and not for the purpose of circumventing any covenant set forth herein and which are not materially adverse to
the holders of the Notes) and (c) tax sharing agreements, tax groupings and other similar arrangements for the payment of taxes
or the surrender or reallocation of taxes or tax reliefs among direct and indirect parent companies of the Company or among
Permitted Holders, the Company and its Restricted Subsidiaries;

(11) any transaction effected in connection with the Transactions;

(12) (x) the purchase of or investment in debt, equity or other securities of the Company or any of its Restricted
Subsidiaries in primary issuances on the same terms as are applicable to non-Affiliates so long as not more than 50% of
such issuance is to an Affiliate and (y) purchases or other acquisitions (other than from the Company or any of its Restricted
Subsidiaries) of debt or securities of the Company or any of its Restricted Subsidiaries by Affiliates in bona fide secondary
transactions and, in the case of each of clauses (x) and (y), payments made to an Affiliate in respect of such securities;
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(13) [reserved];

(14) transactions with a Person that is an Affiliate of the Company arising solely because the Company or any
Restricted Subsidiary owns any Equity Interest in, or controls, such Person;

(15) any lease or sublease entered into between the Company or any Restricted Subsidiary, as lessee or sublessee
and any Affiliate of the Company, as lessor or sub- lessor, which is approved by the Board of Directors of the Company in good
faith;

(16) pledges of Equity Interests of Unrestricted Subsidiaries;

(17) intellectual property licenses entered into in the ordinary course of business or consistent with past practice;

(18) any transition services arrangement, supply arrangement or similar arrangements entered into in connection
with or in contemplation of the disposition of assets or Equity Interests in any Restricted Subsidiary or Investment permitted by
the covenant described under Section 4.10 entered into with any successor, in each case, that the Company determines in good
faith is either fair to the Company or otherwise on customary terms for such type of arrangements in connection with similar
transactions;

(19) an agreement between a Person and an Affiliate of such Person existing at the time such Person is acquired
by, or merged into, the Company or a Restricted Subsidiary and not entered into in contemplation of such acquisition or merger;
provided that such acquisition or merger complied with this Section 4.11; and

(20) transactions between the Company or any Restricted Subsidiary and any other Person that would constitute an
Affiliate Transaction solely because a director of such other Person is also a director of the Company or any direct or indirect
parent of the Company.

Notwithstanding the foregoing, the Trustee shall have no obligation to monitor compliance with, nor be responsible or liable for
any determination made or not made by the Company, pursuant to this Section 4.11.

SECTION 4.12 Limitation on Liens.

The Company will not, and will not permit any Guarantor to, directly or indirectly, create, incur or assume any Lien (each a
“Subject Lien”) that secures obligations under any Indebtedness, unless, with respect to Liens on property not constituting Collateral, (a)
in the case of Liens securing Indebtedness subordinated to the Notes or the Guarantees, the Notes and any related Guarantees are secured
by a Lien on such property, assets or proceeds that is senior in priority to such Liens or (b) in all other cases, the Notes and any related
Guarantees are equally and ratably secured, provided that none of the foregoing limitations shall apply to Permitted Liens.
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Any Lien created for the benefit of the Holders pursuant to the preceding paragraph shall provide by its terms that such Lien
shall be automatically and unconditionally released and discharged upon the release and discharge of the Subject Lien.

With respect to any Lien securing Indebtedness that was permitted to secure such Indebtedness at the time of the Incurrence of
such Indebtedness, such Lien shall also be permitted to secure any Increased Amount of such Indebtedness. The “Increased Amount” of
any Indebtedness shall mean any increase in the amount of such Indebtedness in connection with any accrual of interest, the accretion
of accreted value, the amortization of original issue discount, the payment of interest in the form of additional Indebtedness with the
same terms or in the form of common stock of the Company, the payment of dividends on Preferred Stock in the form of additional
shares of Preferred Stock of the same class, accretion of original issue discount or liquidation preference and increases in the amount of
Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies or increases in the value of property securing
Indebtedness described in clause (4) of the definition of Indebtedness.

SECTION 4.13 [Reserved].

SECTION 4.14 Offer to Purchase upon Change of Control.

If a Change of Control occurs, unless the Company has at such time given notice of redemption pursuant to Section 3.7 with
respect to all outstanding Notes, each holder of Notes will have the right to require the Company to repurchase all or any part (equal to
$1,000 or an integral multiple of $1,000) of that holder’s Notes pursuant to a Change of Control Offer (as defined below) on the terms
set forth herein at a purchase price in cash equal to 101.0% of the principal amount thereof, plus accrued and unpaid interest, if any, to
(but not including) the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control, except to
the extent the Company has exercised its right to redeem the Notes under Section 3.7 with respect to all outstanding Notes, the Company
will deliver a notice (a “Change of Control Offer”) to each holder at its registered address or otherwise in accordance with the procedures
of DTC, describing:

(1) that a Change of Control has occurred or, if the Change of Control Offer is being made in advance of a Change
of Control, that a Change of Control is expected to occur, and that such holder has, or upon such occurrence will have, the right
to require the Company to purchase such holder’s Notes at a purchase price in cash equal to the Change of Control Payment;

(2) the transaction or transactions that constitute, or are expected to constitute, such Change of Control;

(3) the purchase date, which will be no earlier than 10 days nor later than 60 days from the date such notice is
delivered (the “Change of Control Payment Date”);

(4) that any Note not properly tendered will remain outstanding and continue to accrue interest;
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(5) that unless the Company defaults in the payment of the Change of Control Payment, all Notes accepted for
payment pursuant to the Change of Control Offer will cease to accrue interest on the Change of Control Payment Date;

(6) that holders electing to have any Notes purchased pursuant to a Change of Control Offer will be required to
surrender such Notes, with the form entitled “Option of Holder to Elect Purchase” on the reverse of such Notes completed, to
the paying agent specified in the notice at the address specified in the notice prior to the close of business on the third Business
Day preceding the Change of Control Payment Date;

(7) that holders will be entitled to withdraw their tendered Notes and their election to require the Company to
purchase such Notes prior to the close of business on the third Business Day preceding the Change of Control Payment Date;
provided, that the paying agent receives, not later than such time, a telegram, telex, facsimile transmission or letter setting forth
the name of the holder of the Notes, the principal amount of Notes tendered for purchase, and a statement that such holder is
withdrawing its tendered Notes and its election to have such Notes purchased;

(8) that if the Company is required to purchase less than all of the Notes, the holders of the remaining Notes will
be issued new Notes and such new Notes will be equal in principal amount to the unpurchased portion of the Notes surrendered;
provided, that the unpurchased portion of the Notes must be equal to $2,000 or an integral multiple of $1,000 in excess thereof;

(9) if such notice is delivered prior to the occurrence of a Change of Control, that the Change of Control Offer is
conditional on the occurrence of such Change of Control; and

(10) the other instructions determined by the Company, consistent with this Section 4.14, that a holder must follow
in order to have its Notes purchased.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of
a Change of Control. To the extent that the provisions of any securities laws or regulations conflict with this Section 4.14, the Company
will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations this Section 4.14
by virtue of such conflict.

On the Change of Control Payment Date, the Company will, to the extent lawful:

• accept for payment all Notes or portions of Notes properly tendered and not withdrawn pursuant to the Change of
Control Offer;

• deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of
Notes properly tendered; and
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• deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating
the aggregate principal amount of Notes or portions of Notes being repurchased by the Company.

The paying agent will promptly mail (or, through DTC, deliver) to each holder of Notes properly tendered the Change of Control
Payment for such Notes, and the Trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each holder
a new Note equal in principal amount to any unpurchased portion of the Notes surrendered, if any; provided that each new Note will be
in a minimum principal amount of $2,000 or an integral multiple of $1,000 in excess thereof. The Company will publicly announce the
results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.

The Company will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth hereunder made by the
Company and purchases all Notes properly tendered and not withdrawn under the Change of Control Offer.

SECTION 4.15 Corporate Existence.

Subject to Section 4.10, Section 4.14 and Article V, as the case may be, the Company shall do or cause to be done all things
necessary to preserve and keep in full force and effect its corporate existence and the corporate, partnership, limited liability company
or other existence of each of its Subsidiaries in accordance with the respective organizational documents (as the same may be amended
from time to time) of the Company or any such Subsidiary and the rights (charter and statutory), licenses and franchises of the Company
and its Subsidiaries; provided that the Company shall not be required to preserve any such right, license or franchise, or the corporate,
partnership or other existence of any of its Subsidiaries, if the Board of Directors of the Company shall determine that the preservation
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries, taken as a whole, and that the loss
thereof is not adverse in any material respect to the Holders.

SECTION 4.16 [Reserved].

SECTION 4.17 Additional Guarantees.

After the Issue Date, the Company will not permit any of its Domestic Subsidiaries (other than any Excluded Subsidiary) other
than a Guarantor to (i) guarantee the payment of Indebtedness under any Credit Facility permitted under clause (1) of the definition of
Permitted Debt or (ii) guarantee Indebtedness (other than Indebtedness incurred pursuant to clause 22 of the second paragraph or the first
paragraph of Section 4.9) in respect of capital markets debt securities of the Company or any other Guarantor in an aggregate principal
amount in excess of $15.0 million unless within fifteen (15) Business Days, of such incurrence or guarantee of such Indebtedness, such
Restricted Subsidiary executes and delivers to the Trustee a Guarantee pursuant to which such Restricted Subsidiary will unconditionally
Guarantee, on a joint and several basis, the full and prompt payment of the principal of, premium, if any and interest on the Notes and
all other obligations under the this Indenture on the same terms and conditions as those set forth in this Indenture and supplements
to the applicable Security Documents in order to grant a Lien in the Collateral owned by such Subsidiary to the same extent as that
set forth in this Indenture and the Security Documents and take all actions required by the Security Documents to perfect such Lien
(except that with respect to a guarantee of Indebtedness of the Company or any Guarantor, if such Indebtedness is by its express terms
subordinated in right of payment to the Notes or such Guarantor’s Guarantee, any such guarantee by such Restricted Subsidiary with
respect to such Indebtedness shall be subordinated in right of payment to such Guarantee substantially to the same extent as such
Indebtedness is subordinated to the Notes) provided that this Section 4.17 shall not be applicable to any guarantee of such Indebtedness
of any Restricted Subsidiary that existed at the time such Person became a Restricted Subsidiary and was not incurred in connection with,
or in contemplation of, such Person becoming a Restricted Subsidiary.
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SECTION 4.18 Further Instruments and Acts.

Upon request by the Trustee or the Notes Collateral Agent or as necessary, the Company shall execute and deliver such further
instruments and do such further acts as may be reasonably necessary or proper to carry out more effectively the purposes of this Indenture
or as may be necessary or proper to create, evidence, perfect, maintain and enforce the security interests and the priority thereof in the
Collateral in favor of the Notes Collateral Agent for its benefit and the benefit the Trustee and the Holders in accordance with the Security
Documents. The Company and the Guarantors shall comply with their respective obligations under Sections 4.04 and 4.16 of the Security
Agreement in accordance with the terms thereof and subject to any grace periods set forth therein.

SECTION 4.19 Effectiveness of Covenants.

If on any date following the Issue Date (i) the Notes have an Investment Grade Rating from any two of the three Rating Agencies
and (ii) no Default has occurred and is continuing under this Indenture (the occurrence of the events described in the foregoing clauses (i)
and (ii) being collectively referred to as a “Covenant Suspension Event”), then beginning on such date and continuing until the Reversion
Date (as defined below), the Company and the Restricted Subsidiaries will not be subject to the following covenants with respect to such
Notes (collectively, the “Suspended Covenants”):

(1) Section 4.10;

(2) Section 4.7;

(3) Section 4.9;

(4) Section 5.1(4);

(5) Section 4.11;

(6) Section 4.17; and

(7) Section 4.8.
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Upon the occurrence of a Covenant Suspension Event (the date of such occurrence, the “Suspension Date”), the amount of
Excess Proceeds from any Asset Sale shall be reset at zero. In the event that the Company and the Restricted Subsidiaries are not subject
to the Suspended Covenants for any period of time as a result of the foregoing, and on any subsequent date (the “Reversion Date”)
any two of the three Rating Agencies withdraw their Investment Grade Rating or downgrade the rating assigned to the Notes of the
applicable series below an Investment Grade Rating, then the Company and the Restricted Subsidiaries will thereafter again be subject to
the Suspended Covenants with respect to future events.

The period of time between (and including) the Suspension Date and the Reversion Date (but excluding the Reversion Date) is
referred to in this description as the “Suspension Period.”

The Guarantees of the Guarantors will be released during the Suspension Period to the extent provided under Section 11.1. If
the Reversion Date occurs following a Suspension Date, no action taken or omitted to be taken by the Company or any of the Restricted
Subsidiaries prior to the Reversion Date will give rise to a Default or Event of Default under this Indenture with respect to the Notes;
provided that (1) with respect to Restricted Payments made on or after the Reversion Date, the amount of Restricted Payments made will
be calculated as though Section 4.7 had been in effect prior to, but not during, the Suspension Period (including with respect to a Limited
Condition Transaction entered into during the Suspension Period), (2) all Indebtedness incurred, or Disqualified Stock or Preferred Stock
issued, during the Suspension Period (or deemed incurred or issued in connection with a Limited Condition Acquisition entered into
during the Suspension Period) will be classified to have been incurred or issued pursuant to clause (3) of the definition of “Permitted
Debt,” (3) no Subsidiaries shall be designated as Unrestricted Subsidiaries during any Suspension Period, (4) any Affiliate Transaction
entered into on or after the Reversion Date pursuant to an agreement entered into during any Suspension Period shall be deemed to be
permitted Section 4.11, (5) any encumbrance or restriction on the ability of any Restricted Subsidiary that is not a Guarantor to take
any action described in clauses (1) through (3) of the first paragraph of the covenant described under Section 4.8 that becomes effective
during any Suspension Period shall be deemed to be permitted pursuant to clause (1)(y) of the second paragraph of Section 4.8, (6) no
Subsidiary of the Company shall be required to comply with Section 4.17 on or after the Reversion Date with respect to any guarantee or
direct obligation entered into by such Subsidiary during the Suspension Period, and (7) all Liens created, incurred or assumed during the
Suspension Period in compliance with this Indenture will be deemed to have been outstanding on the Issue Date.

During the Suspension Period, the Company and its Restricted Subsidiaries will be entitled to incur Liens to the extent provided
for under Section 4.12 (including, without limitation, Permitted Liens). To the extent such covenant and any Permitted Liens refer to
one or more Suspended Covenants, such covenant or definition shall be interpreted as though such applicable Suspended Covenant(s)
continued to be applicable during the Suspension Period (but solely for purposes of Section 4.12 and the “Permitted Liens” definition and
for no other covenant).

Notwithstanding that the Suspended Covenants may be reinstated on and after the Reversion Date, (1) no Default, Event of
Default or breach of any kind will be deemed to exist under this Indenture, the Notes of the applicable series or the Guarantees with
respect to the Suspended Covenants in respect of any actions taken or events occurring during the Suspension Period or any actions
taken at any time pursuant to any contractual obligation arising during any Suspension Period, and none of the Company or any of its
Subsidiaries shall bear any liability for any actions taken or events occurring during the Suspension Period, or any actions taken at any
time pursuant to any contractual obligation arising during any Suspension Period, in each case as a result of a failure to comply with
the Suspended Covenants during the Suspension Period (or, upon termination of the Suspension Period or after that time based solely on
any action taken or event that occurred during the Suspension Period), and (2) on and after the Reversion Date, the Company and each
Restricted Subsidiary will be permitted, without causing a Default or Event of Default, to honor, comply with or otherwise perform any
contractual commitments or obligations arising during any Suspension Period and to consummate the transactions contemplated thereby.
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There can be no assurance that the Notes of any series will ever achieve or maintain Investment Grade Ratings. The Trustee shall
have no duty to monitor the ratings of the Notes, determine whether a Suspension Date or Reversion Date has occurred or notify Holders
of any of the foregoing.

ARTICLE V

SUCCESSORS

SECTION 5.1 Consolidation, Merger, Conveyance, Transfer or Lease.

The Company may not, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not the Company
is the surviving corporation); or (2) sell, assign, transfer, convey, lease or otherwise dispose of all or substantially all of the properties or
assets of the Company and its Restricted Subsidiaries, taken as a whole, in one or more related transactions, to another Person; unless:

(1) (a) the Company is the surviving corporation; or (b) the Person formed by or surviving any such consolidation
or merger (if other than the Company) or to which such sale, assignment, transfer, conveyance, lease or other disposition has
been made is a corporation or limited liability company (the Company or such Person, including the Person to which such
sale, assignment, transfer, conveyance, lease or other disposition has been made, as the case may be, being herein called the
“Successor Company”) and, if such Person is not (i) a corporation, a co-obligor of the Notes is a corporation organized or
existing under such laws and (ii) organized or existing under the laws of the United States, any state or territory thereof or the
District of Columbia, a co-obligor of the Notes is organized or existing under such laws;

(2) the Successor Company (if other than the Company) assumes all the obligations of the Company under the
Notes, this Indenture and the Security Documents pursuant to agreements reasonably satisfactory to the Trustee;

(3) immediately after such transaction, no Event of Default exists;

(4) immediately after giving pro forma effect to such transaction and any related financing transactions, as if the
same had occurred at the beginning of the applicable four- quarter period, either (a) the Successor Company would be permitted
to incur at least $1.00 of additional Indebtedness pursuant to the first paragraph of Section 4.9 or (b) either (i) the Fixed Charge
Coverage Ratio for the Company (or the Successor Company, as applicable) and its Restricted Subsidiaries would be equal to or
greater than the Fixed Charge Coverage Ratio of the Company and its Restricted Subsidiaries for the Applicable Measurement
Period immediately prior to such transaction or (ii) the Consolidated Leverage Ratio of the Company is equal to or less than the
Consolidated Leverage Ratio for the Applicable Measurement Period immediately prior to such transaction; and
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(5) the Company delivers to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that
the consolidation, or merger or sale, assignment, transfer, conveyance, lease or other disposition of all or substantially all of
the properties or assets of the Company and its Restricted Subsidiaries, taken as a whole, complies with the provisions of this
Indenture.

For purposes of this Section 5.1, the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially
all of the properties and assets of one or more Restricted Subsidiaries of the Company, which properties and assets, if held by the
Company instead of such Restricted Subsidiaries, would constitute all or substantially all of the properties and assets of the Company on
a consolidated basis, shall be deemed to be the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all
of the properties and assets of the Company.

The predecessor company will be released from its obligations under this Indenture and the Security Documents and the
Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Company under this Indenture
and the Security Documents, but, in the case of a lease of all or substantially all its assets, the predecessor will not be released from the
obligation to pay the principal of and interest on the Notes or its Obligations under the Security Documents.

This Section 5.1 will not apply to a sale, assignment, transfer, conveyance, lease or other disposition of all or substantially all of
the assets of the Company to a Guarantor, or a Guarantor to the Company, another Guarantor or any Person that becomes a Guarantor in
connection with such transaction. In addition, clauses (3), (4) and (5) of this Section 5.1 will not be applicable to (a) any Non-Guarantor
Subsidiary consolidating with, merging into or selling, assigning, transferring, conveying, leasing or otherwise disposing of all or part
of its properties and assets to the Company, a Guarantor or to another Non-Guarantor Subsidiary and (b) the Company or a Guarantor
merging with an Affiliate solely for the purpose of reincorporating the Company, as the case may be, in another jurisdiction.

In no event shall the Company or any Restricted Subsidiary voluntarily dispose (which, for the avoidance of doubt, shall include
any transfer to an Unrestricted Subsidiary) of any Specified Intellectual Property to any person who is, in the case of the Company or a
Guarantor, not the Company or a Guarantor, or in the case of a Non-Guarantor Subsidiary, not the Company or a Restricted Subsidiary,
other than non-exclusive licenses, sublicenses or cross-licenses of intellectual property or other general intangibles.
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SECTION 5.2 Successor Company Substituted.

Upon any consolidation or merger, or any sale, assignment, transfer, lease, conveyance or other disposition of all or substantially
all of the assets of the Company in accordance with Section 5.1, the successor corporation formed by such consolidation or into or with
which the Company is merged or to which such sale, assignment, transfer, lease, conveyance or other disposition is made shall succeed
to, and be substituted for (so that from and after the date of such consolidation, merger, sale, lease, conveyance or other disposition, the
provisions of this Indenture referring to the “Company” shall refer instead to the successor corporation and not to the Company), and shall
exercise every right and power of, the Company under this Indenture with the same effect as if such successor Person had been named as
the Company herein.

ARTICLE VI

DEFAULTS AND REMEDIES

SECTION 6.1 Events of Default.

“Event of Default” means any of the following:

(1) the Company defaults in payment when due and payable, upon redemption, acceleration or otherwise, of
principal of, or premium, if any, on the Notes;

(2) the Company defaults in the payment when due of interest on or with respect to the Notes and such default
continues for a period of 30 days;

(3) the Company defaults in the performance of, or breaches any covenant, warranty or other agreement contained
in, this Indenture (other than a default in the performance or breach of a covenant, warranty or agreement which is specifically
dealt with in clauses (1) or (2) above) and such default or breach continues for a period of 60 days after the notice specified
below; provided that in the case of a failure to comply with Section 4.3, such period of continuance of such default or breach
shall be 120 days after written notice;

(4) a default under any mortgage, indenture or instrument under which there is issued or by which there is secured
or evidenced any Indebtedness for money borrowed by the Company or any Significant Subsidiary or the payment of which
is guaranteed by the Company or any Significant Subsidiary (other than Indebtedness owed to the Company or a Significant
Subsidiary), whether such Indebtedness or guarantee exists on the Issue Date or is created after the Issue Date, if (A) such default
either (1) results from the failure to pay any such Indebtedness at its stated final maturity (after giving effect to any applicable
grace periods) or (2) relates to an obligation other than the obligation to pay principal of any such Indebtedness at its stated final
maturity and results in the holder or holders of such Indebtedness causing such Indebtedness to become due prior to its stated
maturity and (B) the principal amount of such Indebtedness, together with the principal amount of any other such Indebtedness
in default for failure to pay principal at stated final maturity (after giving effect to any applicable grace periods), or the maturity
of which has been so accelerated, is in the aggregate $40.0 million (or its foreign currency equivalent) or more at any one time
outstanding;
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(5) the failure by the Company or any Significant Subsidiary to pay final non- appealable judgments aggregating
in excess of $40.0 million (net of any amounts which are covered by enforceable insurance policies issued by solvent insurance
companies) which final judgments remain unpaid, undischarged and unstayed for a period of more than 60 days after the
applicable judgment becomes final and non-appealable and, in the event such judgment is covered by insurance, an enforcement
proceeding has been commenced by any creditor upon such judgment or decree which is not promptly stayed;

(6) the Guarantee of a Significant Subsidiary that is a Guarantor or any group of Subsidiaries that are Guarantors
and that, taken together as of the date of the most recent audited financial statements of the Company, would constitute a
Significant Subsidiary ceases to be in full force and effect (except as contemplated by the terms hereof) or any such Guarantor
or group of Guarantors denies or disaffirms its obligations under this Indenture or any such Guarantee, other than by reason of
the release of the Guarantee in accordance with the terms of Section 11.6, and such Default continues for 10 days;

(7) (i) the Company, any Restricted Subsidiary that is a Significant Subsidiary or any group of Restricted
Subsidiaries that, taken as a whole, would constitute a Significant Subsidiary, pursuant to or within the meaning of any
Bankruptcy Law:

(A) commences a voluntary case;

(B) consents to the entry of an order for relief against it in an involuntary case;

(C) consents to the appointment of a custodian of it or for all or substantially all of its property;

(D) makes a general assignment for the benefit of its creditors; or

(E) generally is not paying its debts as they become due; or

(ii) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:

(A) is for relief against the Company or any Restricted Subsidiary that is a Significant Subsidiary or any
group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, in an involuntary case;

(B) appoints a custodian of the Company or any Restricted Subsidiary that is a Significant Subsidiary
or any group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary or for all or
substantially all of the property of the Company or any of its Restricted Subsidiaries; or
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(C) orders the liquidation of the Company or any Restricted Subsidiary that is a Significant Subsidiary
or any group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary and the order or
decree remains unstayed and in effect for 60 consecutive days;

(8) unless all the Collateral has been released from the Liens in accordance with the provisions of this Indenture
and the Security Documents, the Company shall assert or any Guarantor shall assert, in any pleading in a court of competent
jurisdiction, with respect to any Collateral have a value in excess of $35.0 million, that any such security interest is invalid or
unenforceable and, the Company or such Significant Subsidiary fails to rescind such assertions within 30 days after the Company
has actual knowledge of such assertions; or

(9) the failure of the Company or any Guarantor to comply for 60 days after notice with its other agreements
contained in the Security Documents, except for a failure that would not be material as a whole to the Holders of the Notes and
would not materially affect the value of the Collateral taken as a whole.

SECTION 6.2 Acceleration.

If an Event of Default (other than an Event of Default specified in clause (7) of Section 6.1 with respect to the Company) shall
occur and be continuing, up to two years following the first public notice or notice to the Trustee of such event, the Trustee or the Holders
of at least 30% in principal amount of the outstanding Notes may declare the principal of and accrued and unpaid interest, if any, on
the outstanding Notes to be due and payable by a notice in writing to the Company and the Trustee specifying the respective Event of
Default and that it is a “notice of acceleration” (an “Acceleration Notice”). Upon such declaration of acceleration and issuance of an
Acceleration Notice, the aggregate principal of and any accrued and unpaid interest on the outstanding Notes shall immediately become
due and payable; provided that a notice of Default may not be given with respect to any action taken, and reported publicly or to Holders,
more than two years prior to such notice of Default. Any time period to cure any actual or alleged Default or Event of Default may be
extended or stayed by a court of competent jurisdiction.

If an Event of Default specified in clause (7) of Section 6.1 with respect to the Company occurs and is continuing, then all
unpaid principal of, and premium, if any, and accrued and unpaid interest on all of the outstanding Notes shall ipso facto become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder.

The Holders of a majority in principal amount of the then outstanding Notes, by written notice to the Trustee, may on behalf of
all of the Holders rescind and cancel an acceleration and its consequences:

(1) if the rescission would not conflict with any judgment or decree;

(2) if all existing Events of Default have been cured or waived except nonpayment of principal or interest that has
become due solely because of the acceleration;
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(3) to the extent the payment of such interest is lawful, interest on overdue installments of interest and overdue
principal, which has become due otherwise than by such declaration of acceleration, has been paid;

(4) if the Company has paid the Trustee its agreed-upon compensation and reimbursed the Trustee for its
expenses, disbursements and advances; and

(5) in the event of the cure or waiver of an Event of Default of the type described in clause (7) of Section 6.1, the
Trustee shall have received an Officer’s Certificate and an Opinion of Counsel that such Event of Default has been cured or
waived.

No such rescission shall affect any subsequent Default or impair any right consequent thereto.

In the event of any Event of Default specified in clause (4) of Section 6.1, such Event of Default and all consequences thereof
(excluding, however, any resulting payment default) will be annulled, waived and rescinded, automatically and without any action by the
Trustee or the Holders, if within 20 days after such Event of Default arose, the Company delivers an Officer’s Certificate to the Trustee
stating that (x) the Indebtedness or guarantee that is the basis for such Event of Default has been discharged or (y) the holders thereof
have rescinded or waived the acceleration, notice or action (as the case may be) giving rise to such Event of Default or (z) the default that
is the basis for such Event of Default has been cured.

Prior to any Acceleration Notice being provided, (i) if a Default occurring by reason of a failure to report or to deliver a required
certificate in connection with another Default (the “Initial Default”) occurs, then at the time such Initial Default is cured, such Default
for a failure to report or to deliver a required certificate in connection with another Default (which Default resulted solely because of that
Initial Default) will also be cured without any further action, and (ii) any Default or Event of Default occurring by reason of the failure
to comply with the time periods prescribed in Section 4.3 or otherwise to deliver any notice or certificate pursuant to any other provision
of this Indenture shall be deemed to be cured upon the delivery of any such (A) report required by such covenant or such notice or (B)
certificate, as applicable, even though such delivery is not within the prescribed period specified in this Indenture.

In the case of any Event of Default occurring by reason of any willful action (or inaction) taken (or not taken) by or on behalf of
the Company with the intention of avoiding payment of the premium that the Company would have had to pay if the Company then had
elected to redeem the Notes pursuant to Section 3.7, an equivalent premium shall also become and be immediately due and payable to the
extent permitted by law upon the issuance of an Acceleration Notice.

SECTION 6.3 Other Remedies.

If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the payment of principal,
premium, if any, and interest, if any, on the Notes or to enforce the performance of any provision of the Notes or this Indenture.

The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the
proceeding. A delay or omission by the Trustee or any Holder in exercising any right or remedy accruing upon an Event of Default shall
not impair the right or remedy or constitute a waiver of or acquiescence to the Event of Default. All remedies are cumulative to the extent
permitted by law.
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SECTION 6.4 Waiver of Past Defaults.

Subject to Section 9.2, the Holders of a majority in aggregate principal amount of the Notes then outstanding by notice to the
Trustee may on behalf of the Holders of all of the Notes waive any existing Default or Event of Default and its consequences under this
Indenture except a continuing Default or Event of Default in the payment of interest on, or the principal of, the Notes (other than as a
result of an acceleration, subject to the fourth paragraph of Section 6.2), which shall require the consent of all of the Holders of the Notes
then outstanding.

SECTION 6.5 Control by Majority.

Subject to the terms of the Intercreditor Agreement and the Security Documents, the Holders of a majority in aggregate principal
amount of the then outstanding Notes may direct the time, method and place of conducting any proceeding for exercising any remedy
available (including the foreclosure of the Collateral) to the Trustee or exercising any trust power conferred on it. However, (i) the Trustee
may refuse to follow any direction that conflicts with law or this Indenture, that the Trustee determines may be unduly prejudicial to the
rights of other Holders or that may involve the Trustee in personal liability, and (ii) the Trustee may take any other action deemed proper
by the Trustee which is not inconsistent with such direction.

SECTION 6.6 Limitation on Suits.

A Holder may pursue a remedy with respect to this Indenture or the Notes only if:

(a) the Holder gives to the Trustee written notice of a continuing Event of Default or the Trustee receives such notice from
the Company;

(b) the Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written request to the
Trustee to pursue the remedy;

(c) such Holder or Holders offer and, if requested, provide to the Trustee indemnity or security reasonably satisfactory to
the Trustee against any loss, liability or expense;

(d) the Trustee does not comply with the request within sixty (60) days after receipt of the request and the offer and, if
requested, the provision of such indemnity or security; and

(e) during such 60-day period the Holders of a majority in aggregate principal amount of the then outstanding Notes do not
give the Trustee a direction inconsistent with the request.

A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over another
Holder.
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SECTION 6.7 Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder to receive payment of principal, premium, if any,
and interest, if any, on or after the respective due dates expressed in the Note (including in connection with an offer to purchase), or to
bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected without the consent
of such Holder.

SECTION 6.8 Collection Suit by Trustee.

If an Event of Default specified in Section 6.1(1) or (2) occurs and is continuing, the Trustee is authorized to recover judgment in
its own name and as trustee of an express trust against the Company for the whole amount of principal of, premium and interest remaining
unpaid on the Notes and interest on overdue principal and, to the extent lawful, interest and such further amount as shall be sufficient to
cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee,
its agents and counsel.

SECTION 6.9 Trustee May File Proofs of Claim.

Subject to the terms of the Intercreditor Agreement and the Security Documents, the Trustee is authorized to file such proofs of
claim and other papers or documents as may be necessary or advisable in order to have the claims of the Trustee (including any claim for
the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel) and the Holders allowed in
any judicial proceedings relative to the Company (or any other obligor upon the Notes), its creditors or its property and shall be entitled
and empowered to collect, receive and distribute any money or other securities or property payable or deliverable upon the conversion or
exchange of the Notes or on any such claims, and any custodian in any such judicial proceeding is hereby authorized by each Holder to
make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders,
to pay to the Trustee any amount due to it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its
agents and counsel, and any other amounts due the Trustee under Section 7.7. To the extent that the payment of any such compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 7.7
out of the estate in any such proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and shall
be paid out of, any and all distributions, dividends, money, securities and other properties that the Holders may be entitled to receive in
such proceeding, whether in liquidation or under any plan of reorganization or arrangement or otherwise. Nothing herein contained shall
be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization,
arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to authorize the Trustee to vote in respect of
the claim of any Holder in any such proceeding.

SECTION 6.10 Priorities.

Subject to the provisions of the Intercreditor Agreement and the Security Documents, if the Trustee collects any money or
property pursuant to this Article VI, it shall pay out the money and property in the following order:
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First: to the Trustee, its agents and attorneys for amounts due under Section 7.7, including payment of all reasonable
compensation, expense and liabilities incurred, and all advances made, by the Trustee and the costs and expenses of collection;

Second: to Holders of Notes for amounts due and unpaid on the Notes for principal, premium, if any, and interest, if
any, ratably, without preference or priority of any kind, according to the amounts due and payable on the Notes for principal,
premium, if any, and interest, if any, respectively;

Third: without duplication, to the Holders for any other Obligations owing to the Holders under this Indenture and the
Notes; and

Fourth: to the Company or to such party as a court of competent jurisdiction shall direct.

The Trustee may fix a record date and payment date for any payment to Holders pursuant to this Section 6.10.

SECTION 6.11 Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any action taken
or omitted by it as a Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to pay the
costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees and expenses, against
any party litigant in the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant. This
Section 6.11 does not apply to a suit by the Trustee, a suit by a Holder pursuant to Section 6.7, or a suit by Holders of more than 10% in
principal amount of the then outstanding Notes.

ARTICLE VII

TRUSTEE

SECTION 7.1 Duties of Trustee.

(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested
in it by this Indenture and use the same degree of care and skill in its exercise as a prudent person would exercise or use under the
circumstances in the conduct of his or her own affairs.

(b) Except during the continuance of an Event of Default:

(i) the duties of the Trustee shall be determined solely by the express provisions of this Indenture or the TIA,
and the Trustee need perform only those duties that are specifically set forth in this Indenture or the TIA and no others, and no
implied covenants or obligations shall be read into this Indenture against the Trustee; and
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(ii) the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this Indenture (but need not
confirm or investigate the accuracy of mathematical calculations or other facts stated therein).

However, the Trustee shall examine the certificates and opinions furnished to it to determine whether or not they conform to the
requirements of this Indenture; provided, that the Trustee need not act or refrain from acting based on any certificate or opinion
that it determines to be not in conformity with the requirements of this Indenture. If presented with a non-conforming certificate
or opinion, the Trustee may request the delivering party to re-issue the certificate or opinion in the manner required by this
Indenture before taking any action.

(c) The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its own
willful misconduct, except that:

(i) this paragraph does not limit the effect of paragraph (b) of this Section 7.1;

(ii) the Trustee shall not be liable for any error of judgment made in good faith by an officer of the Trustee, unless
it is proved in a court of competent jurisdiction in a final and non-appealable judgment that the Trustee was grossly negligent in
ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance
with a direction received by it pursuant to Section 6.5.

(d) Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the Trustee is
subject to paragraphs (a), (b) and (c) of this Section 7.1.

(e) No provision of this Indenture shall require the Trustee to expend or risk its own funds or incur any liability.

(f) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with
the Company. Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.

SECTION 7.2 Rights of Trustee.

(a) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting on any document
(whether in original or facsimile form) believed by it to be genuine and to have been signed or presented by the proper Person. The
Trustee need not investigate any fact or matter stated in the document.

(b) Before the Trustee acts or refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel or both.
The Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on such Officer’s Certificate or Opinion
of Counsel. Prior to taking, suffering or admitting any action, the Trustee may consult with counsel of the Trustee’s own choosing, and
the Trustee shall be fully protected from liability in respect of any action taken, suffered or omitted by it hereunder in good faith and in
conclusive reliance on the advice or opinion of such counsel.
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(c) The Trustee may act through its attorneys and agents and shall not be responsible for the misconduct or negligence of
any attorney or agent appointed with due care.

(d) The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized
or within the rights or powers conferred upon it by this Indenture. Any request or direction of the Company mentioned herein shall be
sufficiently evidenced by an Officer’s Certificate, and any resolution of the Board of Directors may be sufficiently evidenced by a Board
Resolution.

(e) Unless otherwise specifically provided in this Indenture, any demand, request, direction or notice from the Company
or a Guarantor shall be sufficient if signed by an officer of the Company or such Guarantor.

(f) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at
the request or direction of any of the Holders unless such Holders shall have offered to the Trustee security or indemnity reasonably
satisfactory to the Trustee against the costs, expenses and liabilities (which includes the reasonable costs of Trustee’s legal counsel) that
might be incurred by it in compliance with such request or direction.

(g) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or
other paper or documents, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it
may see fit, and, if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled to examine during normal
business hours the books, records and premises of the Company, personally or by agent or attorney at the sole cost of the Company, and
shall incur no liability or additional liability of any kind by reason of such inquiry or investigation.

(h) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right
to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder (including, for the avoidance
of doubt, as Notes Collateral Agent), and to each agent, custodian and other Persons employed to act hereunder.

(i) The Trustee may request that the Company deliver an Officer’s Certificate setting forth the names of individuals and/or
titles of officers authorized at such time to take specified actions pursuant to this Indenture, which Officer’s Certificate may be signed by
any person authorized to sign an Officer’s Certificate, including any person specified as so authorized in any such certificate previously
delivered and not superseded.

(j) The Trustee shall not be deemed to have notice or be charged with knowledge of any Default or Event of Default unless
a Responsible Officer of the Trustee has received from the Company or any other obligor upon the Notes or from any Holder written
notice thereof at its address set forth in Section 12.2 and such notice references the Notes and this Indenture. In the absence of such actual
knowledge or such notice, the Trustee may conclusively assume that no such Default or Event of Default exists.
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(k) In no event shall the Trustee be responsible or liable for special, indirect or consequential loss or damage of any kind
whatsoever (including, but not limited to, loss of profit and punitive damages) irrespective of whether the Trustee has been advised of the
likelihood of such loss or damage and regardless of the form of action.

(l) The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or
through agents, custodians, nominees or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part
of any agent, custodian nominee or attorney appointed by it with due care hereunder.

(m) The Trustee shall not be required to give any bond or surety in respect of its powers and duties hereunder.

(n) Neither the Trustee nor any of its directors, officers, employees, agents, or affiliates shall be responsible for nor have any
duty to monitor the performance or any action of the Company, or any of their respective directors, members, officers, agents, affiliates,
or employees, nor shall it have any liability in connection with the malfeasance or nonfeasance by such party. The Trustee shall not
be responsible for any inaccuracy or omission in the information obtained from the Company or for any inaccuracy or omission in the
records which may result from such information or any failure by the Trustee to perform its duties or set forth herein as a result of any
inaccuracy or incompleteness.

(o) The permissive rights of the Trustee enumerated herein shall not be construed as duties.

SECTION 7.3 Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may otherwise deal with the
Company or any Affiliate of the Company with the same rights it would have if it were not Trustee. However, in the event that the Trustee
acquires any conflicting interest (within the meaning of the TIA), it must eliminate such conflict within ninety (90) days, apply to the
Commission for permission to continue as Trustee or resign. Any Agent may do the same with like rights and duties. The Trustee is also
subject to Sections 7.10 and 7.11.

SECTION 7.4 Trustee’s Disclaimer.

The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of this Indenture or the Notes,
it shall not be accountable for the use of the proceeds from the Notes or any money paid to the Company or upon the Company’s direction
under any provision of this Indenture, it shall not be responsible for the use or application of any money received by any Paying Agent
other than the Trustee, and it shall not be responsible for any statement or recital herein or any statement in the Notes, any statement or
recital on any Officer’s Certificate delivered to the Trustee under Article IV or Section 8.4, or any other document in connection with the
sale of the Notes or pursuant to this Indenture other than its certificate of authentication and any notices or reports under Sections 7.5 and
7.6.
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SECTION 7.5 Notice of Defaults.

If a Default or Event of Default occurs and is continuing and if it is actually known to a Responsible Officer of the Trustee, the
Trustee shall mail to Holders a notice of the Default or Event of Default within 90 days after it occurs. Except in the case of a Default
or Event of Default in payment of principal of, premium, if any, or interest on any Note, the Trustee may withhold the notice, and be
protected in doing so, if and so long as the Trustee in good faith determines that withholding the notice is in the interests of the Holders.

Any notice of Default, notice of acceleration or instruction to the Trustee to provide a notice of Default, notice of acceleration or
take any other action (a “Noteholder Direction”) provided by any one or more Holders (other than a Regulated Bank) (each a “Directing
Holder”) must be accompanied by a written representation from each such Holder of Notes delivered to the Company and the Trustee
that such Holder is not (or, in the case such Holder is DTC or its nominee, that such holder is being instructed solely by beneficial owners
that are not) Net Short (a “Position Representation”), which representation, in the case of a Noteholder Direction relating to the delivery
of a notice of Default shall be deemed a continuing representation until the resulting Event of Default is cured or otherwise ceases to exist
or the notes are accelerated. In addition, each Directing Holder is deemed, at the time of providing a Noteholder Direction, to covenant
to provide the Company with such other information as the Company may reasonably request from time to time in order to verify the
accuracy of such noteholder’s Position Representation within five (5) Business Days of request therefor (a “Verification Covenant”). In
any case in which the noteholder is DTC or its nominee, any Position Representation or Verification Covenant required hereunder shall
be provided by the beneficial owner of the notes in lieu of DTC or its nominee, and DTC shall be entitled to conclusively rely on such
Position Representation and Verification Covenant in delivering its direction to the Trustee.

If, following the delivery of a Noteholder Direction, but prior to acceleration of the Notes, the Company determines in good
faith that there is a reasonable basis to believe a Directing Holder was, at any relevant time, in breach of its Position Representation and
provides to the Trustee an Officer’s Certificate stating that the Company has initiated litigation in a court of competent jurisdiction seeking
a determination that such Directing Holder was, at such time, in breach of its Position Representation, and seeking to invalidate any Event
of Default that resulted from the applicable Noteholder Direction, the cure period with respect to such Default shall be automatically
stayed and the cure period with respect to such Event of Default shall be automatically reinstituted and any remedy stayed pending a
final and non-appealable determination of a court of competent jurisdiction on such matter. If, following the delivery of a Noteholder
Direction, but prior to acceleration of the Notes, the Company provides to the Trustee an Officer’s Certificate stating that a Directing
Holder failed to satisfy its Verification Covenant, the cure period with respect to such Default shall be automatically stayed and the cure
period with respect to any Event of Default that resulted from the applicable Noteholder Direction shall be automatically reinstituted
and any remedy stayed pending satisfaction of such Verification Covenant. Any breach of the Position Representation shall result in
such noteholder’s participation in such Noteholder Direction being disregarded; and, if, without the participation of such noteholder, the
percentage of notes held by the remaining noteholders that provided such Noteholder Direction would have been insufficient to validly
provide such Noteholder Direction, such Noteholder Direction shall be void ab initio, with the effect that such Event of Default shall be
deemed never to have occurred, acceleration voided and the Trustee shall be deemed not to have received such Noteholder Direction or
any notice of such Default or Event of Default.
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Notwithstanding anything in the preceding two paragraphs to the contrary, any Noteholder Direction delivered to the Trustee
during the pendency of an Event of Default as the result of a bankruptcy or similar proceeding shall not require compliance with the
foregoing paragraphs. In addition, for the avoidance of doubt, the foregoing paragraphs shall not apply to any Holder that is a Regulated
Bank.

For the avoidance of doubt, the Trustee shall be entitled to conclusively rely on any Noteholder Direction delivered to it
in accordance with this Indenture, shall have no duty to inquire as to or investigate the accuracy of any Position Representation,
enforce compliance with any Verification Covenant, verify any statements in any Officer’s Certificate delivered to it, or otherwise make
calculations, investigations or determinations with respect to Derivative Instruments, Net Shorts, Long Derivative Instruments, Short
Derivative Instruments or otherwise. The Trustee shall have no liability to the Company, any noteholder or any other Person in acting
in good faith on a Noteholder Direction. A Position Representation may be substantially in the form of Exhibit E hereto with such other
changes and information as reasonably requested by the Company, the Trustee and the Notes Collateral Agent, if applicable.

SECTION 7.6 Reports by Trustee to Holders of the Notes.

Within 60 days after each January 15 beginning with January 15, 2022, and for so long as Notes remain outstanding, the Trustee
shall mail to the Holders a brief report dated as of such reporting date that complies with TIA § 313(a) (but if no event described in TIA §
313(a) has occurred within the twelve months preceding the reporting date, no report need be transmitted). The Trustee also shall comply
with TIA § 313(b). The Trustee shall also transmit by mail all reports as required by TIA § 313(c).

A copy of each report at the time of its mailing to the Holders shall be mailed to the Company and filed with the Commission
and each stock exchange on which the Company has informed the Trustee in writing the Notes are listed in accordance with TIA § 313(d).
The Company shall promptly notify the Trustee when the Notes are listed on any stock exchange and of any delisting thereof.

SECTION 7.7 Compensation and Indemnity.

The Company shall pay to the Trustee from time to time compensation for its acceptance of this Indenture and services hereunder
as agreed upon in writing. The Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express trust.
The Company shall reimburse the Trustee promptly upon request for all reasonable disbursements and expenses incurred or made by it in
addition to the compensation for its services. Such expenses shall include the reasonable compensation, disbursements and expenses of
the Trustee’s agents and counsel.

The Company and the Guarantors, jointly and severally, shall indemnify the Trustee in any capacity under this Indenture (which
for purposes of this Section 7.7 shall include its officers, directors, employees and agents) against any and all claims, damage, losses,
liabilities or expenses incurred by it arising out of or in connection with the acceptance or administration of its duties under this Indenture,
including the costs and expenses of enforcing this Indenture against the Company (including this Section 7.7) and defending itself
against any claim (whether asserted by the Company or any Holder or any other Person) or liability in connection with the exercise or
performance of any of its powers or duties hereunder, except to the extent any such loss, claim, damage, liability or expense shall be
caused by its own negligence or willful misconduct. The Trustee shall notify the Company promptly of any claim of which a Responsible
Officer has received written notice and for which it may seek indemnity. Failure by the Trustee to so notify the Company shall not relieve
the Company of its obligations hereunder. The Company shall defend the claim, and the Trustee shall cooperate in the defense. The
Trustee may have separate counsel, and the Company shall pay the reasonable fees and expenses of such counsel. The Company need not
pay for any settlement made without its consent, which consent shall not be unreasonably withheld.
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The obligations of the Company and the Guarantors under this Section 7.7 shall survive the satisfaction and discharge of this
Indenture or the resignation or removal of the Trustee.

To secure the Company’s payment obligations in this Section 7.7, the Trustee shall have a Lien prior to the Notes on all money
or property held or collected by the Trustee, except that held in trust to pay principal or interest, if any, on particular Notes. Such Lien
shall survive the satisfaction and discharge of this Indenture and the resignation or removal of the Trustee.

When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.1(9) occurs, the expenses
and the compensation for the services (including the fees and expenses of its agents and counsel) are intended to constitute expenses of
administration under any Bankruptcy Law.

The Trustee shall comply with the provisions of TIA § 313(b)(2) to the extent applicable.

SECTION 7.8 Replacement of Trustee.

A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon the successor
Trustee’s acceptance of appointment as provided in this Section 7.8.

The Trustee may resign in writing at any time and be discharged from the trust hereby created by so notifying the Company.
Upon 30 days’ notice, the Holders of a majority in principal amount of the then outstanding Notes may remove the Trustee by so notifying
the Trustee and the Company in writing. The Company may remove the Trustee upon 30 days’ written notice thereof if:

(a) the Trustee fails to comply with Section 7.10;

(b) the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered with respect to the Trustee under any
Bankruptcy Law;

(c) a custodian or public officer takes charge of the Trustee or its property; or

(d) the Trustee becomes incapable of acting.

117

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Company shall promptly
appoint a successor Trustee. Within one year after the successor Trustee takes office, the Holders of a majority in principal amount of the
then outstanding Notes may appoint a successor Trustee to replace the successor Trustee appointed by the Company.

If a successor Trustee does not take office within 45 days after the retiring Trustee resigns or is removed, the retiring Trustee (at
the expense of the Company), the Company or the Holders of at least 10% in principal amount of the then outstanding Notes may petition
any court of competent jurisdiction for the appointment of a successor Trustee.

If the Trustee, after written request by any Holder who has been a Holder for at least six months, fails to comply with Section
7.10, such Holder may petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a successor
Trustee.

A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company. Thereupon,
the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and
the duties of the Trustee under this Indenture. The successor Trustee shall mail a notice of its succession to the Holders. The retiring
Trustee shall promptly transfer all property held by it as Trustee to the successor Trustee; provided that all sums owing to the Trustee
hereunder have been paid and subject to the Lien provided for in Section 7.7. No resigning Trustee shall be responsible or liable for
actions or inactions of any properly appointed successor Trustee. Notwithstanding replacement of the Trustee pursuant to this Section
7.8, the Company’s and the Guarantors’ obligations under Section 7.7 shall continue for the benefit of the retiring Trustee.

SECTION 7.9 Successor Trustee by Merger, Etc.

If the Trustee or any Agent consolidates, merges or converts into, or transfers all or substantially all of its corporate trust business
to, another corporation, the successor corporation without any further act shall be the successor Trustee or any Agent, as applicable,
without the execution or filing of any paper or any further act on the part of any of the parties hereto.

SECTION 7.10 Eligibility; Disqualification.

There shall at all times be a Trustee hereunder that is a corporation organized and doing business under the laws of the United
States of America or of any state thereof that is authorized under such laws to exercise corporate trustee power and that is subject to
supervision or examination by federal or state authorities. The Trustee together with its affiliates shall at all times have a combined capital
surplus of at least the minimum amount required by the TIA, as set forth in its most recent annual report of condition.

This Indenture shall always have a Trustee who satisfies the requirements of TIA §§ 310(a)(l), (2) and (5). The Trustee is subject
to TIA § 310(b) including the provision in § 310(b)(1); provided that there shall be excluded from the operation of TIA § 310(b)(1) any
indenture or indentures under which other securities, or conflicts of interest or participation in other securities, of the Company or the
Guarantors are outstanding if the requirements for exclusion set forth in TIA § 310(b)(1) are met.
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SECTION 7.11 Preferential Collection of Claims Against the Company.

The Trustee is subject to TIA § 311(a), excluding any creditor relationship listed in TIA § 311(b). A Trustee who has resigned
or been removed shall be subject to TIA § 311(a) to the extent indicated therein.

SECTION 7.12 Security Documents; Intercreditor Agreement.

By their acceptance of the Notes, the Holders hereby authorize and direct the Trustee and Notes Collateral Agent, as the case may
be, to execute and deliver on or after, as the case may be, the Issue Date, the Intercreditor Agreement and any other Security Documents in
which the Trustee or the Notes Collateral Agent, as applicable, is named as a party, including any Security Documents executed after the
Issue Date. It is hereby expressly acknowledged and agreed that, in doing so, the Trustee and the Notes Collateral Agent are (a) expressly
authorized to make the representations attributed to Holders in any such agreements and (b) not responsible for the terms or contents of
such agreements, or for the validity or enforceability thereof, or the sufficiency thereof for any purpose. Whether or not so expressly stated
therein, in entering into, or taking (or forbearing from) any action under, the Intercreditor Agreement or any other Security Document,
the Trustee and the Notes Collateral Agent each shall have all of the rights, immunities, indemnities and other protections granted to it
under this Indenture (in addition to those that may be granted to it under the terms of any other Security Document).

SECTION 7.13 Limitation on Duty of Trustee in Respect of Collateral; Indemnification.

(a) Beyond the exercise of reasonable care in the custody thereof, the Trustee shall have no duty as to any Collateral in
its possession or control or in the possession or control of any agent or bailee or any income thereon or as to preservation of rights
against prior parties or any other rights pertaining thereto and the Trustee shall not be responsible for filing any financing or continuation
statements or recording any documents or instruments in any public office at any time or times or otherwise perfecting or maintaining the
perfection of any security interest in the Collateral. The Trustee shall be deemed to have exercised reasonable care in the custody of the
Collateral in its possession if the Collateral is accorded treatment substantially equal to that which it accords its own property and shall
not be liable or responsible for any loss or diminution in the value of any of the Collateral, by reason of the act or omission of any carrier,
forwarding agency or other agent or bailee selected by the Trustee in good faith.

(b) The Trustee shall not be responsible for the existence, genuineness or value of any of the Collateral or for the validity,
perfection, priority or enforceability of the Liens in any of the Collateral, whether impaired by operation of law or by reason of any action
or omission to act on its part hereunder, except to the extent such action or omission constitutes gross negligence, bad faith or willful
misconduct on the part of the Trustee, for the validity or sufficiency of the Collateral or any agreement or assignment contained therein,
for the validity of the title of the Company to the Collateral, for insuring the Collateral or for the payment of taxes, charges, assessments
or Liens upon the Collateral or otherwise as to the maintenance of the Collateral. The Trustee shall have no duty to ascertain or inquire
as to the performance or observance of any of the terms of this Indenture, the Intercreditor Agreement or the Security Documents by the
Company, the Guarantors or the ABL Agent.
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This Section 7.13 is in furtherance, and not in limitation, of the rights of the Trustee in such capacity and as Notes Collateral
Agent under Section 10.7 hereof.

ARTICLE VIII

DEFEASANCE; DISCHARGE OF THE INDENTURE

SECTION 8.1 Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at any time, at the option of its Board of Directors and evidenced by a Board Resolution set forth in an
Officer’s Certificate, elect to have either Section 8.2 or 8.3 applied to all outstanding Notes upon compliance with the conditions set forth
below in this Article VIII.

SECTION 8.2 Legal Defeasance.

Upon the Company’s exercise under Section 8.1 of the option applicable to this Section 8.2, the Company shall, subject to
the satisfaction of the conditions set forth in Section 8.4, be deemed to have been discharged from its obligations with respect to all
outstanding Notes, and have all Liens on the collateral securing the Notes released, on the date the conditions set forth below are
satisfied (hereinafter, “Legal Defeasance”). For this purpose, Legal Defeasance means that the Company shall be deemed to have paid
and discharged the entire Indebtedness represented by the outstanding Notes, which shall thereafter be deemed to be “outstanding” only
for the purposes of Section 8.5 and the other Sections of this Indenture referred to in clause (a) and (b) below, and to have satisfied all
of its other obligations under such Notes and this Indenture (and the Trustee, on demand of and at the expense of the Company, shall
execute proper instruments acknowledging the same), except for the following provisions which shall survive until otherwise terminated
or discharged hereunder: (a) the rights of Holders of outstanding Notes to receive payments in respect of the principal of, or interest or
premium, if any, on such Notes when such payments are due from the trust referred to in Section 8.4(1); (b) the Company’s obligations
with respect to such Notes under Sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.10, 2.12, 2.16, 4.1, 4.2 and 4.15 (as to the legal existence of the
Company only); (c) the rights, powers, trusts, benefits, duties and immunities of the Trustee, including without limitation thereunder,
under Sections 7.7, 8.5 and 8.7 and the Company’s obligations in connection therewith; (d) the Company’s rights pursuant to Section 3.7;
and (e) the provisions of this Article VIII. Subject to compliance with this Article VIII, the Company may exercise its option under this
Section 8.2 notwithstanding the prior exercise of its option under Section 8.3.

SECTION 8.3 Covenant Defeasance.

Upon the Company’s exercise under Section 8.1 of the option applicable to this Section 8.3, the Company shall, subject to the
satisfaction of the conditions set forth in Section 8.4, be released from its obligations under the covenants contained in Sections 4.7, 4.8,
4.9, 4.10, 4.11, 4.12, 4.13, 4.14, 4.15 (as to the legal existence of the Company’s Subsidiaries only), 4.16, 4.17, 5.1(4) and Article II with
respect to the outstanding Notes, and have all Liens securing the collateral securing the Notes released, on and after the date the conditions
set forth below are satisfied (hereinafter, “Covenant Defeasance”), and the Notes shall thereafter be deemed not “outstanding” for the
purposes of any direction, waiver, consent or declaration or act of Holders (and the consequences of any thereof) in connection with such
covenants, but shall continue to be deemed “outstanding” for all other purposes hereunder (it being understood that such Notes shall
not be deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance means that, with respect to the outstanding
Notes, the Company or any of its Subsidiaries may omit to comply with and shall have no liability in respect of any term, condition or
limitation set forth in any such covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such covenant
or by reason of any reference in any such covenant to any other provision herein or in any other document and such omission to comply
shall not constitute a Default or an Event of Default under Section 6.1, but, except as specified above, the remainder of this Indenture
and such Notes shall be unaffected thereby. In addition, upon the Company’s exercise under Section 8.1 of the option applicable to this
Section 8.3, subject to the satisfaction of the conditions set forth in Section 8.4, Sections 6.1(4), 6.1(7), 6.1(8) and, solely with respect
to any Significant Subsidiary or any group of Restricted Subsidiaries that, taken as a whole, would constitute a Significant Subsidiary,
6.1(9) shall not constitute Events of Default.
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Notwithstanding any discharge or release of any obligations pursuant to Section 8.2 or Section 8.3, the Company’s obligations
in Sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.10, 2.12, 2.16, 4.1, 4.2, 4.15 (as to the legal existence of the Company only), 7.7, 8.5 and 8.7 shall
survive until the Notes are no longer outstanding pursuant to the last paragraph of Section 2.8. After the Notes are no longer outstanding,
the Company’s obligations in Sections 7.7, 8.5 and 8.7 shall survive.

SECTION 8.4 Conditions to Legal or Covenant Defeasance.

The following shall be the conditions to the application of either Section 8.2 or Section 8.3 to the outstanding Notes:

(1) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in
United States dollars, non-callable United States Government Securities, or a combination of cash in United States dollars and
non-callable United States Government Securities, in amounts as will be sufficient, in the opinion of a nationally recognized
investment bank, appraisal firm or firm of independent public accountants, delivered to the Trustee, to pay the principal of, or
interest and premium, if any, on the outstanding Notes issued hereunder on the stated maturity or on the applicable redemption
date, as the case may be, and the Company must specify whether the Notes are being defeased to maturity or to a particular
redemption date;

(2) in the case of Legal Defeasance, the Company has delivered to the Trustee an Opinion of Counsel reasonably
acceptable to the Trustee confirming that (a) the Company has received from, or there has been published by, the Internal
Revenue Service a ruling or (b) since the date of this Indenture, there has been a change in the applicable federal income tax
law, in either case to the effect that, and based thereon such Opinion of Counsel will confirm that, the Holders and Beneficial
Owners of the outstanding Notes will not recognize income, gain or loss for federal income tax purposes as a result of such
Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Legal Defeasance had not occurred;
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(3) in the case of Covenant Defeasance, the Company has delivered to the Trustee an Opinion of Counsel
reasonably acceptable to the Trustee confirming that the Holders and Beneficial Owners of the outstanding Notes will not
recognize income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant
Defeasance had not occurred;

(4) [reserved];

(5) the Company must deliver to the Trustee an Officer’s Certificate stating that the deposit was not made by the
Company with the intent of preferring the Holders of Notes over the other creditors of the Company or any Guarantor or with
the intent of defeating, hindering, delaying or defrauding creditors of the Company or any Guarantor or others; and

(6) the Company must deliver to the Trustee an Officer’s Certificate and an Opinion of Counsel (which may be
subject to certain qualifications), each stating that all conditions precedent relating to the Legal Defeasance or the Covenant
Defeasance have been complied with.

Notwithstanding the foregoing, the requirements of clause (2) above with respect to a Legal Defeasance need not be complied
with if all Notes not theretofore delivered to the Trustee for cancellation (x) have become due and payable or (y) will become due and
payable on the maturity date within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the
Trustee in the name, and at the expense, of the Company.

SECTION 8.5 Deposited Money and United States Government Securities to Be Held in Trust; Other Miscellaneous
Provisions.

Subject to Section 8.6, all money and non-callable United States Government Securities (including the proceeds thereof)
deposited with the Trustee (or other qualifying trustee, collectively for purposes of this Section 8.5, the “Trustee”) pursuant to Section
8.4 in respect of the outstanding Notes shall be held in trust, shall not be invested, and shall be applied by the Trustee in accordance with
the provisions of such Notes and this Indenture to the payment, either directly or through any Paying Agent (including the Company or
any Subsidiary acting as Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become due
thereon in respect of principal, premium, if any, and interest, if any, but such money need not be segregated from other funds except to
the extent required by law.

The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the cash
or non-callable United States Government Securities deposited pursuant to Section 8.4 or the principal and interest received in respect
thereof other than any such tax, fee or other charge which by law is for the account of the Holders of the outstanding Notes.
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Anything in this Article VIII to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to
time upon the written request of the Company and be relieved of all liability with respect to any money or non-callable United States
Government Securities held by it as provided in Section 8.4 which, in the opinion of a nationally recognized firm of independent public
accountants expressed in a written certification thereof delivered to the Trustee (which may be the opinion delivered under Section
8.4(1)), are in excess of the amount thereof that would then be required to be deposited to effect an equivalent Legal Defeasance or
Covenant Defeasance.

SECTION 8.6 Repayment to Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the
principal of, premium, if any, or interest, if any, on any Note and remaining unclaimed for two years after such principal and premium, if
any, or interest has become due and payable shall be paid to the Company on its written request or (if then held by the Company) shall be
discharged from such trust; and the Holder of such Note shall thereafter, as an unsecured general creditor, look only to the Company for
payment thereof; and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as
trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any such
repayment, may at the expense of the Company cause to be published once, in the New York Times and The Wall Street Journal (national
edition), notice that such money remains unclaimed and that, after a date specified therein, which shall not be less than 30 days from the
date of such notification or publication, any unclaimed balance of such money then remaining shall be repaid to the Company.

SECTION 8.7 Reinstatement.

If the Trustee or Paying Agent is unable to apply any United States dollars or non- callable United States Government Securities
in accordance with Section 8.2, Section 8.3 or Section 8.8, as the case may be, by reason of any order or judgment of any court or
governmental authority enjoining, restraining or otherwise prohibiting such application, then the obligations of the Company under this
Indenture and the Notes shall be revived and reinstated as though no deposit had occurred pursuant to Section 8.2, Section 8.3 or Section
8.8 until such time as the Trustee or Paying Agent is permitted to apply all such money in accordance with Section 8.2, Section 8.3 or
Section 8.8, as the case may be; provided, however, that, if the Company makes any payment of principal of, premium, if any, or interest
on any Note following the reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders of such Notes to
receive such payment from the money held by the Trustee or Paying Agent.

SECTION 8.8 Discharge.

The Company and the Guarantors may terminate the obligations under this Indenture and the Notes when:

(1) either:

(A) all Notes that have been authenticated, except lost, stolen or destroyed Notes that have been replaced
or paid and Notes for whose payment money has been deposited in trust and thereafter repaid to the Company, have
been delivered to the Trustee for cancellation; or
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(B) all Notes that have not been delivered to the Trustee for cancellation have become due and payable
by reason of the giving of a notice of redemption or otherwise or will or may become due and payable by reason of the
giving of a notice of redemption or otherwise within one year and the Company has irrevocably deposited or caused to
be deposited with the Trustee as trust funds in trust solely for the benefit of the Holders, cash in United States dollars,
non-callable United States Government Securities, or a combination thereof, in amounts as will be sufficient without
consideration of any reinvestment of interest, to pay and discharge the entire Indebtedness on the Notes not delivered
to the Trustee for cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption;

(2) no Event of Default has occurred and is continuing on the date of the deposit or will occur as a result of the
deposit (other than a Default resulting from borrowing of funds to be applied to such deposit and the grant of any Lien securing
such borrowing) and the deposit will not result in a breach or violation of, or constitute a default under, any other material
instrument to which the Company is a party or by which the Company is bound;

(3) the Company has paid or caused to be paid all Obligations payable by it under this Indenture, the Guarantees
and (other than with respect to Pari Passu Lien Obligations secured thereby) the Security Documents; and

(4) the Company has delivered irrevocable instructions to the Trustee under this Indenture to apply the deposited
money toward the payment of the Notes issued thereunder at maturity or the redemption date, as the case may be.

(5) In addition, the Company must deliver an Officer’s Certificate and an Opinion of Counsel to the Trustee stating
that all conditions precedent to satisfaction and discharge have been satisfied.

In the case of clause (1)(B) of this Section 8.8, and subject to the next sentence and notwithstanding the foregoing paragraph, the
Company’s obligations in Sections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.10, 2.12, 2.16, 4.1, 4.2, 4.15 (as to legal existence of the Company only),
7.7, 8.5 and 8.7 shall survive until the Notes are no longer outstanding pursuant to the last paragraph of Section 2.8. After the Notes are
no longer outstanding, the Company’s obligations in Sections 7.7, 8.5 and 8.7 shall survive any discharge pursuant to this Section 8.8.

After such delivery or irrevocable deposit, as set forth in this Section 8.8, the Trustee upon request shall acknowledge in writing
the discharge of the Company’s obligations under the Notes and this Indenture except for those surviving obligations specified above.
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ARTICLE IX

AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 9.1 Without Consent of Holders of the Notes.

Notwithstanding Section 9.2, without the consent of any Holders, the Company, the Guarantors and the Trustee and/or Notes
Collateral Agent, at any time and from time to time, may amend or supplement this Indenture, the Notes issued hereunder, the
Intercreditor Agreement and the Security Documents for any of the following purposes to:

(1) cure any ambiguity, omission, mistake, defect or inconsistency;

(2) provide for uncertificated Notes in addition to or in place of Certificated Notes (provided, however, that
such uncertificated Notes are in “registered” form within the meaning of section 163 of the Code and Treasury Regulations
thereunder);

(3) provide for the assumption by a Successor Company or a successor company of a Guarantor, as applicable,
of the Company’s or such Guarantor’s obligations under this Indenture, the Security Documents, the Notes or any Guarantee or
otherwise comply with Article V;

(4) (a) make any change that would provide any additional rights or benefits to the Holders or that does not
adversely affect the legal rights under this Indenture of any such Holder or (b) to surrender any right or privileges conferred
upon the Company or the Guarantors;

(5) add additional assets as Collateral, to release Collateral from the Liens pursuant to this Indenture and the
Security Documents when permitted or required by this Indenture, the Security Documents and/or the Intercreditor Agreement or
to modify the Security Documents and/or the Intercreditor Agreement to secure additional extensions of credit and add additional
secured creditors holding Obligations that are permitted to constitute Pari Passu Lien Obligations under the Security Documents
pursuant to the terms of this Indenture;

(6) add a Guarantee of the Notes;

(7) provide for the issuance of Additional Notes in accordance this Indenture;

(8) release a Guarantor upon its sale or designation as an Unrestricted Subsidiary or other permitted release from its
Guarantee; provided that such sale, designation or release is in accordance with the applicable provisions of this Indenture;

(9) make any amendment to the provisions of this Indenture relating to the transfer and legending of the Notes as
permitted by this Indenture, including, without limitation, to facilitate the issuance and administration of the Notes; provided,
that (a) compliance with this Indenture as so amended would not result in the Notes being transferred in violation of the
Securities Act or any applicable securities laws, as determined by the Company, and (b) such amendment does not materially
and adversely affect the rights of the holders to transfer the Notes, as determined by the Company;
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(10) evidence and provide for the acceptance of appointment by a successor trustee; provided, that the successor
trustee is otherwise qualified and eligible to act as such under the terms of this Indenture;

(11) comply with the requirements of the SEC in order to effect or maintain the qualification of this Indenture under
the TIA, if applicable;

(12) comply with the rules of any applicable securities depositary;

(13) conform the text of this Indenture, the Guarantees or the Notes to any provision of the “Description of Notes”
section in the Offering Memorandum;

(14) secure any future Indebtedness to the extent permitted under this Indenture, the Security Documents and the
Intercreditor Agreement; or

(15) enter into any intercreditor agreement having substantially similar terms with respect to the Holders as those
set forth in the Intercreditor Agreement, taken as a whole, or any joinder thereto or to add additional parties with Pari Passu Lien
Priority to any Security Documents.

SECTION 9.2 With Consent of Holders of Notes.

With the consent of the Holders of not less than a majority in aggregate principal amount of the outstanding Notes (including,
without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, the Notes), the Company, the
Guarantors and the Trustee may amend or supplement this Indenture, the Notes, the Intercreditor Agreement or the Security Documents
or, subject to the third paragraph of Section 6.2, Sections 6.4 and 6.7, waive any existing Default or Event of Default or compliance with
any provision of this Indenture or the Notes; provided, however, that no such amendment, supplement or waiver shall, without the consent
of the Holder of each outstanding Note affected thereby (with respect to any Notes held by a non-consenting Holder):

(1) reduce the principal amount of Notes whose Holders must consent to an amendment, supplement or waiver;

(2) reduce the principal of or change the maturity of any Note, reduce the premium payable upon the redemption
of the Notes or change the time at which the Notes may be redeemed as described in Section 3.7; provided that any amendment
to the minimum notice requirement may be made with the consent of the Holders of a majority in aggregate principal amount of
the Notes then outstanding (other than provisions relating to Section 4.10 or Section 4.14);

(3) reduce the rate of or change the time for payment of interest on any Note;
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(4) waive a Default or Event of Default in the payment of principal of, or interest or premium, if any, on the Notes
issued hereunder (except a rescission of acceleration of the Notes and the waiver of the payment default that resulted from such
acceleration, issued hereunder by the holders of at least a majority in aggregate principal amount of the Notes issued hereunder
with respect to any default and a waiver of the payment default that resulted from such acceleration);

(5) make any Note payable in money other than that stated in the Notes;

(6) make any change in the provisions of this Indenture relating to waivers of past Defaults or the rights of Holders
to receive payments of principal of, or interest or premium, if any, on the Notes issued hereunder or impair the contractual right
set forth in this Indenture and the Notes to institute suit for the enforcement of any payment on or with respect to such Holder’s
Notes after the due dates thereof;

(7) make any change in the ranking of any Note (other than the priority of Liens) that would adversely affect the
Holders;

(8) amend, change or modify in any material respect the obligation of the Company to make and consummate a
Change of Control Offer in respect of a Change of Control that has occurred or make and consummate an Asset Sale Offer in
respect of an Asset Sale that has been consummated after a requirement to make an Asset Sale Offer has arisen; or

(9) make any change in this Section 9.2.

The Holders of not less than a majority in aggregate principal amount of the outstanding Notes may on behalf of the Holders of
all the Notes waive any past Default under this Indenture and its consequences, except a Default:

(1) in any payment in respect of the principal of (or premium, if any) or interest on any Notes (including any Note
which is required to have been purchased pursuant to an Offer to Purchase which has been made by the Company), or

(2) in respect of a covenant or provision hereof which under this Indenture cannot be modified or amended
without the consent of the Holder of each outstanding Note affected.

Additionally, without the consent of holders of at least 66 2/3% in principal amount of the Notes then outstanding, (i) no
such amendment, waiver or modification will (A) release all or substantially all of the Collateral from the Liens securing the Notes
and Guarantees or (B) change or alter the priority of the Liens securing the Notes in any material portion of the Collateral in any way
materially adverse, taken as a whole, to the Holders, other than, in each case, as provided under the terms of this Indenture, the Security
Documents or the Intercreditor Agreement.

SECTION 9.3 [Reserved].
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SECTION 9.4 Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing consent by
the Holder and every subsequent Holder of that Note or portion of the Note that evidences the same debt as the consenting Holder’s Note,
even if notation of the consent is not made on the Note. However, any such Holder or subsequent Holder may revoke the consent as to its
Note if the Trustee receives written notice of revocation before the date the waiver, supplement or amendment becomes effective. When
an amendment, supplement or waiver becomes effective in accordance with its terms, it thereafter binds every Holder.

The Company may, but shall not be obligated to, fix a record date for determining which Holders consent to such amendment,
supplement or waiver. If the Company fixes a record date, the record date shall be fixed at (i) the later of 30 days prior to the first
solicitation of such consent or the date of the most recent list of Holders furnished for the Trustee prior to such solicitation pursuant to
Section 2.5 or (ii) such other date as the Company shall designate.

SECTION 9.5 Notation on or Exchange of Notes.

The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafter authenticated.
The Company in exchange for all Notes may issue and the Trustee shall authenticate new Notes that reflect the amendment, supplement
or waiver.

Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such amendment,
supplement or waiver.

SECTION 9.6 Trustee and Notes Collateral Agent to Sign Amendments, Etc.

The Trustee and the Notes Collateral Agent shall sign any amended or supplemental indenture or amended or supplemented
Security Document or amendment or supplement to the Intercreditor Agreement authorized pursuant to this Article IX if the amendment
or supplement does not adversely affect the rights, duties, liabilities or immunities of the Trustee and the Notes Collateral Agent. In
signing or refusing to sign any amendment or supplemental indenture or amended or supplemented Security Document or amendment
or supplement to the Intercreditor Agreement, the Trustee and the Notes Collateral Agent shall be provided with and (subject to Section
7.1) shall be fully protected in conclusively relying upon an Officer’s Certificate and an Opinion of Counsel stating that the execution
of such amendment or supplemental indenture or amended or supplemented Security Document or amendment or supplement to the
Intercreditor Agreement is authorized or permitted by this Indenture, that all conditions precedent thereto have been met or waived, that
such amendment or supplemental indenture is not inconsistent herewith and that it will be valid and binding and enforceable upon the
Company and the Guarantors in accordance with its terms.
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ARTICLE X

COLLATERAL

SECTION 10.1 Security Documents.

On and after the Issue Date, the due and punctual payment of the principal of, premium and interest on the Notes when
and as the same shall be due and payable, whether on an interest payment date, at maturity, by acceleration, repurchase, redemption
or otherwise, and interest on the overdue principal of, premium and interest on the Notes and payment and performance of all other
Obligations of the Company and the Guarantors to the Holders, the Trustee or the Notes Collateral Agent under this Indenture, the Notes,
the Guarantees, the Intercreditor Agreement and the Security Documents, according to the terms hereunder or thereunder (collectively,
the “Notes Obligations”), shall be secured as provided in the Security Documents, which define the terms of the Liens that secure
the Notes Obligations, subject to the terms of the Intercreditor Agreement. The Trustee and the Company hereby acknowledge and
agree that the Notes Collateral Agent holds the Collateral as agent for the benefit of the Holders and the Trustee and pursuant to the
terms of the Security Documents and the Intercreditor Agreement. Each Holder, by accepting a Note, consents and agrees to the terms
of the Security Documents (including the provisions providing for the possession, use, release and foreclosure of Collateral) and the
Intercreditor Agreement as the same may be in effect or may be amended from time to time in accordance with their terms and this
Indenture and the Intercreditor Agreement, and authorizes and directs the Notes Collateral Agent to enter into the Security Documents
and the Intercreditor Agreement and to perform its obligations and exercise its rights thereunder in accordance therewith. The Company
shall deliver to the Notes Collateral Agent copies of all documents required to be filed pursuant to the Security Documents.

SECTION 10.2 Release of Collateral.

The Notes Collateral Agent may take any action requested by the Company having the effect of releasing or subordinating any
Collateral to the extent necessary to permit consummation of any transaction not prohibited by this Indenture. In addition, the Liens on
the Collateral will be automatically released with respect to the Notes and the Guarantees, in each case without delivery of any document
or performance of any further act of any Person

(a) in whole, upon payment in full (other than any contingent obligation arising thereunder for which a claim has not been
asserted) of the principal of, accrued and unpaid interest, if any, and premium, if any, on the Notes;

(b) with respect to any Guarantor, upon the consummation of any transaction effected for a legitimate business purpose and
permitted by this Indenture as a result of which such Guarantor ceases to be a Guarantor (including by becoming an Excluded Subsidiary),
pursuant to a merger with a Subsidiary that is not a Guarantor or a designation or conversion as an Unrestricted Subsidiary, in each case
effected for a legitimate business purpose in a transaction permitted by, and pursuant to, this Indenture;

129

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(c) upon (i) any sale or other transfer by the Company or any Guarantor (other than to the Company or any other Guarantor)
of any Collateral in a transaction permitted under the Security Documents, (ii) the effectiveness of any written consent to the release of
the security interest created under any Security Document in any Collateral or to the release of any Guarantor from its Guarantee pursuant
to the Security Documents, (iii) upon any Collateral becoming Excluded Assets, (iv) any Collateral that is owned by a Guarantor to the
extent such Guarantor has been released from its Guarantee in accordance with this Indenture or (v) otherwise in accordance with, and as
expressly provided for under, this Indenture and the Security Documents;

(d) as described in the Intercreditor Agreement;

(e) in whole, upon satisfaction and discharge of this Indenture as described under Section 8.8;

(f) in whole, upon legal defeasance or covenant defeasance as described under Sections 8.2 or 8.3;

(g) to the extent any particular item of Collateral becomes an Excluded Asset;

(h) as described under Section 4.19; provided that the Liens on the Collateral in favor of the Notes will be reinstated upon
the occurrence of the Reversion Date;

(i) the release of Excess Proceeds that remain unexpended after the conclusion of an Asset Sale Offer conducted in
accordance with this Indenture;

(j) as described under Article IX;

(k) in part, to enable the Company and the Guarantors to consummate a disposition of such property or assets (other than
any disposition to the Company or a Guarantor) to the extent not prohibited under this Section 4.10 or Section 5.1.

Upon any sale or disposition of Collateral in compliance with this Indenture and the Security Documents, the Liens in favor
of the Collateral Agent on such Collateral and (subject to the provisions described under Section 10.02) all proceeds thereof shall
automatically terminate and be released and the Notes Collateral Agent will execute and deliver such documents and instruments as the
Company and the Guarantors may request to evidence such termination and release (without recourse or warranty) without the consent
of the Holders.

SECTION 10.3 Suits to Protect the Collateral.

Subject to the provisions of Article VII and the Security Documents and the Intercreditor Agreement, the Trustee, without the
consent of the Holders, on behalf of the Holders, may or may direct the Notes Collateral Agent to take all actions it determines in order
to:

(a) enforce any of the terms of the Security Documents; and

(b) collect and receive any and all amounts payable in respect of the Notes Obligations.
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Subject to the provisions of the Security Documents and the Intercreditor Agreement, the Trustee and the Notes Collateral Agent
shall have power to institute and to maintain such suits and proceedings as the Trustee may determine to prevent any impairment of the
Collateral by any acts which may be unlawful or in violation of any of the Security Documents or this Indenture, and such suits and
proceedings as the Trustee may determine to preserve or protect its interests and the interests of the Holders in the Collateral. Nothing in
this Section 10.3 shall be considered to impose any such duty or obligation to act on the part of the Trustee or the Notes Collateral Agent.

SECTION 10.4 Authorization of Receipt of Funds by the Trustee Under the Security Documents.

Subject to the provisions of the Intercreditor Agreement, the Trustee is authorized to receive any funds for the benefit of the
Holders distributed under the Security Documents, and to make further distributions of such funds to the Holders according to the
provisions of this Indenture.

SECTION 10.5 Purchaser Protected.

In no event shall any purchaser in good faith of any property purported to be released hereunder be bound to ascertain the
authority of the Notes Collateral Agent or the Trustee to execute the release or to inquire as to the satisfaction of any conditions required
by the provisions hereof for the exercise of such authority or to see to the application of any consideration given by such purchaser or
other transferee; nor shall any purchaser or other transferee of any property or rights permitted by this Article X to be sold be under any
obligation to ascertain or inquire into the authority of the Company or the applicable Guarantor to make any such sale or other transfer.

SECTION 10.6 Powers Exercisable by Receiver or Trustee.

In case the Collateral shall be in the possession of a receiver or trustee, lawfully appointed, the powers conferred in this Article
X upon the Company or a Guarantor with respect to the release, sale or other disposition of such property may be exercised by such
receiver or trustee, and an instrument signed by such receiver or trustee shall be deemed the equivalent of any similar instrument of the
Company or a Guarantor or of any Officer or Officers thereof required by the provisions of this Article X; and if the Trustee shall be in
the possession of the Collateral under any provision of this Indenture, then such powers may be exercised by the Trustee.

SECTION 10.7 Collateral Agent.

(a) Each of the Holders by acceptance of the Notes hereby designates and appoints the Notes Collateral Agent as its agent
under this Indenture, the Security Documents and the Intercreditor Agreement and each of the Holders by acceptance of the Notes hereby
irrevocably authorizes and directs the Notes Collateral Agent to take such action on its behalf under the provisions of this Indenture, the
Security Documents and the Intercreditor Agreement and to exercise such powers and perform such duties as are expressly delegated to
the Notes Collateral Agent by the terms of this Indenture, the Security Documents and the Intercreditor Agreement, and consents and
agrees to the terms of the Intercreditor Agreement and each Security Document, as the same may be in effect or may be amended, restated,
supplemented or otherwise modified from time to time in accordance with their respective terms. The Notes Collateral Agent agrees to act
as such on the express conditions contained in this Section 10.7. The provisions of this Section 10.7 are solely for the benefit of the Notes
Collateral Agent and none of the Trustee, any of the Holders or any of the Company or the Guarantors shall have any rights as a third
party beneficiary of any of the provisions contained herein. Each Holder agrees that any action taken by the Notes Collateral Agent in
accordance with the provisions of this Indenture, the Intercreditor Agreement and the Security Documents, and the exercise by the Notes
Collateral Agent of any rights or remedies set forth herein and therein shall be authorized and binding upon all Holders. Notwithstanding
any provision to the contrary contained elsewhere in this Indenture, the Security Documents and the Intercreditor Agreement, the duties
of the Notes Collateral Agent shall be ministerial and administrative in nature, and the Notes Collateral Agent shall not have any duties or
responsibilities, except those expressly set forth herein and in the Security Documents or the Intercreditor Agreement to which the Notes
Collateral Agent is a party, nor shall the Notes Collateral Agent have or be deemed to have any trust or other fiduciary relationship with
the Trustee, any Holder or the Company or any Guarantor, and no implied covenants, functions, responsibilities, duties, obligations or
liabilities shall be read into this Indenture, the Security Documents and the Intercreditor Agreement or otherwise exist against the Notes
Collateral Agent. Without limiting the generality of the foregoing sentence, the use of the term “agent” in this Indenture with reference
to the Notes Collateral Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable law. Instead, such term is used merely as a matter of market custom, and is intended to create or reflect only
an administrative relationship between independent contracting parties.
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(b) The Notes Collateral Agent may perform any of its duties under this Indenture, the Security Documents or the
Intercreditor Agreement by or through receivers, agents, employees, attorneys-in-fact or with respect to any specified Person, such
Person’s Affiliates, and the respective officers, directors, employees, agents, advisors and attorneys-in-fact of such Person and its
Affiliates (a “Related Person”) and shall be entitled to advice of counsel concerning all matters pertaining to such duties, and shall be
entitled to act upon, and shall be fully protected in taking action in reliance upon any advice or opinion given by legal counsel. The Notes
Collateral Agent shall not be responsible for the negligence or willful misconduct of any receiver, agent, employee, attorney-in- fact or
Related Person that it selects as long as such selection was made in good faith.

(c) None of the Notes Collateral Agent or any of its respective Related Persons shall (i) be liable for any action taken or
omitted to be taken by any of them under or in connection with this Indenture or the transactions contemplated hereby (except for its
own gross negligence or willful misconduct) or under or in connection with any Security Document or the Intercreditor Agreement or
the transactions contemplated thereby (except for its own gross negligence or willful misconduct), or (ii) be responsible in any manner
to any of the Trustee or any Holder for any recital, statement, representation, warranty, covenant or agreement made by the Company or
any Guarantor or Affiliate of the Company or any Guarantor, or any Officer or Related Person thereof, contained in this Indenture, the
Security Documents or the Intercreditor Agreement, or in any certificate, report, statement or other document referred to or provided for
in, or received by the Notes Collateral Agent under or in connection with, this Indenture, the Security Documents or the Intercreditor
Agreement, or the validity, effectiveness, genuineness, enforceability or sufficiency of this Indenture, the Security Documents or the
Intercreditor Agreement, or for any failure of the Company or any Guarantor or any other party to this Indenture, the Security Documents
or the Intercreditor Agreement to perform its obligations hereunder or thereunder. None of the Notes Collateral Agent or any of its
respective Related Persons shall be under any obligation to the Trustee or any Holder to ascertain or to inquire as to the observance
or performance of any of the agreements contained in, or conditions of, this Indenture, the Security Documents or the Intercreditor
Agreement or to inspect the properties, books, or records of the Company or any Guarantor or any of their respective Affiliates.
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(d) The Notes Collateral Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution,
notice, consent, certificate, affidavit, letter, telegram, facsimile, certification, telephone message, statement, or other communication,
document or conversation (including those by telephone or email) believed by it to be genuine and correct and to have been signed, sent,
or made by the proper Person or Persons, and upon advice and statements of legal counsel (including, without limitation, counsel to the
Company or any Guarantor), independent accountants and other experts and advisors selected by the Notes Collateral Agent. The Notes
Collateral Agent shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, or other paper or document. The Notes Collateral
Agent shall be fully justified in failing or refusing to take any action under this Indenture, the Security Documents or the Intercreditor
Agreement unless it shall first receive such advice or concurrence of the Trustee or the Holders of a majority in aggregate principal
amount of the Notes as it determines and, if it so requests, it shall first be indemnified to its satisfaction by the Holders against any and
all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. The Notes Collateral
Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Indenture, the Security Documents or the
Intercreditor Agreement in accordance with a request, direction, instruction or consent of the Trustee or the Holders of a majority in
aggregate principal amount of the then outstanding Notes and such request and any action taken or failure to act pursuant thereto shall be
binding upon all of the Holders.

(e) The Notes Collateral Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event
of Default, unless a Responsible Officer of the Notes Collateral Agent shall have received written notice from the Trustee or the Company
referring to this Indenture, describing such Default or Event of Default and stating that such notice is a “notice of default.” The Notes
Collateral Agent shall take such action with respect to such Default or Event of Default as may be requested by the Trustee in accordance
with Article VI or the Holders of a majority in aggregate principal amount of the Notes (subject to this Section 10.7).

(f) The Notes Collateral Agent may resign at any time by notice to the Trustee and the Company, such resignation to be
effective upon the acceptance of a successor agent to its appointment as Notes Collateral Agent. If the Notes Collateral Agent resigns
under this Indenture, the Company shall appoint a successor collateral agent. If no successor collateral agent is appointed prior to the
intended effective date of the resignation of the Notes Collateral Agent (as stated in the notice of resignation), the Notes Collateral
Agent may appoint, after consulting with the Trustee, subject to the consent of the Company (which shall not be unreasonably withheld
and which shall not be required during a continuing Event of Default), a successor collateral agent. If no successor collateral agent is
appointed and consented to by the Company pursuant to the preceding sentence within thirty (30) days after the intended effective date of
resignation (as stated in the notice of resignation) the Notes Collateral Agent shall be entitled to petition a court of competent jurisdiction,
at the expense of the Company, to appoint a successor. Upon the acceptance of its appointment as successor collateral agent hereunder,
such successor collateral agent shall succeed to all the rights, powers and duties of the retiring Notes Collateral Agent, and the term
“Notes Collateral Agent” shall mean such successor collateral agent, and the retiring Notes Collateral Agent’s appointment, powers and
duties as the Notes Collateral Agent shall be terminated. After the retiring Notes Collateral Agent’s resignation hereunder, the provisions
of this Section 10.7 (and Section 7.7) shall continue to inure to its benefit and the retiring Notes Collateral Agent shall not by reason
of such resignation be deemed to be released from liability as to any actions taken or omitted to be taken by it while it was the Notes
Collateral Agent under this Indenture.
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(g) The Trustee shall initially act as Notes Collateral Agent and shall be authorized to appoint co-Notes Collateral Agents
as necessary in its sole discretion. Except as otherwise explicitly provided herein or in the Security Documents or the Intercreditor
Agreement, neither the Notes Collateral Agent nor any of its respective officers, directors, employees or agents or other Related Persons
shall be liable for failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of any other Person or to take any other action whatsoever with
regard to the Collateral or any part thereof. The Notes Collateral Agent shall be accountable only for amounts that it actually receives as
a result of the exercise of such powers, and neither the Notes Collateral Agent nor any of its officers, directors, employees or agents shall
be responsible for any act or failure to act hereunder, except for its own gross negligence or willful misconduct.

(h) The Notes Collateral Agent is authorized and directed to (i) enter into the Security Documents to which it is party, on
or after the Issue Date, whether executed on or after the Issue Date, (ii) enter into the Intercreditor Agreement on or after the Issue Date,
(iii) make the representations of the Holders set forth in the Security Documents and Intercreditor Agreement, (iv) bind the Holders on
the terms as set forth in the Security Documents and the Intercreditor Agreement and (v) perform and observe its obligations under the
Security Documents and the Intercreditor Agreement.

(i) If at any time or times the Trustee shall receive (i) by payment, foreclosure, set-off or otherwise, any proceeds of
Collateral or any payments with respect to the Notes Obligations arising under, or relating to, this Indenture, except for any such proceeds
or payments received by the Trustee from the Notes Collateral Agent pursuant to the terms of this Indenture, or (ii) payments from the
Notes Collateral Agent in excess of the amount required to be paid to the Trustee pursuant to Article VI, the Trustee shall promptly
turn the same over to the Notes Collateral Agent, in kind, and with such endorsements as may be required to negotiate the same to the
Notes Collateral Agent such proceeds to be applied by the Notes Collateral Agent pursuant to the terms of this Indenture, the Security
Documents and the Intercreditor Agreement.

(j) The Notes Collateral Agent is each Holder’s agent for the purpose of perfecting the Holders’ security interest in assets
which, in accordance with Article 9 of the Uniform Commercial Code can be perfected only by possession. Should the Trustee obtain
possession of any such Collateral, upon request from the Company, the Trustee shall notify the Notes Collateral Agent thereof and
promptly shall deliver such Collateral to the Notes Collateral Agent or otherwise deal with such Collateral in accordance with the Notes
Collateral Agent’s instructions.
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(k) The Notes Collateral Agent shall have no obligation whatsoever to the Trustee or any of the Holders to assure that the
Collateral exists or is owned by the Company or any Guarantor or is cared for, protected, or insured or has been encumbered, or that
the Notes Collateral Agent’s Liens have been properly or sufficiently or lawfully created, perfected, protected, maintained or enforced or
are entitled to any particular priority, or to determine whether all of the Company’s or any Guarantor’s property constituting collateral
intended to be subject to the Lien and security interest of the Security Documents has been properly and completely listed or delivered, as
the case may be, or the genuineness, validity, marketability or sufficiency thereof or title thereto, or to exercise at all or in any particular
manner or under any duty of care, disclosure, or fidelity, or to continue exercising, any of the rights, authorities, and powers granted
or available to the Notes Collateral Agent pursuant to this Indenture, any Security Document or the Intercreditor Agreement other than
pursuant to the instructions of the Trustee or the Holders of a majority in aggregate principal amount of the Notes or as otherwise provided
in the Security Documents, it being understood and agreed that in respect of the Collateral, or any act, omission, or event related thereto,
the Notes Collateral Agent shall have no other duty or liability whatsoever to the Trustee or any Holder as to any of the foregoing.

(l) If the Company or any Guarantor (i) incurs any obligations in respect of RCF Obligations at any time when no
intercreditor agreement is in effect or at any time when Indebtedness constituting RCF Obligations entitled to the benefit of an existing
Intercreditor Agreement is concurrently retired, and (ii) delivers to the Notes Collateral Agent an Officer’s Certificate so stating and
requesting the Notes Collateral Agent to enter into an intercreditor agreement (on substantially the same terms as the Intercreditor
Agreement) in favor of a designated agent or representative for the holders of the RCF Obligations so incurred, the Notes Collateral Agent
shall (and is hereby authorized and directed to) enter into such intercreditor agreement (at the sole expense and cost of the Company,
including legal fees and expenses of the Notes Collateral Agent), bind the Holders on the terms set forth therein and perform and observe
its obligations thereunder.

(m) No provision of this Indenture, the Intercreditor Agreement or any Security Document shall require the Notes Collateral
Agent (or the Trustee) to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder or thereunder or to take or omit to take any action hereunder or thereunder or take any action at the request or direction of
Holders (or the Trustee in the case of the Notes Collateral Agent) if it shall have received indemnity satisfactory to the Notes Collateral
Agent against potential costs and liabilities incurred by the Notes Collateral Agent relating thereto. Notwithstanding anything to the
contrary contained in this Indenture, the Intercreditor Agreement or the Security Documents, in the event the Notes Collateral Agent
is entitled or required to commence an action to foreclose or otherwise exercise its remedies to acquire control or possession of the
Collateral, the Notes Collateral Agent shall not be required to commence any such action or exercise any remedy or to inspect or conduct
any studies of any property under the mortgages or take any such other action if the Notes Collateral Agent has determined that the Notes
Collateral Agent may incur personal liability as a result of the presence at, or release on or from, the Collateral or such property, of any
hazardous substances unless the Notes Collateral Agent has received security or indemnity from the Holders in an amount and in a form
all satisfactory to the Notes Collateral Agent in its sole discretion, protecting the Notes Collateral Agent from all such liability. The Notes
Collateral Agent shall at any time be entitled to cease taking any action described in this clause if it no longer reasonably deems any
indemnity, security or undertaking from the Company or the Holders to be sufficient.
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(n) The Notes Collateral Agent (i) shall not be liable for any action taken or omitted to be taken by it in connection with
this Indenture, the Intercreditor Agreement and the Security Documents or instruments referred to herein or therein, except to the extent
that any of the foregoing are found by a final, non-appealable judgment of a court of competent jurisdiction to have resulted from its own
gross negligence or willful misconduct, (ii) shall not be liable for interest on any money received by it except as the Notes Collateral
Agent may agree in writing with the Company (and money held in trust by the Notes Collateral Agent need not be segregated from other
funds except to the extent required by law) and (iii) may consult with counsel of its selection and the advice or opinion of such counsel as
to matters of law shall be full and complete authorization and protection from liability in respect of any action taken, omitted or suffered
by it in good faith and in accordance with the advice or opinion of such counsel. The grant of permissive rights or powers to the Notes
Collateral Agent shall not be construed to impose duties to act.

(o) Neither the Notes Collateral Agent nor the Trustee shall be liable for delays or failures in performance resulting
from acts beyond its control. Such acts shall include but not be limited to acts of God, strikes, lockouts, riots, acts of war, epidemics,
governmental regulations superimposed after the fact, fire, communication line failures, computer viruses, power failures, earthquakes
or other disasters. Neither the Notes Collateral Agent nor the Trustee shall be liable for any indirect, special, punitive, incidental or
consequential damages (included but not limited to lost profits) whatsoever, even if it has been informed of the likelihood thereof and
regardless of the form of action.

(p) The Notes Collateral Agent does not assume any responsibility for any failure or delay in performance or any breach
by the Company or any Guarantor under this Indenture, the Intercreditor Agreement and the Security Documents. Neither the Notes
Collateral Agent nor the Trustee shall be responsible for the existence, genuineness, enforceability, collectability, value, sufficiency,
location or existence of any Collateral, or the validity, effectiveness, enforceability, sufficiency, extent, perfection or priority of any
Lien. The Notes Collateral Agent shall not be responsible to the Holders or any other Person for any recitals, statements, information,
representations or warranties contained in any this Indenture, any Security Documents, the Intercreditor Agreement or in any certificate,
report, statement, or other document referred to or provided for in, or received by the Notes Collateral Agent under or in connection
with, this Indenture, the Intercreditor Agreement or any Security Document; the validity, enforceability or collectability of any Notes
Obligations; the assets, liabilities, financial condition, results of operations, business, creditworthiness or legal status of any obligor; or
for any failure of any obligor to perform its Obligations under this Indenture, the Intercreditor Agreement and the Security Documents.
The Notes Collateral Agent shall have no obligation to any Holder or any other Person to ascertain or inquire into the existence of any
Default or Event of Default, the observance or performance by any obligor of any terms of this Indenture, the Intercreditor Agreement
and the Security Documents, or the satisfaction of any conditions precedent contained in this Indenture, the Intercreditor Agreement
and any Security Documents. The Notes Collateral Agent shall not be required to initiate or conduct any litigation or collection or
other proceeding under this Indenture, the Intercreditor Agreement and the Security Documents unless expressly set forth hereunder
or thereunder. The Notes Collateral Agent shall have the right at any time to seek instructions from the Holders with respect to the
administration of this Indenture, the Security Documents and the Intercreditor Agreement.
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(q) The parties hereto and the Holders hereby agree and acknowledge that the Notes Collateral Agent shall not assume,
be responsible for or otherwise be obligated for any liabilities, claims, causes of action, suits, losses, allegations, requests, demands,
penalties, fines, settlements, damages (including foreseeable and unforeseeable), judgments, expenses and costs (including but not limited
to, any remediation, corrective action, response, removal or remedial action, or investigation, operations and maintenance or monitoring
costs, for personal injury or property damages, real or personal) of any kind whatsoever, pursuant to any environmental law as a result of
this Indenture, the Intercreditor Agreement, the Security Documents or any actions taken pursuant hereto or thereto. Further, the parties
hereto and the Holders hereby agree and acknowledge that in the exercise of its rights under this Indenture, the Intercreditor Agreement
and the Security Documents, the Notes Collateral Agent may hold or obtain indicia of ownership primarily to protect the security interest
of the Notes Collateral Agent in the Collateral and that any such actions taken by the Notes Collateral Agent shall not be construed as or
otherwise constitute any participation in the management of such Collateral.

(r) Upon the receipt by the Notes Collateral Agent of a written request of the Company signed by two Officers (a “Security
Document Order”), the Notes Collateral Agent is hereby authorized to execute and enter into, and shall execute and enter into, without the
further consent of any Holder or the Trustee, any Security Document to be executed after the Issue Date (it being agreed and understood
that each of the Notes Collateral Agent and the Trustee is hereby authorized to execute and enter into, and shall execute and enter into,
without further consent of any Holder, the Security Agreement, the Pledge Agreement and the Intercreditor Agreement, in each case, on
the Issue Date). Such Security Document Order shall (i) state that it is being delivered to the Notes Collateral Agent pursuant to, and is
a Security Document Order referred to in, this Section 10.7(r), and (ii) instruct the Notes Collateral Agent to execute and enter into such
Security Document. Any such execution of a Security Document shall be at the direction and expense of the Company, upon delivery to
the Notes Collateral Agent of an Officer’s Certificate stating that all conditions precedent to the execution and delivery of the Security
Documents have been satisfied. The Holders, by their acceptance of the Notes, hereby authorize and direct the Notes Collateral Agent to
execute such Security Documents.

(s) Subject to the provisions of the applicable Security Documents and the Intercreditor Agreement, each Holder, by
acceptance of the Notes, agrees that the Notes Collateral Agent shall execute and deliver the Intercreditor Agreement and the Security
Documents to which it is a party and all agreements, documents and instruments incidental thereto, and act in accordance with the terms
thereof. For the avoidance of doubt, the Notes Collateral Agent shall have no discretion under this Indenture, the Intercreditor Agreement
or the Security Documents and shall not be required to make or give any determination, consent, approval, request or direction without
the written direction of the Holders of a majority in aggregate principal amount of the then outstanding Notes or the Trustee, as applicable.

(t) After the occurrence of an Event of Default, the Trustee may direct the Notes Collateral Agent in connection with any
action required or permitted by this Indenture, the Security Documents or the Intercreditor Agreement.
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(u) The Notes Collateral Agent is authorized to receive any funds for the benefit of itself, the Trustee and the Holders
distributed under the Security Documents or the Intercreditor Agreement and to the extent not prohibited under the Intercreditor
Agreement, for turnover to the Trustee to make further distributions of such funds to itself, the Trustee and the Holders in accordance
with the provisions of Section 6.10 and the other provisions of this Indenture.

(v) In each case that the Notes Collateral Agent may or is required hereunder or under the Security Documents or the
Intercreditor Agreement to take any action (an “Action”), including without limitation to make any determination, to give consents, to
exercise rights, powers or remedies, to release or sell Collateral or otherwise to act hereunder or under the Security Documents or the
Intercreditor Agreement, the Notes Collateral Agent may seek direction from the Holders of a majority in aggregate principal amount of
the then outstanding Notes. The Notes Collateral Agent shall not be liable with respect to any Action taken or omitted to be taken by it
in accordance with the direction from the Holders of a majority in aggregate principal amount of the then outstanding Notes. If the Notes
Collateral Agent shall request direction from the Holders of a majority in aggregate principal amount of the then outstanding Notes with
respect to any Action, the Notes Collateral Agent shall be entitled to refrain from such Action unless and until the Notes Collateral Agent
shall have received direction from the Holders of a majority in aggregate principal amount of the then outstanding Notes, and the Notes
Collateral Agent shall not incur liability to any Person by reason of so refraining.

(w) Notwithstanding anything to the contrary in this Indenture or any other Notes Document, in no event shall the Notes
Collateral Agent or the Trustee be responsible for, or have any duty or obligation with respect to, the recording, filing, registering,
perfection, protection or maintenance of the security interests or Liens intended to be created by this Indenture or the other Note
Documents (including without limitation the filing or continuation of any UCC financing or continuation statements or similar documents
or instruments), nor shall the Notes Collateral Agent or the Trustee be responsible for, and neither the Notes Collateral Agent nor the
Trustee makes any representation regarding, the validity, effectiveness or priority of any of the Security Documents or the security
interests or Liens intended to be created thereby.

(x) Before the Notes Collateral Agent acts or refrains from acting in each case at the request or direction of the Company or
the Guarantors, it may require an Officer’s Certificate, which shall conform to the provisions of Section 12.5. The Notes Collateral Agent
shall not be liable for any action it takes or omits to take in good faith in reliance on such certificate or opinion.

(y) Notwithstanding anything to the contrary contained herein, the Notes Collateral Agent shall act pursuant to the
instructions of the Holders and the Trustee solely with respect to the Security Documents and the Collateral.

(z) Notwithstanding any other provision hereof, neither the Notes Collateral Agent nor the Trustee shall have any duties
or obligations under hereunder or under the Intercreditor Agreement or any Security Document except those expressly set forth herein
or therein. Without limiting the generality of the foregoing, in the event that the Notes Collateral Agent or the Trustee is required to
acquire title to an asset for any reason, or take any managerial action of any kind in regard thereto, in order to carry out any fiduciary
or trust obligation for the benefit of another, which in the Notes Collateral Agent’s or the Trustee’s sole discretion may cause it to be
considered an “owner or operator” under the provisions of the Comprehensive Environmental Response, Compensation and Liability Act
(“CERCLA”), 42 U.S.C. §9601, et seq., or otherwise cause it to incur liability under CERCLA or any other federal, state or local law, the
Notes Collateral Agent and the Trustee each reserves the right, instead of taking such action, to either resign or arrange for the transfer
of the title or control of the asset to a court-appointed receiver. Neither the Notes Collateral Agent nor the Trustee shall be liable to any
person for any environmental claims or contribution actions under any federal, state or local law, rule or regulation by reason of the Notes
Collateral Agent’s actions and conduct as authorized, empowered and directed hereunder or relating to the discharge, release or threatened
release of hazardous materials into the environment. If at any time it is necessary or advisable for the Collateral to be possessed, owned,
operated or managed by any person other than the Grantor, the holders of a majority of the aggregate principal amount of the Notes
shall direct the Notes Collateral Agent or Trustee, as applicable, to appoint an appropriately qualified person who they shall designate to
possess, own, operate or manage, as the case may be, the Collateral.
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(aa) The rights, privileges, protections, immunities and benefits given to the Trustee on its own behalf (and not on behalf
of the Holders), including, without limitation, its right to be compensated, reimbursed and indemnified, are extended to, and shall be
enforceable by, the Notes Collateral Agent as if the Notes Collateral Agent were named as the Trustee herein and the Security Documents
were named as this Indenture herein.

SECTION 10.8 Voting.

In connection with any matter under the Security Documents requiring a vote of holders of Secured Obligations (as defined in
the Security Agreement), the holders of such Secured Obligations shall be treated as a single class and the Holders shall cast their votes
in accordance with this Indenture. The amount of the Notes to be voted by the Holders will equal the aggregate outstanding principal
amount of the Notes. Following and in accordance with the outcome of the applicable vote under this Indenture, the Trustee shall vote
the total amount of the Notes as a block in respect of any vote under the Security Documents

SECTION 10.9 No Impairment of the Security Interests.

Except as otherwise permitted under this Indenture, the Intercreditor Agreement and the Security Documents, neither the
Company nor any of the Guarantors will be permitted to take any action, or knowingly omit to take any action, which action or omission
would have the result of materially impairing the security interest with respect to the Collateral for the benefit of the Trustee, the Notes
Collateral Agent and the Holders.

SECTION 10.10 Insurance.

The Company shall maintain insurance, and cause each of its Restricted Subsidiaries to maintain insurance, with financially
sound and reputable insurers (naming the Notes Collateral Agent as an additional insured, loss payee or mortgagee, as applicable), with
respect to such of its properties, against such risks, casualties and contingencies and in such types and amounts as are consistent with
sound business practice, it being understood that this Section shall not prevent the use of deductible or excess loss insurance and shall
not prevent (i) the Company or any of its Subsidiaries from acting as a self-insurer or maintaining insurance with another Subsidiary or
Subsidiaries of the Company so long as such action is consistent with sound business practice or (ii) the Company from obtaining and
owning insurance policies covering activities of its Subsidiaries.
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ARTICLE XI

GUARANTEES

SECTION 11.1 Guarantees.

(a) As of the date any Person executes a counterpart to this Indenture as a “Guarantor,” such Guarantor hereby jointly
and severally, fully, unconditionally and irrevocably guarantees the Notes and obligations of the Company hereunder and thereunder, and
guarantees to each Holder of a Note authenticated and delivered by the Trustee, to the Notes Collateral Agent and to the Trustee on behalf
of such Holder, that: (i) the principal of and premium, if any, and interest, if any, on the Notes shall be paid in full when due, whether
at Stated Maturity, by acceleration, call for redemption or otherwise (including, without limitation, the amount that would become due
but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Law), together with interest on the overdue principal,
if any, and interest on any overdue interest, if any, to the extent lawful, and all other obligations of the Company to the Holders or the
Trustee hereunder or thereunder shall be paid in full or performed, all in accordance with the terms hereof and thereof; and (ii) in case
of any extension of time of payment or renewal of any Notes or of any such other obligations, the same shall be paid in full when due or
performed in accordance with the terms of the extension or renewal, whether at Stated Maturity, by acceleration or otherwise. Each of the
Guarantees shall be a guarantee of payment and not of collection.

(b) As of the date any Person executes a counterpart to this Indenture as a “Guarantor,” such Guarantor hereby agrees that
its obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or this Indenture,
the absence of any action to enforce the same, any waiver or consent by any Holder with respect to any provisions hereof or thereof,
the recovery of any judgment against the Company, any action to enforce the same or any other circumstance which might otherwise
constitute a legal or equitable discharge or defense of a Guarantor.

(c) As of the date any Person executes a counterpart to this Indenture as a “Guarantor,” such Guarantor hereby waives
the benefits of diligence, presentment, demand for payment, filing of claims with a court in the event of insolvency or bankruptcy of the
Company, any right to require a proceeding first against the Company or any other Person, protest, notice and all demands whatsoever and
covenants that the Guarantee of such Guarantor shall not be discharged as to any Note except by complete performance of the obligations
contained in such Note and such Guarantee or as provided for in this Indenture. As of the date any Person executes a counterpart to this
Indenture as a “Guarantor,” such Guarantor hereby agrees that, in the event of a default in payment of principal or premium, if any, or
interest on such Note, whether at its Stated Maturity, by acceleration, call for redemption, purchase or otherwise, legal proceedings may
be instituted by the Trustee on behalf of, or by, the Holder of such Note, subject to the terms and conditions set forth in this Indenture,
directly against each of the Guarantors to enforce each such Guarantor’s Guarantee without first proceeding against the Company or any
other Guarantor. Each Guarantor agrees that if, after the occurrence and during the continuance of an Event of Default, the Trustee or any
of the Holders are prevented by applicable law from exercising their respective rights to accelerate the maturity of the Notes, to collect
interest on the Notes, or to enforce or exercise any other right or remedy with respect to the Notes, such Guarantor shall pay to the Trustee
for the account of the Holders, upon demand therefor, the amount that would otherwise have been due and payable had such rights and
remedies been permitted to be exercised by the Trustee, the Notes Collateral Agent or any of the Holders.
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(d) If any Holder, the Notes Collateral Agent or the Trustee is required by any court or otherwise to return to the Company
or any Guarantor, or any custodian, trustee, liquidator or other similar official acting in relation to the Company or any Guarantor, any
amount paid by any of them to the Trustee or such Holder, the Guarantee of each of the Guarantors, to the extent theretofore discharged,
shall be reinstated in full force and effect. This paragraph (d) shall remain effective notwithstanding any contrary action which may be
taken by the Trustee or any Holder in reliance upon such amount required to be returned. This paragraph (d) shall survive the termination
of this Indenture.

(e) As of the date any Person executes a counterpart to this Indenture as a “Guarantor,” such Guarantor further agrees
that, as between each Guarantor, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations
guaranteed hereby may be accelerated as provided in Article VI for the purposes of the Guarantee of such Guarantor, notwithstanding any
stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of
any acceleration of such obligations as provided in Article VI, such obligations (whether or not due and payable) shall forthwith become
due and payable by each Guarantor for the purpose of the Guarantee of such Guarantor.

SECTION 11.2 Execution and Delivery of Guarantee.

To evidence its Guarantee set forth in Section 11.1, each Guarantor agrees that this Indenture (or any supplement to it) shall be
executed on behalf of such Guarantor by an officer of such Guarantor (or, if an officer is not available, by a board member or director)
on behalf of such Guarantor by manual or facsimile signature. As of the date any Person executes a counterpart to this Indenture (or any
supplement to it) as a “Guarantor,” such Guarantor hereby agrees that its Guarantee set forth in Section 11.1 hereof shall remain in full
force and effect notwithstanding the absence of the endorsement of any notation of such Guarantee on the Notes. In case the officer, board
member or director of such Guarantor whose signature is on this Indenture (or any supplement to it) no longer holds office at the time the
Trustee authenticates the Note, the Guarantee shall be valid nevertheless.

If required by Section 4.17 hereof, the Company shall cause each Restricted Subsidiary described in Section 4.17 hereof to
comply with the provisions of Section 4.17 hereof and this Article XI, to the extent applicable.
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SECTION 11.3 Severability.

In case any provision of any Guarantee shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

SECTION 11.4 Limitation of Guarantors’ Liability.

Each Guarantor and by its acceptance hereof each Holder confirms that it is the intention of all such parties that the Guarantee
of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of the Bankruptcy Law, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law or the provisions of its local law relating to
fraudulent transfer or conveyance. To effectuate the foregoing intention, the Trustee, the Holders and, as of the date any Person executes a
counterpart to this Indenture as a “Guarantor,” such Guarantors hereby irrevocably agree that the obligations of such Guarantor under its
Guarantee (other than a company that is a direct or indirect parent of the Company) shall be limited to the maximum amount that will not,
after giving effect to all other contingent and fixed liabilities of such Guarantor and after giving effect to any collections from, rights to
receive contribution from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor
under its Guarantee, result in the obligations of such Guarantor under its Guarantee constituting a fraudulent transfer or conveyance.

SECTION 11.5 Guarantors May Consolidate, Etc., on Certain Terms.

Except as otherwise provided in this Section 11.5 or Section 11.6, a Guarantor may not sell or otherwise dispose of all or
substantially all of its assets, or consolidate with or merge with or into (whether or not such Guarantor is the surviving Person) another
Person unless:

(1) such Guarantor is the surviving entity; or (b) the Person formed by or surviving any such consolidation
or merger (if other than such Guarantor) or to which such sale, assignment, transfer, conveyance, lease or other disposition
has been made is a corporation or limited liability company organized or existing under the laws of the United States, any
state of the United States or the District of Columbia (such Guarantor or such Person, including the Person to which such
sale, assignment, transfer, conveyance, lease or other disposition has been made, as the case may be, being herein called the
“Successor Guarantor”);

(2) the Successor Guarantor (if other than such Guarantor) assumes all the obligations of such Guarantor under the
Guarantee and this Indenture pursuant to agreements reasonably satisfactory to the Trustee;

(3) immediately after giving effect to such transaction, no Default or Event of Default exists;

(4) the Net Proceeds of any such sale or other disposition of a Guarantor are applied in accordance with the
provisions of Section 4.10; and

(5) the Company delivers to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that the
consolidation, merger or sale or disposition of all or substantially all of the assets or properties of such Guarantor complies with
the provisions of this Indenture.
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For purposes of this Section 11.5, the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all
of the properties and assets of one or more Restricted Subsidiaries of a Guarantor, which properties and assets, if held by such Guarantor
instead of such Restricted Subsidiaries, would constitute all or substantially all of the properties and assets of such Guarantor on a
consolidated basis, shall be deemed to be the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all
of the properties and assets of such Guarantor.

In case of any such consolidation, merger, sale or conveyance and upon the assumption by the Successor Guarantor, by
supplemental indenture, executed and delivered to the Trustee and reasonably satisfactory in form to the Trustee, of the Guarantee and
the due and punctual performance of all of the covenants and conditions of this Indenture to be performed by the relevant predecessor
Guarantor, such Successor Guarantor shall succeed to and be substituted for such predecessor Guarantor with the same effect as if it
had been named herein as a Guarantor. All the Guarantees so issued shall in all respects have the same legal rank and benefit under this
Indenture as the Guarantees theretofore and thereafter issued in accordance with the terms of this Indenture as though all such Guarantees
had been issued at the Issue Date.

This Section 11.5 will not apply to a sale, assignment, transfer, conveyance, lease or other disposition of assets by a Guarantor to
the Company or another Guarantor. In addition, clauses (3), (4) and (5) will not be applicable to any Restricted Subsidiary consolidating
with, merging into or selling, assigning, transferring, conveying, leasing or otherwise disposing of all or part of its properties and assets
to the Company or to another Restricted Subsidiary.

SECTION 11.6 Release of Guarantees.

Any Guarantor shall be automatically released and relieved of any obligations under this Guarantee, in the event that:

(a) the sale, disposition or other transfer (including through merger or consolidation) of all of the Capital Stock (or any
sale, disposition or other transfer of Capital Stock following which the applicable Guarantor is no longer a Restricted Subsidiary) or all or
substantially of the assets of the applicable Guarantor if such sale, disposition or other transfer is made in compliance with the provisions
of this Indenture;

(b) the Company designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with
the provisions of this Indenture or any Restricted Subsidiary is or becomes an Excluded Subsidiary;

(c) the release or discharge of the guarantee by, or direct obligation of, such Guarantor of Indebtedness under the New
Revolving Credit Facility (other than in connection with the payment in full of Indebtedness and commitments under, and the termination
of, the New Revolving Credit Facility);

(d) in the case of any Restricted Subsidiary which after the Issue Date is required to guarantee the Notes pursuant to Section
4.17, the release or discharge of the guarantee by such Restricted Subsidiary of Indebtedness of the Company or any Restricted Subsidiary
or the repayment of the Indebtedness or Disqualified Stock, in each case, which resulted in the obligation to guarantee the Notes, so long
as all other Indebtedness incurred by such Restricted Subsidiary is permitted under this Indenture to be incurred by a Non-Guarantor
Subsidiary;
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(e) if the Company exercises its Legal Defeasance option or its Covenant Defeasance option pursuant to Section 8.2 or 8.3
or if its obligations under this Indenture are discharged in accordance with Section 8.8;

(f) the occurrence of a Covenant Suspension Event; provided that such Guarantee shall not be released pursuant to this
clause for so long as such Guarantor is an obligor with respect to any Indebtedness under the New Revolving Credit Facility, and such
Guarantee shall be reinstated upon the occurrence of the Reversion Date; or

(g) as described under Article IX.

Upon delivery to the Trustee of an Officer’s Certificate to the effect that such sale or other disposition was made by the Company
in accordance with the provisions of this Indenture, including without limitation Section 4.10, the Trustee shall execute any documents
reasonably required in order to evidence the release of any Guarantor from its obligations under its Guarantee.

Any Guarantor not released from its obligations under this Guarantee shall remain liable for the full amount of principal of and
interest on the Notes and for the other obligations of any Guarantor under this Indenture as provided in this Article XI.

SECTION 11.7 Benefits Acknowledged.

Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by
this Indenture and that its guarantee and waivers pursuant to its Guarantee are knowingly made in contemplation of such benefits.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1 Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with the duties imposed by TIA § 318(c), such imposed duties
shall control.

SECTION 12.2 Notices.

Any notice or communication by the Company, any Guarantor or the Trustee or Notes Collateral Agent to the others is duly
given if in writing and delivered in Person or mailed by first class mail (registered or certified, return receipt requested), telecopier or
overnight air courier guaranteeing next day delivery, to the others address:
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If to the Company:

Turning Point Brands, Inc.
5201 Interchange Way
Louisville, KY 40229
Attention: President Chief Executive Officer
Email: rlavan@tpbi.com

With a copy to:

Milbank LLP
55 Hudson Yards
New York, New York 10001-2163
Facsimile: (212) 530-5219
Attention: Brett D. Nadritch

If to the Trustee or Notes Collateral Agent:

GLAS Trust Company LLC
3 Second Street, Suite 206
Jersey City, NJ 07311
Email: clientservices.americas@glas.agency

The Company, Trustee or the Notes Collateral Agent, by notice to the other, may designate additional or different addresses for
subsequent notices or communications.

All notices and communications (other than those sent to Holders) shall be deemed to have been duly given: at the time delivered
by hand, if personally delivered; five (5) Business Days after being deposited in the mail, postage prepaid, if mailed; when receipt
acknowledged, if telecopied; and the next Business Day after timely delivery to the courier, if sent by overnight air courier promising
next Business Day delivery.

Any notice or communication to a Holder shall be mailed by first class mail or by overnight air courier promising next Business
Day delivery to its address shown on the register kept by the Registrar. Any notice or communication shall also be so mailed to any
Person described in TIA § 313(c), to the extent required by the TIA. Failure to mail a notice or communication to a Holder or any defect
in it shall not affect its sufficiency with respect to other Holders.

The Trustee and the Notes Collateral Agent agree to accept and act upon instructions or directions pursuant to this Indenture sent
by unsecured email, pdf, facsimile transmission or other similar unsecured electronic methods, provided, however, that the Trustee and the
Notes Collateral Agent shall have received an incumbency certificate listing persons designated to give such instructions or directions and
containing specimen signatures of such designated persons, which such incumbency certificate shall be amended and replaced whenever
a person is to be added or deleted from the listing. If the Company or the Guarantors elect to give the Trustee and the Notes Collateral
Agent email or facsimile instructions (or instructions by a similar electronic method) and the Trustee and the Notes Collateral Agent in
its discretion elects to act upon such instructions, the Trustee and the Notes Collateral Agent’s understanding of such instructions shall
be deemed controlling. The Trustee and the Notes Collateral Agent shall not be liable for any losses, costs or expenses arising directly
or indirectly from the Trustee and the Notes Collateral Agent’s reliance upon and compliance with such instructions notwithstanding
such instructions conflict or are inconsistent with a subsequent written instruction (except when such reliance and compliance occurs as
a result of Trustee or the Notes Collateral Agent’s negligence). The Company and the Guarantors each agree to assume all risks arising
out of the use of such electronic methods to submit instructions and directions to the Trustee and the Notes Collateral Agent, including
without limitation the risk of the Trustee and the Notes Collateral Agent acting on unauthorized instructions, and the risk or interception
and misuse by third parties (except when such reliance and compliance occurs as a result of the Trustee and the Notes Collateral Agent’s
negligence).
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If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not
the addressee receives it, except in the case of notices or communications given to the Trustee or the Notes Collateral Agent, which shall
be effective only upon actual receipt.

If the Company mails a notice or communication to Holders, it shall mail a copy to the Trustee and each Agent at the same time.

SECTION 12.3 Communication by Holders of Notes with Other Holders of Notes.

Holders may communicate pursuant to TIA § 312(b) with other Holders with respect to their rights under this Indenture or the
Notes. The Company, the Trustee, the Registrar and anyone else shall have the protection of TIA § 312(c).

SECTION 12.4 Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Company to the Trustee to take any action under this Indenture (other than the initial
issuance of the Notes), the Company shall furnish to the Trustee upon request:

(a) an Officer’s Certificate (which shall include the statements set forth in Section 12.5) stating that, in the opinion of the
signers, all conditions precedent and covenants, if any, provided for in this Indenture relating to the proposed action have been satisfied;
and

(b) an Opinion of Counsel.

SECTION 12.5 Statements Required in Certificate.

Each certificate with respect to compliance with a condition or covenant provided for in this Indenture shall include:

(a) a statement that the Person making such certificate or opinion has read such covenant or condition;

(b) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions
contained in such certificate or opinion are based;
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(c) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to
enable him to express an informed opinion as to whether or not such covenant or condition has been satisfied; and

(d) a statement as to whether or not, in the opinion of such Person, such condition or covenant has been satisfied.

SECTION 12.6 Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a meeting of Holders. The Registrar or Paying Agent may make
reasonable rules and set reasonable requirements for its functions.

SECTION 12.7 No Personal Liability of Directors, Officers, Employees and Stockholders.

No director, officer, employee, incorporator, stockholder, unitholder or member of the Company, any of its Subsidiaries or any of
its direct or indirect parent Persons, as such, will have any liability for any obligations of the Company or any Guarantor under the Notes,
this Indenture, the Guarantees, or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the
Notes. The waiver may not be effective to waive liabilities under the federal securities laws, and it is the view of the Commission that
such waiver is against public policy.

SECTION 12.8 Governing Law.

THE LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO CONSTRUE THIS INDENTURE, THE
NOTES AND THE GUARANTEES. The parties to this Indenture each hereby irrevocably submits to the non-exclusive jurisdiction of
any New York State or federal court sitting in the Borough of Manhattan in The City of New York in any action or proceeding arising out
of or relating to the Notes, the Guarantees or this Indenture, and all such parties hereby irrevocably agree that all claims in respect of such
action or proceeding may be heard and determined in such New York State or federal court and hereby irrevocably waive, to the fullest
extent that they may legally do so, the defense of an inconvenient forum to the maintenance of such action or proceeding. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by law. Nothing in this Indenture shall affect any right that the Trustee, Agent,
or Holder any otherwise have to bring any action or proceeding relating to this Indenture against the Company or any Guarantor or their
properties in the courts of any jurisdiction to enforce any judgment, order or process entered by such courts situate within the State of
New York or to enjoin any violations hereof or for relief ancillary hereto or otherwise to collect on loans or enforce the payment of any
Notes or to enforce, protect or maintain their rights and claims or for any other lawful purpose.
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SECTION 12.9 No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the Company or its Subsidiaries or of
any other Person. Any such indenture, loan or debt agreement may not be used to interpret this Indenture.

SECTION 12.10 Successors.

All agreements of the Company and the Guarantors in this Indenture and the Notes and the Guarantees, as applicable, shall bind
their respective successors and assigns. All agreements of the Trustee in this Indenture shall bind its successors and assigns.

SECTION 12.11 Severability.

In case any provision in this Indenture or in the Notes shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

SECTION 12.12 Counterpart Originals.

The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them together
represent the same agreement. Delivery of an executed Indenture by one party to any other party may be made by facsimile, electronic
mail (including any electronic signature complying with the New York Electronic Signatures and Records Act (N.Y. State Tech. §§
301-309), as amended from time to time, or other applicable law), including DocuSign, or other transmission method, and the parties
hereto agree that any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes.

SECTION 12.13 Table of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been inserted
for convenience of reference only, are not to be considered a part of this Indenture and shall in no way modify or restrict any of the terms
or provisions hereof.

SECTION 12.14 Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be
given or taken by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such
Holders in person or by agent duly appointed in writing; and, except as herein otherwise expressly provided, such action shall become
effective when such instrument or instruments are delivered to the Trustee and, where it is hereby expressly required, to the Company.
Such instrument or instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the “Act” of
Holders signing such instrument or instruments. Proof of execution of any such instrument or of a writing appointing any such agent shall
be sufficient for any purpose of this Indenture and conclusive in favor of the Trustee and the Company, if made in the manner provided
in this Section 12.14.

(b) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit
of a witness of such execution or by a certificate of a notary public or other officer authorized by law to take acknowledgments of
deeds, certifying that the individual signing such instrument or writing acknowledged to such officer the execution thereof. Where such
execution is by a signer acting in a capacity other than such signer’s individual capacity, such certificate or affidavit shall also constitute
sufficient proof of such signer’s authority. The fact and date of the execution of any such instrument or writing, or the authority of the
Person executing the same, may also be proved in any other manner which the Trustee deems sufficient.
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(c) The ownership of Notes shall be proved by the Holder list maintained under Section 2.5 hereunder.

(d) Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any Note shall bind
every future Holder of the same Note and the Holder of every Note issued upon the registration of transfer thereof or in exchange therefor
or in lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance thereon, whether
or not notation of such action is made upon such Note.

(e) If the Company shall solicit from the Holders any request, demand, authorization, direction, notice, consent, waiver or
other Act, the Company may, at its option, by or pursuant to a Board Resolution, fix in advance a record date for the determination of
Holders entitled to give such request, demand, authorization, direction, notice, consent, waiver or other Act, but the Company shall have
no obligation to do so. If such a record date is fixed, such request, demand, authorization, direction, notice, consent, waiver or other Act
may be given before or after such record date, but only the Holders of record at the close of business on such record date shall be deemed
to be Holders for the purposes of determining whether Holders of the requisite proportion of outstanding Notes have authorized or agreed
or consented to such request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the outstanding
Notes shall be computed as of such record date; provided that no such authorization, agreement or consent by the Holders on such record
date shall be deemed effective unless it shall become effective pursuant to the provisions of this Indenture not later than six months after
the record date.

SECTION 12.15 Waiver of Jury Trial.

EACH OF THE COMPANY, THE GUARANTORS, THE HOLDERS AND THE TRUSTEE HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE NOTES OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

SECTION 12.16 Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations hereunder
arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages,
accidents, acts of war or terrorism, pandemics, epidemics or recognized public health emergencies, civil or military disturbances, nuclear
or natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications or computer (software and
hardware) services, it being understood that the Trustee shall use reasonable efforts which are consistent with accepted practices in the
U.S. banking industry to resume performance as soon as practicable under the circumstances.
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SECTION 12.17 Calculations.

Except as otherwise provided herein, the Company shall be responsible for making all calculations called for under the Notes.
These calculations include, but are not limited to, determinations of Redemption Price and accrued interest payable on the Notes.

SECTION 12.18 USA Patriot Act.

The parties hereto acknowledge that in accordance with Section 326 of the U.S.A. PATRIOT Act, the Trustee, like all financial
institutions and in order to help fight the funding of terrorism and money laundering, is required to obtain, verify, and record information
that identifies each person or legal entity that establishes a relationship or opens an account with the Trustee. The parties to this Indenture
agree that they will provide the Trustee with such information as it may request in order for the Trustee to satisfy the requirements of the
U.S.A. PATRIOT Act.

[Signatures on following page]
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Dated as of February 11, 2021

Turning Point Brands, Inc.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Turning Point Brands, Inc. Indenture]
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Dated as of February 11, 2021

GLAS TRUST COMPANY LLC, as Trustee and Notes Collateral
Agent

By: /s/ Diana Gulyan
Name: Diana Gulyan
Title: AVP

[Signature Page to Turning Point Brands, Inc. Indenture]
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CREDIT AGREEMENT

This CREDIT AGREEMENT (as amended, restated, amended and restated, supplemented or otherwise modified from time
to time after the date hereof, this “Agreement”) is entered into as of February 11, 2021, among TURNING POINT BRANDS, INC.,
a Delaware corporation (the “Borrower”), each lender from time to time party hereto (collectively, the “Lenders” and individually, a
“Lender”), BARCLAYS BANK PLC, as Administrative Agent and each L/C Issuer (as defined below).

WITNESSETH

Whereas, the Borrower is party to that certain Amended and Restated First Lien Credit Agreement, dated as of March 7, 2018,
as amended, restated, amended and restated, supplemented or otherwise modified from time to time, prior to the date hereof, among
the Borrower, Fifth Third Bank, National Association, as administrative agent and the other guarantors and lenders named therein (the
“Existing Credit Agreement”);

Whereas, the Borrower wishes to refinance the Existing Credit Agreement by issuing 2026 Senior Secured Notes (as defined
below) and obtaining Revolving Credit Commitments hereunder;

Whereas, the Borrower has requested that the Revolving Credit Lenders, from time to time on and after the Closing Date, lend
to the Borrower and the L/C Issuer issue Letters of Credit for the account of the Borrower pursuant to the Revolving Credit Commitments
hereunder and pursuant to the terms of, and subject to the conditions set forth in this Agreement.

Now, therefore, in consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree
as follows:

ARTICLE 1.
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01 Defined Terms. As used in this Agreement, the following terms shall have the meanings set forth below:

“2026 Senior Secured Notes” means the Borrower’s 5.625% Senior Secured Notes in an aggregate principal amount of
$250,000,000 due 2026 issued pursuant to that certain 2026 Senior Secured Notes Indenture on the Closing Date.

“2026 Senior Secured Notes Indenture” means that certain indenture among the Borrower, as issuer, and GLAS Trust
Company LLC, as Trustee, dated as of the date hereof, as subsequently amended or supplemented from time to time.

“Acquired Debt” means, with respect to any specified Person:

(a) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a
Restricted Subsidiary of such specified Person, including Indebtedness incurred in connection with, or in contemplation of, or
to provide all or any portion of the funds or credit support utilized in connection with, such other Person merging with or into,
or becoming a Restricted Subsidiary of, such specified Person; and
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(b) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Act” has the meaning specified in Section 10.19.

“Additional Refinancing Lender” has the meaning specified in Section 2.17.

“Administrative Agent” means Barclays Bank PLC, in its capacity as administrative agent under any of the Loan Documents,
or any successor administrative agent.

“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set forth on
Schedule 10.02, or such other address or account as the Administrative Agent may from time to time notify the Borrower and the Lenders.

“Administrative Questionnaire” means an Administrative Questionnaire in substantially the form of Exhibit D-2 or any other
form approved by the Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries,
Controls or is Controlled by or is under common Control with the Person specified.

“Affiliate Transaction” has the meaning specified in Section 7.08(a).

“Agency Fee Letter” means the Administrative Agency Fee Letter, dated February 11, 2021, between the Borrower and the
Administrative Agent.

“Agents” means the Administrative Agent and the Collateral Agent and for purposes of Article 10, the Arranger.

“Aggregate Commitments” means the Commitments of all the Lenders.

“Agreement” has the meaning specified in the introductory paragraph hereto.

“Agreement Currency” has the meaning specified in Section 10.20.

“AHYDO Payment” means any mandatory prepayment or redemption pursuant to the terms of any Indebtedness that is intended
or designed to cause such Indebtedness not to be treated as an “applicable high yield discount obligation” within the meaning of Section
163(i) of the Code.

“Alternative Currency” means Canadian Dollars, Euros and Pound Sterling.

“Anti-Corruption Laws” means any laws, rules and regulations of any jurisdiction applicable to the Borrower or any of its
Restricted Subsidiaries from time to time concerning or relating to bribery or corruption of public officials, including without limitation
the U.S. Foreign Corrupt Practices Act of 1977, as amended.
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“Anti-Terrorism Laws” has the meaning specified in Section 5.19.

“Applicable Calculation Date” means the applicable date of calculation for (i) the Secured Leverage Ratio, (ii) the
Consolidated Leverage Ratio, (iii) the Fixed Charge Coverage Ratio, (iv) Consolidated EBITDA or (v) Consolidated Total Assets.

“Applicable Measurement Period” means the most recently completed four consecutive fiscal quarters of the Borrower
immediately preceding the Applicable Calculation Date for which internal financial statements are available (other than for purposes of
calculating ratios pursuant to Section 7.11, which shall look to the most recently completed four fiscal quarters of the Borrower).

“Applicable Percentage” means, with respect to any Lender at any time, the percentage (carried out to the ninth decimal
place) of the aggregate principal amount of all Commitments and, if applicable and without duplication, Loans of such Lender under
the applicable Facility or Facilities at such time; provided that, with respect to any Revolving Credit Facility, if the commitment of each
Revolving Credit Lender to make Revolving Credit Loans under such Revolving Credit Facility and the obligation of the L/C Issuers to
make L/C Credit Extensions have been terminated pursuant to Section 8.02, or if the Revolving Credit Commitments in respect thereof
have expired, then the Applicable Percentage of each Revolving Credit Lender in respect of such Revolving Credit Facility shall be
determined based on the Applicable Percentage of such Revolving Credit Lender immediately prior to such termination and after giving
effect to any subsequent assignments. The initial Applicable Percentage of each Revolving Credit Lender in respect of the Revolving
Credit Facility is set forth opposite the name of such Revolving Credit Lender on Schedule 2.01 or in the Assignment and Assumption
pursuant to which such Revolving Credit Lender becomes a party hereto, as applicable. The Applicable Percentage of any Revolving
Credit Lender is subject to adjustment as provided in Section 2.16.

“Applicable Rate” means in respect of Revolving Credit Loans, (i) from the Closing Date to the date following the Closing
Date on which a Compliance Certificate is delivered pursuant to Section 6.02(a) in respect of the first full fiscal quarter ending after the
Closing Date, 2.50% per annum for Base Rate Loans that are Revolving Credit Loans and 3.50% per annum for Eurodollar Rate Loans
that are Revolving Credit Loans and (ii) thereafter, the applicable percentage per annum set forth below determined by reference to the
Secured Leverage Ratio as set forth in the most recent Compliance Certificate received by the Administrative Agent pursuant to Section
6.02(a):

Pricing Level Secured Leverage Ratio Applicable Rate
Eurodollar Rate Base Rate

1 If the Secured Leverage Ratio is ≥ 3.00 3.50% 2.50%
2 If the Secured Leverage Ratio is < 3.00 and ≥ 2.50 3.25% 2.25%
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3 If the Secured Leverage Ratio is < 2.50 and ≥ 2.00 3.00% 2.00%
4 If the Secured Leverage Ratio is < 2.00 2.75% 1.75%

Any increase or decrease in the Applicable Rate resulting from a change in the Secured Leverage Ratio shall become effective as of the
first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(a); provided, however,
that if a Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level 1 shall apply as of the first
Business Day after the date on which such Compliance Certificate was required to have been delivered and shall remain in effect until the
date on which such Compliance Certificate is delivered (and thereafter the Pricing Level otherwise determined in accordance with this
definition shall apply).

Furthermore, and notwithstanding anything to the contrary contained in this definition, the Applicable Rate in respect of
any Incremental Term Loans, any Refinancing Term Loans or any Other Revolving Commitments (and any Other Revolving Loans
thereunder) shall be the applicable percentages per annum set forth in the relevant Joinder Agreement or Refinancing Amendment, as
applicable.

Notwithstanding anything to the contrary contained in this definition, the determination of the Applicable Rate for any period
shall be subject to the provisions of Section 2.10(b).

“Applicable Revolving Credit Percentage” means with respect to any Revolving Credit Lender at any time, such Revolving
Credit Lender’s Applicable Percentages in respect of the Revolving Credit Facilities at such time.

“Applicable Time” means, with respect to any borrowings or payments in any Alternative Currency, the local time in the place
of settlement for such Alternative Currency as may be reasonably determined by the Administrative Agent or the applicable L/C Issuer
to be necessary for timely settlement on the relevant date in accordance with normal banking procedures in the place of payment.

“Appropriate Lender” means, at any time, (a) with respect to Loans of any Class, the Lenders of such Class, and (b) with
respect to Letters of Credit, (i) the relevant L/C Issuer and (ii) the Revolving Credit Lenders.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity
or an Affiliate of an entity that administers or manages a Lender.

“Arranger” means Barclays Bank PLC in its capacity as lead arranger and bookrunner.

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds
managed by the same investment advisor.
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“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with
the consent of any party whose consent is required by Section 10.06(b)), and accepted by the Administrative Agent, in substantially the
form of Exhibit D-1 or any other form approved by the Administrative Agent.

“Auction” has the meaning specified in Section 10.06(b)(vii)(A).

“Auto-Extension Letter of Credit” has the meaning specified in Section 2.03(b)(iii).

“Availability Period” means, in respect of any Revolving Credit Facility, the period from and including the Closing Date to
the earliest of (i) the Maturity Date in respect of such Revolving Credit Facility, (ii) the date of termination of the Revolving Credit
Commitments in respect of such Revolving Credit Facility pursuant to Section 2.06 and (iii) the date of termination of the commitment of
each Revolving Credit Lender in respect of such Revolving Credit Facility to make Revolving Credit Loans under such Revolving Credit
Facility and of the obligation of the L/C Issuers to make L/C Credit Extensions in respect of such Revolving Credit Facility pursuant to
Section 8.02.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, any
tenor for such Benchmark or payment period for interest calculated with reference to such Benchmark, as applicable, that is or may be
used for determining the length of an Interest Period pursuant to this Agreement as of such date and not including, for the avoidance of
doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to clause (d) of Section 3.08.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in
respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU
of the European Parliament and of the Council of the European Union, the implementing law, regulation, rule or requirement for such
EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United
Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable
in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their
affiliates (other than through liquidation, administration or other insolvency proceedings).

“Base Rate” means, with respect to Loans denominated in U.S. Dollars, for any day, a rate per annum equal to the greatest of (a)
the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus ½ of 1.00% and (c) the Eurodollar
Rate that would be payable on such day for a Eurodollar Rate Loan with a one-month Interest Period plus 1.00%; provided that, if any
such rate is less than zero, Base Rate will be deemed to be zero.

“Base Rate Loan” means a Revolving Credit Loan or a Term Loan that bears interest based on the Base Rate.
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“Benchmark” means, initially, U.S.D. LIBOR; provided that if a Benchmark Transition Event or an Early Opt-in Election, as
applicable, and its related Benchmark Replacement Date have occurred with respect to U.S.D. LIBOR or the then-current Benchmark,
then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such
prior benchmark rate pursuant to clause (a) of Section 3.08.

“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the order below that can be
determined by the Administrative Agent for the applicable Benchmark Replacement Date:

(a) the sum of: (i) Term SOFR and (ii) the related Benchmark Replacement Adjustment;

(b) the sum of: (i) Daily Simple SOFR and (ii) the related Benchmark Replacement Adjustment;

(c) the sum of: (i) the alternate benchmark rate that has been selected by the Administrative Agent and the
Borrower as the replacement for the then-current Benchmark for the applicable Corresponding Tenor giving due consideration
to (I) any selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the
Relevant Governmental Body or (II) any evolving or then-prevailing market convention for determining a benchmark rate as
a replacement for the then-current Benchmark for U.S. dollar-denominated syndicated credit facilities at such time and (ii) the
related Benchmark Replacement Adjustment;

provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is displayed on a screen or other information
service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable discretion. If the Benchmark
Replacement as determined pursuant to clause (1), (2) or (3) above would be less than the Floor, the Benchmark Replacement will be
deemed to be the Floor for the purposes of this Agreement and the other Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark with an
Unadjusted Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted
Benchmark Replacement:

(a) for purposes of clauses (1) and (2) of the definition of “Benchmark Replacement,” the first alternative set forth
in the order below that can be determined by the Administrative Agent:

(1) the spread adjustment, or method for calculating or determining such spread adjustment, (which may
be a positive or negative value or zero) as of the Reference Time such Benchmark Replacement
is first set for such Interest Period that has been selected or recommended by the Relevant
Governmental Body for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement for the applicable Corresponding Tenor;
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(2) the spread adjustment (which may be a positive or negative value or zero) as of the Reference Time
such Benchmark Replacement is first set for such Interest Period that would apply to the fallback rate
for a derivative transaction referencing the ISDA Definitions to be effective upon an index cessation
event with respect to such Benchmark for the applicable Corresponding Tenor; and

(b) for purposes of clause (c) of the definition of “Benchmark Replacement,” the spread adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected
by the Administrative Agent and the Borrower for the applicable Corresponding Tenor giving due consideration to (i) any
selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body
on the applicable Benchmark Replacement Date or (ii) any evolving or then-prevailing market convention for determining a
spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Benchmark
with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated credit facilities;

provided that, in the case of clause (a) above, such adjustment is displayed on a screen or other information service that publishes
such Benchmark Replacement Adjustment from time to time as selected by the Administrative Agent in its reasonable discretion.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the
definition of “Interest Period,” timing and frequency of determining rates and making payments of interest, timing of borrowing requests
or prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage provisions, and other
technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption and
implementation of such Benchmark Replacement and to permit the administration thereof by the Administrative Agent in a manner
substantially consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such market
practice is not administratively feasible or if the Administrative Agent determines that no market practice for the administration of such
Benchmark Replacement exists, in such other manner of administration as the Administrative Agent decides is reasonably necessary in
connection with the administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current
Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (i) the date of the
public statement or publication of information referenced therein and (ii) the date on which the administrator of such Benchmark
(or the published component used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors
of such Benchmark (or such component thereof);
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(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the date of the public statement or
publication of information referenced therein; or

(c) in the case of an Early Opt-in Election, the sixth (6th) Business Day after the date notice of such Early Opt-in
Election is provided to the Lenders, so long as the Administrative Agent has not received, by 5:00 p.m. (New York City time)
on the fifth (5th) Business Day after the date notice of such Early Opt-in Election is provided to the Lenders, written notice of
objection to such Early Opt-in Election from Lenders comprising the Required Lenders.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier
than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to
the Reference Time for such determination and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of
clause (a) or (b) with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all
then-current Available Tenors of such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current
Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or
the published component used in the calculation thereof) announcing that such administrator has ceased or will cease to provide
all Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time
of such statement or publication, there is no successor administrator that will continue to provide any Available Tenor of such
Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the administrator of such
Benchmark (or the published component used in the calculation thereof), the Federal Reserve Board, the Federal Reserve
Bank of New York, an insolvency official with jurisdiction over the administrator for such Benchmark (or such component),
a resolution authority with jurisdiction over the administrator for such Benchmark (or such component) or a court or an entity
with similar insolvency or resolution authority over the administrator for such Benchmark (or such component), which states
that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof) permanently or indefinitely, provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component
thereof); or

(c) a public statement or publication of information by the regulatory supervisor for the administrator of such
Benchmark (or the published component used in the calculation thereof) announcing that all Available Tenors of such
Benchmark (or such component thereof) are no longer representative.
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For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark
if a public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such
Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time that a Benchmark Replacement Date
pursuant to clauses (a) or (b) of that definition has occurred if, at such time, no Benchmark Replacement has replaced the then-current
Benchmark for all purposes hereunder and under any Loan Document in accordance with this Section titled “Benchmark Replacement
Setting” and (y) ending at the time that a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder
and under any Loan Document in accordance with Section 3.08.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership required by the Beneficial
Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a
“plan” as defined in and subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42)
or otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board of Directors” means:

(a) with respect to a corporation, the Board of Directors of the corporation;

(b) with respect to a partnership, the Board of Directors of the general partner of the partnership; and

(c) with respect to any other Person, the board or committee of such Person serving a similar function.

“Borrower” has the meaning specified in the introductory paragraph hereto.

“Borrower Materials” has the meaning specified in Section 6.02.

“Borrowing” means a Revolving Credit Borrowing of a particular Class or an Incremental Borrowing, as the context may
require.

“Business Day” means (a) any day excluding Saturday, Sunday and any day which is a legal holiday under the laws of the State
of New York or is a day on which banking institutions located in such state are authorized or required by law or other governmental
action to close and (b) with respect to all notices, determinations, fundings and payments in connection with the Eurodollar Rate or any
Eurodollar Rate Loans, any day which is a Business Day described in clause (a) and which is also a day for trading by and between banks
in U.S. Dollar deposits in the London interbank market.

9

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“Capital Stock” means:

(a) in the case of a corporation, capital stock;

(b) in the case of an association or other business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of capital stock;

(c) in the case of a partnership or limited liability company, partnership or membership interests (whether general
or limited); and

(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses
of, or distributions of assets of, the issuing Person;

but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt securities include any
right of participation with Capital Stock.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in
respect of a capital lease that would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding
the footnotes thereto) in accordance with GAAP (except for temporary treatment of construction-related expenditures under EITF 97-10,
“The Effect of Lessee Involvement in Asset Construction,” which will ultimately be treated as operating leases upon a sale-leaseback
transaction); provided, however, that, for the avoidance of doubt, any obligations relating to a lease that would have been accounted for by
the Borrower as an operating lease under GAAP as in existence on December 31, 2018, shall be accounted for and treated as an operating
lease and not a Capitalized Lease Obligation.

“CARES ACT” means the Coronavirus Aid, Relief, and Economic Security Act of 2020, as amended (including any successor
thereto), and all requests, rules, guidelines, requirements and directives thereunder or issued in connection therewith or in implementation
thereof, regardless of the date enacted, adopted, issued or implemented.

“Cash Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and
other credit support.

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the
Administrative Agent or any L/C Issuer (as applicable) and the Revolving Credit Lenders, as collateral for L/C Obligations, Obligations
in respect of Revolving Credit Lenders to fund participations in respect of either thereof (as the context may require), cash or deposit
account balances or, if the applicable L/C Issuer benefiting from such collateral shall agree in its sole discretion, other credit support, in
each case pursuant to documentation in form and substance reasonably satisfactory to (a) the Administrative Agent and (b) the applicable
L/C Issuer.

“Cash Contribution Amount” means the aggregate amount of cash contributions made to the capital of the Borrower or any
Guarantor described in the definition of “Contribution Indebtedness.”

“Cash Equivalents” means:
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(a) United States dollars or, in the case of any Foreign Subsidiary, such local currencies held by it from time to
time in the ordinary course of business;

(b) securities issued or directly and fully and unconditionally guaranteed or insured by the government or any
agency or instrumentality of the United States, the United Kingdom or any member state of the European Union whose legal
tender is the euro having maturities of not more than 36 months from the date of acquisition;

(c) certificates of deposit, time deposits and eurodollar time deposits with maturities of 36 months or less from
the date of acquisition, bankers’ acceptances with maturities not exceeding 36 months and overnight bank deposits, in each case,
with any Lender or with any commercial bank having capital and surplus in excess of $100,000,000;

(d) repurchase obligations for underlying securities of the types described in clauses (a) and (c) above entered into
with any financial institution meeting the qualifications specified in clause (c) above;

(e) commercial paper maturing within 36 months after the date of acquisition and having a rating of at least A-1
from Moody’s or P-1 from S&P;

(f) readily marketable direct obligations issued by any state of the United States or any political subdivision thereof
having one of the two highest rating categories obtainable from either Moody’s or S&P with maturities of 12 months or less
from the date of acquisition;

(g) instruments equivalent to those referred to in clauses (a) to (f) above denominated in euro or pounds sterling or
any other foreign currency comparable in credit quality and tenor to those referred to above and customarily used by corporations
for cash management purposes in any jurisdiction outside the United States to the extent reasonably required in connection with
any business conducted by any Restricted Subsidiary organized in such jurisdiction; and

(h) investment in funds which invest substantially all of their assets in Cash Equivalents of the kinds described in
clauses (a) through (g) of this definition.

“Cash Management Agreement” means any agreement to provide cash management services, including treasury, depository,
overdraft, card services (including services related to credit cards, including purchasing and commercial cards, prepaid cards, including
payroll, stored value and gift cards, merchant services processing and debit cards), electronic funds transfer and other cash management
arrangements.

“Cash Management Bank” means any Person that, (a) at the time it enters into a Cash Management Agreement with any Loan
Party, is a Lender, the Administrative Agent or an Arranger or an Affiliate of a Lender, the Administrative Agent or an Arranger, in its
capacity as a party to such Cash Management Agreement, and (b) in the case of any Cash Management Agreement entered into prior to,
and existing on, the Closing Date, any Person that is, on the Closing Date, a Lender, the Administrative Agent or an Arranger or Affiliate
of a Lender, the Administrative Agent or an Arranger, in its capacity as a party to such Cash Management Agreement.
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“Cash Management Obligations” means any obligations of the Borrower or another Loan Party pursuant to a Cash
Management Agreement.

“Cash Management Services” means any treasury, depository, pooling, netting, overdraft, stored value card, purchase card
(including so called “procurement card” or “P-card”), debit card, credit card, cash management and similar services and any automated
clearing house transfer of funds and obligations in respect of any other services related, ancillary or complementary to the forgoing.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, and
any rules or regulations promulgated thereunder.

“CFC” shall mean a “controlled foreign corporation” as defined in Section 957 of the Code.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking
effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request, guideline or directive
(whether or not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary,
(x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued
in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the
Basel Committee on Banking Supervision (or any successor or similar authority) or United States or foreign regulatory authorities, in
each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law,” regardless of the date enacted, adopted or issued.

“Change of Control” means the occurrence of any of the following:

(a) the sale, lease or transfer (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all the assets of the Borrower and its Subsidiaries, taken as a whole, to any Person or group
(within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) other than to the
Borrower or its Subsidiaries or a Permitted Holder;

(b) the Borrower becomes aware (by way of a report or any other filing pursuant to Section 13(d) of the Exchange
Act, proxy, vote, written notice or otherwise) of the acquisition by any Person or group other than a Permitted Holder (within the
meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision), including any group acting
for the purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange
Act), in a single transaction or in a related series of transactions, by way of merger, consolidation, amalgamation or other
business combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any
successor provision), of more than 50% of the total voting power of the Voting Stock of the Borrower, in each case, other than an
acquisition where the holders of the Voting Stock of the Borrower as of immediately prior to such acquisition hold 50% or more
of the Voting Stock of the ultimate parent of the Borrower or successor thereto immediately after such acquisition (provided no
holder of the Voting Stock of the Borrower as of immediately prior to such acquisition owns, directly or indirectly, more than
50% of the voting power of the Voting Stock of the Borrower immediately after such acquisition); or
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(c) a “Change of Control”, “Change in Control” or other substantively similar term under the 2026 Senior Secured
Notes Indenture or any other Indebtedness of the Borrower or any of its Restricted Subsidiaries with an aggregate principal
amount in excess of the Threshold Amount (to the extent that the occurrence of such event permits the holders of Indebtedness
thereunder to accelerate the maturity thereof or to resell such other Indebtedness to the Borrower, or requires the Borrower to
repay, or offer to repurchase, such Indebtedness prior to the stated maturity thereof).

Notwithstanding the preceding or any provision of Rule 13(d)(3) of the Exchange Act (or any successor provision), (i) a Person
or group shall not be deemed to beneficially own Voting Stock subject to an equity or asset purchase agreement, merger agreement, option
agreement, warrant agreement or similar agreement (or voting or option or similar agreement related thereto) until the consummation of
the acquisition of the Voting Stock in connection with the transactions contemplated by such agreement, (ii) a Person or group will not
be deemed to beneficially own the Voting Stock of another Person (the “Subject Person”) held by a parent of such Subject Person unless
it owns more than 50% of the total voting power of the Voting Stock of such parent and (iii) if any group (other than a Permitted Holder)
includes one or more Permitted Holders, the issued and outstanding Voting Stock of the Company owned, directly or indirectly, by any
Permitted Holders that are part of such group shall not be treated as beneficially owned by such group or any other member of such group
for purposes of determining whether a Change of Control has occurred.

“Civil Asset Forfeiture Reform Act” means the Civil Asset Forfeiture Reform Act of 2000 (18 U.S.C. Sections 983 et seq.), as
amended from time to time, and any successor statute.

“Class” (a) when used with respect to any Lender, refers to whether such Lender has a Loan or Commitment with respect to
a particular class of Loans or Commitments, (b) when used with respect to Commitments, refers to whether such Commitments are
Revolving Credit Commitments, Incremental Revolving Credit Commitments, Other Revolving Commitments of a given Refinancing
Series, Incremental Term Loan Commitments or Refinancing Term Commitments of a given Refinancing Series and (c) when used with
respect to Loans or a Borrowing, refers to whether such Loans, or the Loans comprising such Borrowing, are Revolving Credit Loans,
Incremental Revolving Loans, Other Revolving Loans of a given Refinancing Series, Incremental Term Loans or Refinancing Term
Loans of a given Refinancing Series. Loans that are not fungible for United States federal income tax purposes shall be construed to be
in different Classes or tranches. Commitments that, if and when drawn in the form of Loans, would yield Loans that are construed to be
in different Classes or tranches pursuant to the immediately preceding sentence shall be construed to be in different Classes or tranches
of Commitments corresponding to such Loans. There shall be no more than an aggregate of two Classes of revolving credit facilities and
two Classes of term loan facilities under this Agreement.
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“Closing Date” means the first date all the conditions precedent referred to in Section 4.01 are satisfied or waived in accordance
with Section 10.01, which date is February 11, 2021.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means all of the “Collateral” referred to in the Security Documents and all of the other property provided as
collateral security under the terms of the Security Documents.

“Collateral Agent” means Barclays Bank PLC.

“Commitment” means a Revolving Credit Commitment, an Incremental Revolving Credit Commitment, an Incremental Term
Loan Commitment, a Refinancing Term Commitment or an Other Revolving Commitment, as the context may require.

“Commitment Fee Rate” means (a) from the Closing Date to the date following the Closing Date on which a Compliance
Certificate is delivered pursuant to Section 6.02(a) in respect of the first full fiscal quarter following the Closing Date, 0.45% and (b)
thereafter, the applicable percentage per annum set forth below determined by reference to the Secured Leverage Ratio as set forth in the
most recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(a):

Pricing Level Secured
Leverage Ratio

Commitment Fee

1 If the Secured Leverage Ratio is ≥ 3.00 0.45%
2 If the Secured Leverage Ratio is < 3.00 and ≥ 2.50 0.40%
3 If the Secured Leverage Ratio is < 2.50 and ≥ 2.00 0.35%
4 If the Secured Leverage Ratio is < 2.00 0.30%

Any increase or decrease in the Commitment Fee Rate resulting from a change in the Secured Leverage Ratio shall become
effective as of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(a);
provided, however, that if a Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level 1 shall
apply as of the first Business Day after the date on which such Compliance Certificate was required to have been delivered and shall
remain in effect until the date on which such Compliance Certificate is delivered (and thereafter the Pricing Level otherwise determined
in accordance with this definition shall apply).

Notwithstanding anything to the contrary contained in this definition, the determination of the Commitment Fee Rate for any
period shall be subject to the provisions of Section 2.10(b).
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“Committed Loan Notice” means a notice of (a) a Revolving Credit Borrowing or (b) an Incremental Borrowing, which shall
be substantially in the form of Exhibit A-1.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et. seq.), as amended from time to time, and
any successor statute.

“Compliance Certificate” means a certificate substantially in the form of Exhibit C.

“Consolidated EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for
such period plus, without duplication:

(a) Taxes paid and the provision for any type of taxes, of such Person for such period deducted in computing
Consolidated Net Income; plus

(b) Consolidated Interest Expense of such Person for such period to the extent the same was deducted in
calculating such Consolidated Net Income; plus

(c) Consolidated depreciation and amortization expense of such Person for such period to the extent such
depreciation, amortization and non-cash charges were deducted in computing Consolidated Net Income; plus

(d) any extraordinary, unusual, infrequently occurring or nonrecurring loss, charge, payments or expense or any
losses, expenses, payments or charges incurred in connection with any Equity Offering, Permitted Investment, Restricted
Payment, acquisition, disposition recapitalization or Indebtedness permitted to be incurred hereunder (in each case whether or
not consummated and including expenses incurred in the connection with the Transactions), COVID-19 or the Transactions and,
in each case, deducted in such period in computing Consolidated Net Income; plus

(e) the amount of any restructuring charges, accruals or reserves (which, for the avoidance of doubt, shall include
retention, severance, systems establishment cost, excess pension charges, contract termination costs, future lease commitments,
integration and business optimization costs and costs to close or consolidate facilities and relocate employees) deducted in such
period in computing Consolidated Net Income; plus or minus

(f) any other noncash charges, expenses, write-down or losses (including any impairment charges and the impact
of purchase accounting, including, but not limited to, the amortization of inventory step-up and loss of profit on the acquired
inventory and unrealized losses of the TMSA Account) or deferred cash charges, expenses or losses reducing Consolidated Net
Income for such period (excluding any such charge that represents an accrual or reserve for a cash expenditure for a future
period, other than straight-line rent expense determined in accordance with GAAP to the extent such accruals exceed the related
rent payments for the applicable period; provided, however, that the Consolidated EBITDA for any period shall be reduced to
the extent rent payments exceed rent accruals for such period irrespective of the accounting treatment of such rent payments)
less all non-cash items of income of such Person and its Restricted Subsidiaries; plus
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(g) taxes paid during the period in respect of deferred tax obligations stemming from CARES ACT relief
originally due but deferred from periods prior to the Closing Date; plus

(h) the amount of any non-controlling interest expense consisting of income attributable to non-controlling
interests of third parties in any non-wholly owned Subsidiary; plus

(i) (x) costs incurred or otherwise associated with the launch of new products or product lines and (y) costs
associated with applications related to Food and Drug Administration Pre-Market Tobacco Applications and similar costs
incurred in connection with the receipt of regulatory approval for products; plus

(j) corporate and vapor restructuring expenses including severance and inventory reserves; plus

(k) the amount of “run rate” cost savings, operating expense reductions, other operating improvements, revenue
enhancements and synergies related to the Transactions, any Specified Transaction, any restructuring, cost saving initiative or
other initiative projected by the Borrower in good faith to be realized as a result of actions taken, committed to be taken or
planned to be taken, in each case on or prior to the date that is 18 months after the end of the relevant period (including actions
initiated prior to the Closing Date) (which cost savings, operating expense reductions, other operating improvements, revenue
enhancements and synergies shall be added to Consolidated EBITDA until fully realized and calculated on a pro forma basis
as though such cost savings, operating expense reductions, other operating improvements, revenue enhancements and synergies
had been realized on the first day of the relevant period), net of the amount of actual benefits realized from such actions; provided
that such cost savings, operating expense reductions, other operating improvements, revenue enhancements and synergies are
reasonably identifiable and quantifiable and no cost savings, operating expense reductions, other operating improvements,
revenue enhancements or synergies shall be added pursuant to this clause (k) to the extent duplicative of any expenses or charges
relating to such cost savings, operating expense reductions, other operating improvements, revenue enhancements or synergies
that are included in any other “pro forma” (it being understood and agreed that “Run Rate” shall mean the full recurring benefit
that is associated with any action taken); provided, further, that the aggregate amount of “run rate” cost savings, operating
expense reductions, other operating improvements, revenue enhancements and synergies related to any Specified Transaction,
any restructuring, cost saving initiative or other initiative added pursuant to this clause (k) shall not exceed 25% of Consolidated
EBITDA (calculated after giving effect to any addback under this clause for any Applicable Measurement Period); plus or minus

(l) noncash items increasing Consolidated Net Income of such Person for such period (excluding any items that
represent the reversal of any accrual of, or cash reserve for, anticipated cash charges made in any prior period) or which will
result in the receipt of cash in a future period or the amortization of lease incentives;
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provided, that cancellation of indebtedness income arising from Loan purchases pursuant to Section 10.06(b)(vii) will not
increase Consolidated EBITDA.

“Consolidated Interest Expense” means, with respect to any Person for any period, the sum, without duplication, of: (a)
consolidated interest expense of such Person and its Restricted Subsidiaries for such period (including amortization of original issue
discount, noncash interest payments (other than imputed interest as a result of purchase accounting), commissions, discounts and other
fees and charges owed with respect to letters of credit and bankers’ acceptance financing, the interest component of Capitalized Lease
Obligations, net payments (if any) pursuant to interest rate Hedging Obligations (any net receipts pursuant to such interest rate Hedging
Obligations shall be included as a reduction to Consolidated Interest Expense), amortization of deferred financing fees or expensing
of any bridge or other financing fees and any loss on the early extinguishment of Indebtedness and amortization of any original issue
discount in connection with the Transactions) plus (b) consolidated capitalized interest of such Person and its Restricted Subsidiaries
for such period, whether paid or accrued, less (c) interest income of such Person and its Restricted Subsidiaries actually received or
receivable in cash for such period.

“Consolidated Leverage Ratio” means, with respect to and Person, as of any date, means the ratio of (a) Consolidated Total
Debt of such Person and its Restricted Subsidiaries minus unrestricted cash and Cash Equivalents of such Person and its Restricted
Subsidiaries, in each case, computed as of the end of the most recent fiscal quarter for which internal financial statements are available
immediately preceding the Applicable Calculation Date to (b) EBITDA of such Person for the four full fiscal quarters for which internal
financial statements prepared in accordance with GAAP are available immediately preceding such date.

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Consolidated Net Income of
such Person and its Restricted Subsidiaries for such period, on a consolidated basis, and otherwise determined in accordance with GAAP;
provided, however, that:

(a) any net after-tax extraordinary, unusual or nonrecurring gains, losses, income, costs, charges or expenses
(including, without limitation, restructuring, severance, relocation, consolidation, transition, integration or other similar charges
and expenses, contract termination costs, excess pension charges, system establishment charges, start-up or closure or transition
costs, expenses related to any reconstruction, decommissioning, recommissioning or reconfiguration of fixed assets for
alternative uses, fees, expenses or charges relating to curtailments or modifications to pension and post-retirement employee
benefit plans in connection with the Transactions or otherwise, expenses associated with strategic initiatives, facilities shutdown
and opening costs, new product launches, unrealized losses on the TMSA Account, and any fees, expenses, or charges related
to the Transactions or otherwise (including any transition-related expenses incurred before, on or after the Closing Date), and
litigation settlements or losses) shall be excluded;

(b) the Consolidated Net Income for such period shall not include the cumulative effect of a change in accounting
principle(s) during such period;
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(c) costs associated with, and any net after-tax gains or losses attributable to, asset dispositions or abandonments
other than in the ordinary course of business (as determined in good faith by the Board of Directors of the Person) and any gain
(or loss) realized upon the sale or other disposition of any Capital Stock of any Person shall be excluded;

(d) the Consolidated Net Income for such period of any Person that is not a Restricted Subsidiary of such Person,
or that is accounted for by the equity method of accounting, shall be excluded; provided that, to the extent not already included,
Consolidated Net Income of such Person shall be increased by the amount of dividends or other distributions or payments that
are actually paid in cash (or to the extent converted into cash) to such Person or a Restricted Subsidiary thereof in respect of
such period (subject in the case of dividends paid or distributions made to a Restricted Subsidiary (other than a Guarantor) to the
limitations contained in clause (5) below);

(e) solely for the purpose of determining the amount available for Restricted Payments that are permitted to be
made under Section 7.06 the Consolidated Net Income for such period of any Restricted Subsidiary (other than a Guarantor) shall
be excluded if the declaration or payment of dividends or similar distributions by that Restricted Subsidiary of its Consolidated
Net Income is not wholly permitted at the date of determination without any prior governmental approval (which has not been
obtained) or, directly or indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment, decree,
order, statute, rule, or governmental regulation applicable to that Restricted Subsidiary or its stockholders, unless such restriction
with respect to the payment of dividends or similar distributions has been legally waived and other than restrictions pursuant to
the Agreement, the Security Documents or the 2026 Senior Secured Notes Indenture and related documentation; provided that
the Consolidated Net Income of such Person shall be, after giving effect to any applicable exclusion contained in clause (7) of
the definition of “Consolidated EBITDA,” increased by the amount of dividends or similar distributions that are actually paid
in cash (or to the extent converted into cash) to such Person or a Restricted Subsidiary thereof, subject to the provisions of this
clause (5) in respect of such period, to the extent not already included therein;

(f) non-cash compensation charges, including any such charges arising from stock options, restricted stock grants
or other equity-incentive programs and accruals for bonuses payable in a future period (provided that the amount paid in respect
of such bonuses shall be included in the period paid) and income (loss) attributable to deferred compensation shall be excluded;

(g) any net after-tax gains or losses and all fees and expenses or charges relating thereto attributable to the early
extinguishment of Indebtedness or Hedging Obligations shall be excluded;

(h) the effect of any non-cash items resulting from any amortization, impairment, write-up, write-down or write-
off of assets (including investment securities), including intangible assets, goodwill and deferred financing costs in connection
with the Transactions or any future acquisition, disposition, merger, consolidation, Investment or similar transaction or any other
non-cash impairment charges incurred subsequent to the Closing Date resulting from the application at SFAS Nos. 141, 142 or
144 (excluding any such non-cash item to the extent that it represents an accrual of or reserve for cash expenditures in any future
period except to the extent such item is subsequently reversed) shall be excluded;
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(i) any unrealized net gain or loss resulting from Hedging Obligations permitted by Section 7.03(b)(ix) (including
pursuant to the application of SFAS No. 133) shall be excluded;

(j) any net after-tax income or loss from discontinued operations and any net after-tax gains or losses on disposal
of discontinued operations shall be excluded;

(k) expenses and lost profits with respect to liability or casualty events or business interruption shall be
disregarded (x) to the extent covered by insurance and actually reimbursed or (y) if such Person has made a determination that
there exists reasonable evidence that such amount will be reimbursed by the insurer, but only to the extent that such amount (a)
has not been denied by the insurer in writing and (b) is in fact reimbursed within 365 days following the date on which such
liability was discovered or such casualty event or business interruption occurred (with a deduction for any amounts so added
back that are not reimbursed with such 365-day period); provided, that any proceeds of such reimbursement when received will
be excluded from the calculation of Consolidated Net Income to the extent the expense or lost profit reimbursed was previously
disregarded pursuant to this clause (11);

(l) losses, charges and expenses that are covered by indemnification or other reimbursement provisions in
connection with any asset disposition, the Transactions or any Investment or asset acquisition shall be excluded (x) to the
extent actually reimbursed or (y) if such Person has made a determination that a reasonable basis exists for indemnification or
reimbursement, but only to the extent that such amount is indemnified or reimbursed within 365 days of such determination
(with a deduction in the applicable future period for any amount so added back to the extent not so indemnified or reimbursed
within such 365 days);

(m) [reserved];

(n) non-cash charges for deferred tax asset valuation allowances shall be excluded;

(o) any fees, expenses (including any transaction or retention bonus or similar payment) or charges incurred
during such period, or any amortization thereof for such period, in connection with the Transactions or any acquisition, non-
recurring costs to acquire equipment to the extent not capitalized in accordance with GAAP, Investment, recapitalization,
asset disposition, non-competition agreement, issuance, incurrence or repayment of Indebtedness, issuance of Capital Stock,
refinancing transaction or amendment or modification of or waiver or consent relating to any debt instrument, shall be excluded;

19

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(p) any net pension costs or other post-employment benefit costs representing amortization of unrecognized prior
service costs, actuarial losses, including amortization of such amounts arising in prior periods, amortization of the unrecognized
net obligation (and loss or cost) and any other non-cash items of a similar nature shall be excluded; and

(q) any non-cash expenses, accruals or reserves related to adjustments to historical tax exposures (provided, in
each case, that the cash payment in respect thereof in such future period shall be subtracted from Consolidated Net Income for
the period in which such cash payment was made) shall be excluded.

In addition, to the extent not already included in Consolidated Net Income, notwithstanding anything to the contrary in the
foregoing, Consolidated Net Income shall include the amount of proceeds received or due from business interruption insurance or
reimbursement of expenses and charges that are covered by indemnification and other reimbursement provisions in connection with any
acquisition or other Investment or any disposition of any asset permitted hereunder.

“Consolidated Total Assets” means the total consolidated assets of the Borrower and its Restricted Subsidiaries as shown on
the most recent balance sheet determined in accordance with GAAP determined on a pro forma basis as set forth in Section 1.09.

“Consolidated Total Debt” means, with respect to any Person as of any date of determination, the sum, without duplication, of
(i) the total amount of Indebtedness of such Person and its Restricted Subsidiaries, plus (ii) the total amount of Indebtedness of any other
Person, to the extent that such Indebtedness has been Guaranteed by the referent Person or one or more of its Restricted Subsidiaries,
plus (iii) the aggregate liquidation value of all Disqualified Stock of such Person and all preferred stock of Restricted Subsidiaries of such
Person, in each case, determined on a consolidated basis in accordance with GAAP.

“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends
or other obligations that do not constitute Indebtedness (“Primary Obligations”) of any other Person (the “Primary Obligor”) in any
manner, whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not contingent, (i) to
purchase any such primary obligation or any property constituting direct or indirect security therefor, (ii) to advance or supply funds (A)
for the purchase or payment of any such primary obligation or (B) to maintain working capital or equity capital of the primary obligor or
otherwise to maintain the net worth or solvency of the primary obligor, or (iii) to purchase property, securities or services primarily for
the purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary
obligation against loss in respect thereof.

“Contribution Indebtedness” means Indebtedness of the Borrower or any Restricted Subsidiary in an aggregate principal
amount not greater than the aggregate amount of cash contributions (other than Excluded Contributions and Refunding Capital Stock)
made to the capital of the Borrower or such Guarantor after the Closing Date.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled”
have meanings correlative thereto.
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“Controlled Substances Act” means the Controlled Substances Act (21 U.S.C. Sections 801 et seq.), as amended from time to
time, and any successor statute.

“Conversion/Continuation Notice” means a notice of (a) a conversion of Loans of a particular Class from one Type to the other
or (b) a continuation of Eurodollar Rate Loans pursuant to Section 2.02(a), which shall be substantially in the form of Exhibit A-2 or any
other form approved by the Administrative Agent.

“Convertible Senior Notes” means the Borrower’s 2.50% Convertible Senior Notes due 2024.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an
interest payment period having approximately the same length (disregarding business day adjustment) as such Available Tenor.

“COVID-19 Relief Funds” means funds or credit or other support received by the Borrower or any Subsidiary of the Borrower
from, or with the credit or other support of, any governmental authority, and incurred with the intent to mitigate through liquidity or other
financial relief the impact of the COVID-19 global pandemic on the business and operations of the Borrower and its Subsidiaries.

“Credit Agreement Refinancing Indebtedness” means Indebtedness incurred solely by the Borrower in the form of one or
more series or classes of Loans or Commitments under this Agreement, in each case, issued, incurred or otherwise obtained (including
by means of the amendment, extension, refinancing, or renewal of existing Indebtedness) in exchange for, or to refinance, in whole
or part, existing Term Loans (and/or Term Commitments) and Revolving Credit Loans (and/or Revolving Credit Commitments), or
any then-existing Credit Agreement Refinancing Indebtedness (“Refinanced Debt”); provided that solely for purposes of Section 2.17
(i) such Indebtedness is secured by the Collateral on a pari passu basis with the Liens securing the other Obligations hereunder and
is not secured by any property or assets other than the Collateral, (ii) such Indebtedness is not guaranteed by any Person other than
the Guarantors, (iii) such Indebtedness is incurred solely to refinance, in whole or part, Refinanced Debt, and the proceeds thereof
shall be substantially contemporaneously applied to prepay such Refinanced Debt, interest and any premium (if any) thereon, and fees
and expenses incurred in connection with such Indebtedness, and any Term Commitments and/or Revolving Credit Commitments so
refinanced shall be concurrently terminated, (iv) such Indebtedness (including, if such Indebtedness includes any Revolving Credit
Commitments, the unused amount of such Revolving Credit Commitments) is in an original aggregate principal amount not greater
than the aggregate principal amount of the Refinanced Debt (and, in the case of Refinanced Debt consisting, in whole or in part, of
unused Revolving Credit Commitments, the applicable amount thereof), plus accrued and unpaid interest, any premium, and fees and
expenses reasonably incurred in connection therewith, (v) such Indebtedness has a maturity no earlier, and a Weighted Average Life to
Maturity no shorter, than the Refinanced Debt, (vi) the terms and conditions of such Indebtedness (except as otherwise provided above
and with respect to pricing, premiums, fees, rate floors and optional prepayment or redemption terms) are substantially identical to the
terms and conditions applicable to the Refinanced Debt, unless (x) such terms apply only after the Latest Maturity Date at the time such
Indebtedness is established or (y) this Agreement is amended so that such terms are also applicable for the benefit of the Lenders under
any then-existing Facilities and (vii) such Refinanced Debt shall be repaid, all accrued interest, fees, premiums (if any) and penalties in
connection therewith shall be paid, and all commitments in respect thereof shall be terminated, on the date such Indebtedness is incurred.
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“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being
established by the Administrative Agent in accordance with the conventions for this rate selected or recommended by the Relevant
Governmental Body for determining “Daily Simple SOFR” for business loans; provided, that if the Administrative Agent decides that
any such convention is not administratively feasible for the Administrative Agent, then the Administrative Agent may establish another
convention in its reasonable discretion.

“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws
of the United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Declined Proceeds” has the meaning specified in Section 2.05(b)(vi).

“Default” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage
of time, or both, would be an Event of Default.

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, an interest rate equal to (x)
with respect to principal, interest or other fees attributable to a Facility, the Base Rate plus the Applicable Rate applicable to Base Rate
Loans under such Facility plus 2.00% per annum and (y) with respect to all other Obligations, (i) the Base Rate plus (ii) the Applicable
Rate applicable to Base Rate Loans under the Revolving Credit Facility plus (iii) 2.00% per annum, in each case to the fullest extent
permitted by applicable Laws, and (b) when used with respect to Letter of Credit Fees, a rate equal to the Applicable Rate plus 2.00% per
annum.
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“Defaulting Lender” means, subject to Section 2.16(b), any Lender that, as determined by the Administrative Agent, (a) has
failed to perform any of its funding obligations hereunder, including in respect of its Loans or participations in respect of Letters of Credit,
within three Business Days of the date required to be funded by it hereunder, unless, with respect to funding obligations in respect of
Loans, such Lender notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s good
faith determination that one or more conditions precedent to funding (each of which conditions precedent, together with any applicable
default, shall be specifically identified in such writing) has not been satisfied, (b) has provided written notice to the Borrower and the
Administrative Agent that it does not intend to comply with its funding obligations or has made a public statement to that effect with
respect to its funding obligations hereunder (unless such written notice or public statement relates to such Lender’s obligation to fund a
Loan hereunder and states that such position is based on such Lender’s good faith determination that a condition precedent to funding
(which condition precedent, together with any applicable default, shall be specifically identified in such writing or public statement)
cannot be satisfied), (c) has failed, within three Business Days after request by the Administrative Agent made in good faith belief that
such Lender may not honor its funding obligations, to confirm in a manner reasonably satisfactory to the Administrative Agent that it will
comply with its funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause
(c) upon receipt of such written confirmation by the Administrative Agent) or (d) has, or has a direct or indirect parent company that
has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had a receiver, conservator, trustee, administrator, assignee
for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or a custodian appointed for it,
(iii) taken any action in furtherance of, or indicated its consent to, approval of or acquiescence in any such proceeding or appointment or
(iv) become the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or
acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as
such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States
or from the enforcement of judgements or writs of attachment on its assets or permits such Lender (or such Governmental Authority) to
reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

“Designated Non-Cash Consideration” means the fair market value (as determined by the Borrower in good faith) of non-cash
consideration received by the Borrower or a Restricted Subsidiary in connection with a Disposition pursuant to Section 7.05(j) that is
designated as Designated Non-Cash Consideration pursuant to a certificate of an Officer of the Borrower setting forth the basis of such
valuation (which amount will be reduced by the amount of cash or Cash Equivalents received in connection with a subsequent sale or
conversion of such Designated Non-Cash Consideration to cash or Cash Equivalents).

“Designated Preferred Stock” means Preferred Stock of the Borrower, any Restricted Subsidiary or any parent entity (in each
case other than Disqualified Stock) that is issued after the Closing Date for cash (other than to a Restricted Subsidiary or an employee
stock ownership plan or trust established by the Borrower or any of its Subsidiaries) and is so designated as Designated Preferred Stock,
pursuant to an Officer’s Certificate executed by the principal financial officer of the Borrower or the applicable parent entity, as the case
may be, on the issuance date thereof, the cash proceeds of which are excluded from the calculation set forth in Section 7.06(a), (b) and
(c).

“Disposition” means (i) the sale, conveyance, transfer or other voluntary disposition (whether in a single transaction or a
series of related transactions) of property or assets of the Borrower (other than the sale of Equity Interests of the Borrower) or any of
its Restricted Subsidiaries (each referred to in this definition as a “disposition”) or (ii) the issuance or sale of Equity Interests of any
Restricted Subsidiary (whether in a single transaction or a series of related transactions and other than Preferred Stock of Restricted
Subsidiaries issued in compliance with Section 7.03 or the issuance of directors’ qualifying shares and shares issued to foreign nationals
as required by applicable law). None of (i) the unwinding of Hedging Obligations, (ii) the issuance or sale of any Permitted Convertible
Indebtedness by the Borrower or any of its Subsidiaries, (iii) the sale of any Permitted Warrant Transaction by the Borrower, (iv)
the purchase of any Permitted Bond Hedge Transaction nor (v) the performance by the Borrower and/or any Subsidiary thereof of
the Borrower’s or such Subsidiary’s obligations under any Permitted Convertible Indebtedness, any Permitted Warrant Transaction or
any Permitted Bond Hedge Transaction or any termination of any such transaction, shall constitute, or be deemed to constitute, a
“Disposition”.
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“Disqualified Lender” means (a) any Person (or its Subsidiaries and Affiliates) who is an operating competitor of the Borrower
or its Subsidiaries and that is separately identified by the Borrower to the Administrative Agent by name in writing prior to the Closing
Date (which list of operating competitors may be supplemented by the Borrower after the Closing Date by means of a written notice
to the Administrative Agent; provided that such supplementation shall not apply retroactively to disqualify any Persons that have
previously acquired an assignment or participation in the Loans or Commitments hereunder) and (b) with respect to each Person that
is a “Disqualified Lender” pursuant to clause (a) above, any of its Affiliates (other than any Affiliate of a Person that is solely a
“Disqualified Lender” pursuant to clause (a) above and is a bona fide debt fund or an investment vehicle that is primarily engaged in
making, purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in the ordinary course of
its business and for purposes hereof, a “vulture fund” or Person that purchases distressed debt in the ordinary course of its business shall
be deemed not to be a bona fide debt fund or an investment vehicle that is primarily engaged in making, purchasing, holding or otherwise
investing in commercial loans, bonds and similar extensions of credit in the ordinary course of its business) that is either (i) identified
to the Administrative Agent by name in writing by the Borrower from time to time (provided that such supplementation shall not apply
retroactively to disqualify any Persons that have previously acquired an assignment or participation in the Loans hereunder) or (ii) clearly
identifiable as an Affiliate of such Disqualified Lender solely on the basis of such Affiliate’s name.

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which, by its terms (or by the terms
of any security into which it is convertible or for which it is putable or exchangeable), or upon the happening of any event, (a) matures
or is mandatorily redeemable (other than as a result of a Change of Control or Asset Sale if the terms of such Capital Stock (and all such
securities into which it is convertible or for which it is putable or exchangeable) provide that such Person may not redeem or repurchase
any such Capital Stock (and all securities into which it is convertible or for which it is putable or exchangeable) pursuant to such provision
prior to compliance by such Person with the provisions of Section 7.04 and such repurchase or redemption complies with Section 7.06),
in each case pursuant to a sinking fund obligation or otherwise, (b) is redeemable at the option of the holder thereof (other than as a result
of a Change of Control or Asset Sale), in whole or in part, or (c) is convertible or exchangeable for Indebtedness or Disqualified Stock
(excluding Capital Stock which is convertible or exchangeable solely at the option of the Borrower or a Restricted Subsidiary), in each
case prior to the date 91 days after the earlier of the latest then applicable Maturity Date are no longer outstanding; provided, however,
that (i) any Capital Stock held by any future, current or former employee, director, officer, manager, independent contractor or consultant
of the Borrower, any of its Subsidiaries, any of their direct or indirect parent companies or any other entity in which the Borrower or a
Restricted Subsidiary has an Investment and is designated in good faith as an “affiliate” by the Board of Directors of the Borrower or
a Restricted Subsidiary, in each case pursuant to any stock subscription or shareholders’ agreement, management equity plan or stock
option plan or any other management or employee benefit plan or agreement shall not constitute Disqualified Stock solely because it may
be required to be repurchased by the Borrower or its Subsidiaries or in order to satisfy applicable statutory or regulatory obligations, (ii)
only the portion such Capital Stock that so matures or is mandatorily redeemable, is so redeemable at the option of the holder thereof
prior to such date, or is so convertible or exchangeable will be deemed to constitute Disqualified Stock, and (iii) any class of such Capital
Stock that by its terms authorizes such Person to satisfy its obligations thereunder by delivery of Capital Stock of the Borrower or any of
its direct or indirect parent entities that is not Disqualified Stock will not be deemed to constitute Disqualified Stock.
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“Domestic Subsidiary” means any direct or indirect Subsidiary of the Borrower that was formed under the laws of the United
States, any state of the United States or the District of Columbia.

“Early Opt-in Election” means, if the then-current Benchmark is U.S.D. LIBOR, the occurrence of:

(a) a notification by the Administrative Agent to (or the request by the Borrower to the Administrative Agent to
notify) each of the other parties hereto that at least five currently outstanding U.S. dollar-denominated syndicated credit facilities
at such time contain (as a result of amendment or as originally executed) a SOFR-based rate (including SOFR, a termSOFR or
any other rate based upon SOFR) as a benchmark rate (and such syndicated credit facilities are identified in such notice and are
publicly available for review), and

(b) the joint election by the Administrative Agent and the Borrower to trigger a fallback from U.S.D. LIBOR and
the provision by the Administrative Agent of written notice of such election to the Lenders.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which
is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of
an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member Country which is a
subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative
authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Sections 10.06(b)(v) and (vi) (subject
to such consents, if any, as may be required under Section 10.06(b)(iii)).

25

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“Environmental Claim” means any written notice, claim, demand, action, litigation, toxic tort, proceeding, demand, request for
information, complaint, citation, summons, investigation, notice of non-compliance or violation, cause of action, consent order, consent
decree, investigation, or other proceeding by any Governmental Authority or any other Person, arising out of, based on or pursuant to any
Environmental Law or related in any way to any actual, alleged or threatened Environmental Liability.

“Environmental Laws” means any and all Federal, state, local, and foreign statutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, agreements or governmental restrictions relating to human health and safety, pollution, the protection of the
environment or the release of any materials into the environment, including those related to hazardous materials, substances or wastes
and air and water emissions and discharges.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), obligation, responsibility or cost directly or indirectly resulting from or
based upon (a) any violation of, or liability under, any Environmental Law, (b) the generation, use, handling, transportation, storage,
distribution, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened
release of any Hazardous Materials into the environment, (e) natural resource damage or (f) any contract, agreement or other consensual
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Environmental Permit” means any permit, approval, identification number, license or other authorization issued pursuant to
or required under any Environmental Law.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit interests
in) such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of
(or other ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock
of (or other ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person
of such shares (or such other interests), and all of the other ownership or profit interests in such Person (including partnership, member
or trust interests therein), whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are
outstanding on any date of determination.

“Equity Offering” means any public or private sale of common or preferred stock (other than Disqualified Stock) of the
Borrower or common stock or Preferred Stock of any of its direct or indirect parent entities (excluding Disqualified Stock of such entity),
other than (1) public offerings with respect to common stock of the Borrower or of any of its direct or indirect parent entities registered on
Form S-4 or Form S-8, (2) any such public or private sale that constitutes an Excluded Contribution or (3) an issuance to any Subsidiary
of the Borrower.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated
thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with the Borrower within
the meaning of Section 414(b) or (c) of the Code (or Sections 414(m) and (o) of the Code for purposes of provisions relating to Section
412 of the Code).

26

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“ERISA Event” means the occurrence of any of the following (a) a Reportable Event with respect to a Pension Plan; (b) the
withdrawal of the Borrower or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which
such entity was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such
a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the Borrower or any ERISA Affiliate from a
Multiemployer Plan or notification concerning the imposition upon the Borrower or any of its ERISA Affiliates of any liability with
respect to such withdrawal, or a determination that a Multiemployer Plan is or is expected to be insolvent within the meaning of Title IV
of ERISA; (d) the filing of a notice of intent to terminate, or the treatment of a Pension Plan amendment as a termination of, any Pension
Plan, under Section 4041 or 4041A of ERISA; (e) the institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event
or condition which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer,
any Pension Plan; (g) the determination that the adjusted funding target attainment percentage (as defined in Section 436(j)(2) of the
Code) of any Pension Plan is both less than 80% and such Pension Plan is more than $20,000,000 underfunded on an adjusted funding
target attainment percentage basis; (h) the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but
not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA Affiliate; or (i) the failure to satisfy the Pension Funding
Rules with respect to any Pension Plan, whether or not waived.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or
any successor Person), as in effect from time to time.

“Eurodollar Rate” means for any Interest Rate Determination Date with respect to an Interest Period for a Eurodollar Rate
Loan, the rate per annum obtained by multiplying (I)(x) (i) the rate per annum equal to the rate determined by the Administrative Agent
to be the offered Screen Rate for deposits (for delivery on the first day of such period) (such page currently being in relation to a Loan
denominated in U.S. Dollars, as currently published on Reuters Screen LIBOR01 Page or LIBOR02 Page (or any successor thereto) and
(ii) in relation to a Loan denominated in Euros, the EURIBOR01 page) (the “LIBO Rate”) with a term equivalent to such Interest Period
in the relevant currency, determined as of approximately 11:00 a.m. (London, England time) on such Interest Rate Determination Date, or
(y) in the event the rates referenced in the preceding clause (x) do not appear on such page or service or if such page or service shall cease
to be available, the rate determined by the Administrative Agent to be the offered rate on such other page or other service which displays
an average London Interbank Offered Rate for deposits (for delivery on the first day of such period) with a term equivalent to such
Interest Period in such currency, determined as of approximately 11:00 a.m. (London, England time) on such Interest Rate Determination
Date, or (z) in the event the rates referenced in the preceding clauses (x) and (y) are not available, the rate per annum equal to the
offered quotation rate by first class banks in the London interbank market to the Administrative Agent for deposits (for delivery on the
first day of the relevant period) in such currency of amounts in Same Day Funds comparable to the principal amount of the applicable
Loan of the Administrative Agent for which the Eurodollar Rate is then being determined with maturities comparable to such period
as of approximately 11:00 a.m. (London, England time) on such Interest Rate Determination Date; provided that, if the rates referenced
in clause (x) shall not be available at the applicable time for the applicable Interest Period (an “Impacted Interest Period”), then the
Eurodollar Rate for such currency and Interest Period shall be the Interpolated Rate by (II) the Statutory Reserve Rate; provided, however,
notwithstanding the foregoing, at no time will the Eurodollar Rate be deemed to be less than zero percent per annum.
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“Eurodollar Rate Loan” means a Revolving Credit Loan or a Term Loan that bears interest at a rate based on the definition of
“Eurodollar Rate.”

“Event of Default” has the meaning specified in Section 8.01.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Excluded Assets” means:

(a) (i) each fee-owned real property with a fair market value of less than $5,000,000 per property, (ii) any real
property located outside of the United States of America and (iii) any ground leasehold or other commercial leasehold real
property interests or improvements thereto or any interest therein;

(b) motor vehicles and other assets subject to certificates of title statutes (to the extent a lien thereon cannot be
perfected solely by filing of a UCC financing statement);

(c) leasehold interests, letters of credit and letters of credit rights not constituting supporting obligations, in each
case other than to the extent such interests, rights or obligations can be perfected by the filing of a UCC-1 financing statement
or other comparable foreign filing, and commercial tort claims (other than those where no additional action is required by any
Guarantor to grant or perfect a security interest in such commercial tort claim);

(d) those pledges and assets over which the granting or perfecting of security interests in such assets would
be prohibited by any governmental authority or contract existing on the Closing Date or on the date any Subsidiary party to
such contract is acquired (so long as, in the case of an acquisition of a Subsidiary, any such prohibition was not incurred in
contemplation of such acquisition), requirement of law (or if any requirement of law creates a material risk of tax or other
liability as reasonably determined by the Borrower) or regulation;

(e) equity interests in any Person other than Restricted Subsidiaries to the extent not permitted by the terms
of such Person’s organizational or joint venture documents or to the extent the pledge thereof would be prohibited by any
governmental authority;

(f) any lease, license or other agreement or any property subject to a lease, license or agreement or purchase
money agreement, capital lease obligation or similar arrangements to the extent that a grant of a security interest therein would
violate or invalidate such lease, license or agreement or purchase money agreement or create a right of termination in favor of
any other party thereto (other than a Guarantor) after giving effect to the applicable anti-assignment provisions of the UCC or
other applicable statute or regulation, other than proceeds and receivables thereof, the assignment of which is expressly deemed
effective under the UCC or other applicable statute or regulation notwithstanding such prohibition;
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(g) any “intent-to-use” trademark or service mark applications filed pursuant to Section 1(b) of the Lanham Act,
15 U.S.C. § 1051, prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to
Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent, if any, that, and solely during
the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration
that issues from such intent-to-use application under applicable federal law;

(h) those assets that the cost or burden of obtaining or perfecting a security interest therein are excessive in
relation to the value of the security to be afforded thereby as reasonably determined by the Borrower and the Administrative
Agent;

(i) voting Equity Interests in any Foreign Subsidiaries or FSHCO, in each case in excess of 66% of the total
combined voting power of the Equity Interests of such entities entitled to vote and 100% of the Equity Interests of such entities
not entitled to vote;

(j) Equity Interests in Unrestricted Subsidiaries, Subsidiaries of Foreign Subsidiaries or FSHCOs; and

(k) Margin Stock; provided that “Excluded Assets” shall not include any proceeds, products, substitutions or
replacements of Excluded Assets (unless such proceeds, products, substitutions or replacements would otherwise constitute
Excluded Assets).

“Excluded Contribution” means net cash proceeds or marketable securities, in each case received by the Borrower from:

(a) contributions to its common equity capital;

(b) dividends, distributions, fees and other payments from any Unrestricted Subsidiaries or joint ventures or
Investments in entities that are not Restricted Subsidiaries; and

(c) the sale (other than to a Subsidiary or to any management equity plan or stock option plan or any other
management or employee benefit plan or agreement of the Borrower or any Subsidiary) of Capital Stock of the Borrower (other
than Disqualified Stock and Designated Preferred Stock);

in each case designated as Excluded Contributions pursuant to an Officer’s Certificate on the date such capital contributions are made or
the date such Capital Stock is sold, as the case may be.
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“Excluded Subsidiary” means any (a) Subsidiary that is not a wholly owned Subsidiary, (b) Subsidiary that is prohibited by
applicable law from providing a Guarantee, (c) Unrestricted Subsidiary, (d) direct or indirect Domestic Subsidiary of a direct or indirect
Foreign Subsidiary, (e) Domestic Subsidiary substantially all of whose assets consist of capital stock (or capital stock and Indebtedness)
of one or more Foreign Subsidiaries and any assets incidental thereto, (f) not-for-profit Subsidiary, (g) Subsidiary to the extent providing
a Guarantee of the Obligations would result in material adverse tax consequences to the Borrower or any Subsidiary as reasonably
determined by the Borrower, (h) Immaterial Subsidiary and (i) any Foreign Subsidiary.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient, (a) Taxes imposed on or measured by overall net income (however denominated), franchise
Taxes (in lieu of net income Taxes), and branch profits Taxes in each case, (i) imposed by the jurisdiction (or any political subdivision
thereof) under the Laws of which such Recipient is organized or in which its principal office is located or, in the case of any Lender, in
which its applicable Lending Office is located, or (ii) that are Other Connection Taxes, (b) any backup withholding tax that is required by
the Code to be withheld from amounts payable to a Lender that has failed to comply with Section 3.01(e), (c) in the case of a Lender (other
than an assignee pursuant to a request by the Borrower under Section 10.13), any United States federal withholding Tax that (i) is required
to be imposed on amounts payable to or for the account of such Lender pursuant to the Laws in force at the time such Lender acquires
such interest in the Loan or Commitment or (ii) designates a new Lending Office, except that in the case of a Lender that designates a
new Lending Office or becomes a party to this Agreement pursuant to an assignment, withholding Taxes shall not be Excluded Taxes to
the extent that such Taxes were not Excluded Taxes with respect to such Lender or its assignor, as the case may be, immediately before
such designation of a new Lending Office or assignment; and (d) any withholding Taxes imposed under FATCA.

“Existing Letters of Credit” means the collective reference to the existing letters of credit identified on Schedule 1.01A,
including extensions and renewals thereof.

“Existing Swap Contracts” means the collective reference to the existing Swap Contracts identified on Schedule 1.01B,
including extensions and renewals thereof.

“Facility” means the Revolving Credit Facility, an Incremental Facility or a Refinancing Facility, as the context may require.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official
interpretations thereof, and any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental
Authorities and implementing such Sections of the Code.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the Federal Reserve Bank of New York based on
such day’s federal funds transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of New York
shall set forth on its public website from time to time) and published on the next succeeding Business Day by the Federal Reserve Bank
of New York as the federal funds effective rate; provided that if the Federal Funds Effective Rate for any day is less than zero, the Federal
Funds Effective Rate for such day will be deemed zero.
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“Fiscal Year” means the fiscal year of the Borrower and its Restricted Subsidiaries ending on December 31 of each calendar
year.

“Fixed Charge Coverage Ratio” means, with respect to any Person for any period consisting of such Person’s most recently
ended four fiscal quarters for which internal financial statements are available, the ratio of Consolidated EBITDA of such Person and
its Restricted Subsidiaries for such period to the Fixed Charges of such Person for such period. In the event that the Borrower or any
Restricted Subsidiary incurs, assumes, guarantees, repays or otherwise retires or extinguishes any Indebtedness or issues or redeems
Disqualified Stock or Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is
being calculated but prior to the event for which the calculation of the Fixed Charge Coverage Ratio is made (the “Calculation Date”),
then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee, repayment,
retirement or extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same
had occurred at the beginning of the applicable four-quarter period and as if the Borrower or Restricted Subsidiary had not earned the
interest income actually earned during such period in respect of such cash used to repay, repurchase, defease or otherwise discharge such
Indebtedness.

Interest on a Capitalized Lease Obligation shall be deemed to accrue at the interest rate reasonably determined by a responsible
financial or accounting officer of the Borrower to be the rate of interest implicit in such Capitalized Lease Obligation in accordance
with GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility
computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable
period. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a
eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then
based upon such optional rate chosen as the Borrower may designate.

“Fixed Charges” means, with respect to any Person for any period, the sum of, without duplication, (1) Consolidated Interest
Expense of such Person for such period, (2) all cash dividends paid during such period (excluding items eliminated in consolidation) on
any series of Preferred Stock of such Person and its Subsidiaries and (3) all cash dividends paid during such period (excluding items
eliminated in consolidation) on any series of Disqualified Stock of such Person and its Subsidiaries minus interest income, non-cash
interest expense attributable to movement in mark to market valuation of Hedging Obligations or other derivatives under GAAP, and any
expense resulting from the discounting of Indebtedness in connection with the application of purchase accounting in connection with any
acquisition.
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“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement, the
modification, amendment or renewal of this Agreement or otherwise) with respect to U.S.D. LIBOR.

“Foreign Government Scheme or Arrangement” has the meaning specified in Section 5.11(c).

“Foreign Lender” means a Lender that is not a Person.

“Foreign Plan” has the meaning specified in Section 5.11(c).

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“FRB” means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Exposure” means, at any time there is a Defaulting Lender, with respect to any L/C Issuer, such Defaulting Lender’s
Applicable Revolving Credit Percentage of the outstanding L/C Obligations in respect of Letters of Credit issued by such L/C Issuer
other than L/C Obligations as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash
Collateralized in accordance with the terms hereof.

“FSHCO” means an entity that owns (directly or indirectly) no material assets other than Equity Interests (or Equity Interests
and debt interests) of one or more CFCs.

“Fully Funded” has the meaning specified in Section 5.11(c)(ii).

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise
investing in commercial loans and similar extensions of credit in the ordinary course of its activities.

“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time.

“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including the
National Association of Insurance Commissioners and any supra-national bodies such as the European Union or the European Central
Bank).
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“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the
economic effect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the “primary obligor”)
in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay
(or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease property,
securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other obligation of the payment or
performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial statement
condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness
or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other
obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any
Lien on any assets of such Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness
or other obligation is assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any
such Lien); provided that the term “Guarantee” shall not include endorsements for collection or deposit, in either case in the ordinary
course of business, or customary and reasonable indemnity obligations in effect on the Closing Date or entered into in connection with
any acquisition or disposition of assets permitted under this Agreement (other than such obligations with respect to Indebtedness). The
amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of the related primary obligation,
or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated
liability in respect thereof as determined by the guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding
meaning.

“Guarantee Agreement” means the guarantee agreement of even date herewith executed and delivered by the Loan Parties and
substantially in the form of Exhibit F-2.

“Guarantors” means, collectively, each existing and future direct or indirect Subsidiary of the Borrower (other than any
Excluded Subsidiary or any Immaterial Subsidiary). On the Closing Date, the Guarantors will include each Domestic Subsidiary of the
Borrower.

“Hazardous Materials” means all explosive or radioactive substances or wastes, contaminants, pollutants or any other
hazardous or toxic substances, wastes or materials regulated under or defined in any Environmental Law, including petroleum, its
derivatives or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, and infectious or
medical wastes.

“Hedge Bank” means any Person that enters into a Swap Contract permitted hereunder and, as of the Closing Date or at the time
it enters into such Swap Contract, is a Lender, the Administrative Agent or an Arranger or an Affiliate of a Lender, the Administrative
Agent or an Arranger in its capacity as a party to such Swap Contract.

“Hedging Obligations” means any obligations of the Borrower or another Loan Party pursuant to a Swap Contract.

“Honor Date” has the meaning specified in Section 2.03(c)(i).

“Immaterial Subsidiary” means a Subsidiary of the Borrower for which the Consolidated EBITDA attributable to such
Subsidiary accounts for less than or equal to 5% of EBITDA of the Borrower and its Restricted Subsidiaries and collectively with all
Immaterial Subsidiaries, less than or equal to 5% of EBITDA of the Borrower and its Restricted Subsidiaries.

“Increased Amount” has the meaning specified in Section 7.01(c).
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“Increased Amount Date” has the meaning specified in Section 2.14(b).

“Incremental Available Amount” means

(a) (i) the greater of (x) $50,000,000 and (y) 45% of the Consolidated EBITDA of the Borrower and its Restricted
Subsidiaries less (ii) the aggregate principal amount of Indebtedness incurred pursuant to Section 2.14(a) in reliance of this
clause (a), plus

(b) (i) the amount of any voluntary prepayments or debt buybacks of Term Loans and/or loans under other
Indebtedness, in each case, secured on a pari passu basis with the Liens securing the Obligations hereunder (which, in the case
of any such Indebtedness that constitutes revolving Indebtedness, is accompanied by a permanent reduction in the relevant
commitment), (ii) voluntary prepayments of Revolving Credit Loans to the extent accompanied by a permanent reduction in
the relevant commitment, and (iii) the amount paid in cash in respect of any reduction in the outstanding principal amount of
any Term Loan resulting from any assignment of such Term Loan to the Borrower pursuant to Section 10.06(b)(vii) and/or the
application of “yank-a-bank” provisions pursuant to Section 10.13, in each case, made prior to the Increased Amount Date (in
the case of each of clauses (b)(i), (ii) and (iii), other than prepayments, repayments or commitment reductions financed with
the proceeds of long-term indebtedness (other than revolving indebtedness (except where revolving indebtedness is used to
replace revolving indebtedness))) less (iv) the aggregate principal amount of Indebtedness incurred pursuant to Section 2.14(a)
in reliance on this clause (b), plus

(c) an unlimited amount so long as, after giving effect to the incurrence of such Incremental Facility (assuming
all commitments under or in respect of Incremental Term Loans are fully funded and without netting the cash proceeds thereof)
in the case of any Incremental Facility secured by any or all of the Collateral on a pari passu basis with the Liens securing the
Obligations hereunder, the pro forma Secured Leverage Ratio would not exceed 3.25:1.00,

provided that, at the election of the Borrower, (I) the Borrower shall be deemed to have used amounts under clause (c) (to the
extent compliant therewith) prior to utilization of amounts under clause (a) or (b), (II) Loans may be incurred simultaneously under
clauses (a), (b) and (c), and proceeds from any such incurrence may be utilized in a single transaction, at the election of the Borrower, by
first calculating the incurrence under clause (c) above and then calculating the incurrence under clauses (a) and (b) above and (III) any
Loans incurred in reliance on clause (a) and/or (b) may be reclassified, as the Borrower may elect from time to time, as incurred under
clause (c) to the extent permitted thereunder at such time on a pro forma basis.

“Incremental Borrowing” means a borrowing of Incremental Revolving Loans or Incremental Term Loans, as the context
requires.

“Incremental Facility” means, at any time, as the context may require, the aggregate amount of the Incremental Revolving Loan
Lenders’ Incremental Revolving Credit Commitments and/or the Incremental Term Loan Lenders’ Incremental Term Loan Commitments
of a given Class at such time and, in each case, but without duplication, the Credit Extensions made thereunder.
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“Incremental Revolving Credit Commitments” has the meaning specified in Section 2.14(a).

“Incremental Revolving Loan Lender” has the meaning specified in Section 2.14(b).

“Incremental Revolving Loan” has the meaning specified in Section 2.14(e).

“Incremental Term Loan Commitments” has the meaning specified in Section 2.14(a).

“Incremental Term Loan Lender” has the meaning specified in Section 2.14(b).

“Incremental Term Loan Maturity Date” means the date on which Incremental Term Loans of a Class shall become due and
payable in full hereunder, as specified in the applicable Joinder Agreement, including by acceleration or otherwise.

“Incremental Term Loans” has the meaning specified in Section 2.14(f).

“Indebtedness” means, with respect to any Person, without duplication;

(a) any indebtedness (including principal and premium) of such Person: (i) in respect of borrowed money;
(ii) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or, without duplication, reimbursement
agreements in respect thereof); (iii) representing the deferred and unpaid balance of the purchase price of any property (including
Capitalized Lease Obligations), except any such balance that constitutes an obligation to a trade creditor accrued in the ordinary
course of business; or (iv) all net payments that such Person would have to make in the event of an early termination, on the date
Indebtedness of such Person is being determined, in respect of outstanding Hedging Obligations; if and to the extent that any of
the foregoing Indebtedness (other than letters of credit and Hedging Obligations) would appear as a long-term liability upon a
balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with GAAP; provided that Indebtedness
of any parent entity appearing on the balance sheet of the Borrower solely by reason of push-down accounting under GAAP
shall be excluded;

(b) Disqualified Stock of such Person (excluding accrued dividends that have not increased the liquidation
preference of such Disqualified Stock);

(c) all guarantees by such Person of the Indebtedness of another Person (other than by endorsement of negotiable
instruments for collection in the ordinary course of business); and

(d) to the extent not otherwise included, Indebtedness of another Person secured by a Lien on any asset (other than
a Lien on Capital Stock of an Unrestricted Subsidiary) owned by such Person (whether or not such Indebtedness is assumed by
such Person), provided that the amount of Indebtedness of any Person for purposes of this clause (d) shall be deemed to be equal
to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii) the fair market value of the property encumbered
thereby as determined by such Person in good faith;
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provided, however, that Indebtedness will not include:

(i) Contingent Obligations incurred in the ordinary course of business and not in respect of borrowed money,
documentary letters of credit issued in connection with inventory purchases in the ordinary course of business and trade
payables, accrued expenses and intercompany liabilities in each case arising in the ordinary course of business;

(ii) items that would appear as a liability on a balance sheet prepared in accordance with GAAP as a result of the
applicable of EITF 97-10, “The Effect of Lessee Involvement in Asset Construction”;

(iii) prepaid or deferred revenue arising in the ordinary course of business;

(iv) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase
prices of an asset to satisfy unperformed obligations of the seller of such asset;

(v) earn-out obligations until such obligations become a liability on the balance sheet of such Person in
accordance with GAAP;

(vi) intercompany indebtedness;

(vii) the Indebtedness of any partnership in which such Person is a general partner to the extent that the instrument
or agreement evidencing such Indebtedness expressly limits the liability of such Person in respect thereof.

“Indemnified Liabilities” has the meaning specified in Section 10.04(b).

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any obligation of any Loan Party under any Loan Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitee” has the meaning specified in Section 10.04(b).

“Independent Financial Advisor” means an accounting, appraisal or investment banking firm or consultant of nationally
recognized standing to Persons engaged in a Permitted Business that is, in the good faith judgment of the Board of Directors of the
Borrower, qualified to perform the task for which it has been engaged.

“Information” means all information received from the Borrower or any Subsidiary relating to the Borrower or any Subsidiary
or any of their respective businesses other than any such information that is available to the Administrative Agent, any Lender or any L/C
Issuer on a non-confidential basis prior to disclosure by the Borrower or any Subsidiary.
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“Interest Payment Date” means, (a) as to any Eurodollar Rate Loan, the last day of each Interest Period applicable to such Loan
and the Maturity Date of the Facility under which such Loan was made; provided, however, that if any Interest Period for a Eurodollar
Rate Loan exceeds three months, the respective dates that fall every three months after the beginning of such Interest Period shall also be
Interest Payment Dates; and (b) as to any Base Rate Loan, the last Business Day of each December, March, June and September and the
Maturity Date of the Facility under which such Loan was made.

“Interest Period” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is
disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months (or, if approved by
the relevant Lenders, 12 months or any period less than one month) thereafter, as selected by the Borrower in its Committed Loan Notice
or Conversion/Continuation Notice, as applicable; provided that:

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next
succeeding Business Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end
on the next preceding Business Day;

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of
the calendar month at the end of such Interest Period; and

(c) no Interest Period shall extend beyond the Maturity Date of the Facility under which such Loan was made.

“Interest Rate Determination Date” means, with respect to any Interest Period in respect of Eurodollar Rate Loans, the date
that is two Business Days prior to the first day of such Interest Period.

“Interpolated Rate” means, in relation to any Eurodollar Rate Loan, the rate per annum determined by the Administrative
Agent (which determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on
a linear basis between: (a) the applicable Eurodollar Rate for the longest period (for which the applicable Eurodollar Rate is available for
deposits in the applicable currency) that is shorter than the Impacted Interest Period of that Eurodollar Rate Loan and (b) the applicable
Eurodollar Rate for the shortest period (for which such Eurodollar Rate is available for deposits in the applicable currency) that exceeds
the Impacted Interest Period of that Eurodollar Rate Loan, in each case, as of 11:00 a.m. (London time) two Business Days prior to the
first day of such Interest Period; provided that if the Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for the
purposes of this Agreement.

“Investment” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including
Affiliates) in the forms of loans (including guarantees or other obligations), advances or capital contributions (including by means of
any transfer of cash or other property to others or any payment for property or services for the account or use of others, but excluding
accounts receivable, trade credit, advances to customers, commissions, travel and similar advances to employees, directors, consultants
and independent contractors), purchases or other acquisitions for consideration of Indebtedness, Equity Interests or other securities issued
by any other Person and investments that are required by GAAP to be classified on the balance sheet (excluding the footnotes) of such
Person in the same manner as the other investments included in this definition to the extent such transactions involve the transfer of cash
or other property.
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For purposes of the definition of “Unrestricted Subsidiary” and Section 7.06, (i) “Investments” shall include the portion
(proportionate to the Borrower’s equity interest in such Subsidiary) of the fair market value of the net assets of a Subsidiary of the
Borrower at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that upon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Borrower shall be deemed to continue to have a permanent “Investment” in an Unrestricted
Subsidiary in an amount (if positive) equal to (x) the Borrower’s “Investment” in such Subsidiary at the time of such redesignation less
(y) the portion (proportionate to the Borrower’s equity interest in such Subsidiary) of the fair market value of the net assets of such
Subsidiary at the time of such redesignation; (ii) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair
market value at the time of such transfer, in each case as determined in good faith by the Board of Directors of the Borrower; and (iii) any
transfer of Capital Stock that results in an entity which became a Restricted Subsidiary after the Closing Date ceasing to be a Restricted
Subsidiary shall be deemed to be an Investment in an amount equal to the fair market value (as determined by the Board of Directors
of the Borrower in good faith as of the date of initial acquisition) of the Capital Stock of such entity owned by the Borrower and its
Restricted Subsidiaries immediately after such transfer.

“IP Rights” has the meaning specified in Section 5.16.

“IRS” means the United States Internal Revenue Service.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc.
or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives
published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998” published by the Institute of
International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application and any other document,
agreement or instrument entered into by the applicable L/C Issuer and the Borrower (or any Restricted Subsidiary) or in favor of such
L/C Issuer relating to such Letter of Credit.

“Joinder Agreement” means an agreement substantially in the form of Exhibit E.

“Judgment Currency” has the meaning specified in Section 10.20.
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“Junior Lien Intercreditor Agreement” means an intercreditor agreement among the Administrative Agent and the other
parties from time to time party thereto, substantially in the form of Exhibit I.

“L/C Advance” means, with respect to each Revolving Credit Lender, such Lender’s funding of its participation in any L/C
Borrowing in accordance with its Applicable Revolving Credit Percentage.

“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of Credit which has not been
reimbursed on the date when made or refinanced as a Revolving Credit Borrowing.

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof,
or the increase of the amount thereof.

“L/C Issuer” means with respect to Letters of Credit issued hereunder on or after the Closing Date, (i) Barclays Bank PLC,
(ii) Fifth Third Bank, National Association, (iii) Regions Bank and (iv) any other Revolving Credit Lender that may become and agrees
to become an L/C Issuer pursuant to Section 2.03(l), (v) any successor issuer of Letters of Credit hereunder or (vi) collectively, all of
the foregoing, in each case, in their respective capacities as an issuer thereof. Each L/C Issuer’s and its respective Affiliates’ share of
the Letter of Credit Sublimit is set forth opposite such L/C Issuer’s name on Schedule 2.01 (as such Schedule may be amended with the
consent of each affected L/C Issuer and the Borrower from time to time) under the caption “Letter of Credit Commitments” and no L/C
Issuer shall be required to issue Letters of Credit in excess of its applicable amount so set forth; provided that it is understood and agreed
that each L/C Issuer may, in its sole discretion, make L/C Credit Extensions in an aggregate amount above its respective share of the
Letter of Credit Sublimit.

“L/C Obligations” means, as at any date of determination, (i) the aggregate amount available to be drawn under all outstanding
Letters of Credit plus (ii) the aggregate of all Unreimbursed Amounts, including all L/C Borrowings, in each case, using the U.S. Dollar
Equivalent of amounts denominated in an Alternative Currency. For purposes of computing the amount available to be drawn under
any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. For all purposes of this
Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining
available to be drawn.

“Latest Maturity Date” means, at any date of determination, the latest Maturity Date applicable to any Loan or Commitment
hereunder at such time, including the latest maturity date of any Refinancing Term Loan, any Refinancing Term Commitment, any
Incremental Term Loans, any Incremental Revolving Credit Commitments or any Other Revolving Commitments, in each case as
extended in accordance with this Agreement from time to time.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations,
ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders,
directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case whether
or not having the force of law.
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“Lender” has the meaning specified in the introductory paragraph hereto.

“Lending Office” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s
Administrative Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the
Administrative Agent.

“Letter of Credit” means any standby letter of credit issued hereunder.

“Letter of Credit Application” means an application and agreement for the issuance or amendment of a Letter of Credit in the
form from time to time in use by the applicable L/C Issuer.

“Letter of Credit Expiration Date” means the day that is seven days prior to the Maturity Date then in effect for the applicable
Revolving Credit Facility (or, if such day is not a Business Day, the next preceding Business Day).

“Letter of Credit Fee” has the meaning specified in Section 2.03(h).

“Letter of Credit Sublimit” means an amount equal to $10,000,000. The Letter of Credit Sublimit is part of, and not in addition
to, the Revolving Credit Facilities.

“LIBO Rate” has the meaning specified in the definition of Eurodollar Rate.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in
respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other
title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction;
provided that in no event shall an operating lease be deemed to constitute a Lien.

“Loan” means an extension of credit by a Lender to the Borrower hereunder in the form of a Term Loan or Revolving Credit
Loan.

“Loan Documents” means this Agreement, each Note, the Guarantee Agreement, the Security Documents, the Pari Passu
Intercreditor Agreement, the Agency Fee Letter, each agreement creating or perfecting rights in Cash Collateral pursuant to the provisions
of Section 2.15 of this Agreement, any Refinancing Amendment, any Joinder Agreement and any other agreement or instrument
designated as a “Loan Document” by its terms.

“Loan Parties” means, collectively, the Borrower and each Guarantor.

“Margin Stock” has the meaning assigned to such term in Regulation U issued by the FRB.
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“Market Capitalization” means an amount equal to (a) the total number of issued and outstanding shares of voting and non-
voting common Equity Interests of the Borrower or any parent entity on the date of the declaration of the applicable Restricted Payment
multiplied by (b) the arithmetic mean of the closing price per share of such Equity Interests as reported by The New York Stock Exchange
(or, if the primary listing of such Equity Interests is on another exchange, on such other exchange) for each of the 30 consecutive trading
days immediately preceding the date of such Restricted Payment.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect upon, the results of operations,
business, properties, liabilities (actual or contingent) or financial condition of the Borrower and its Restricted Subsidiaries taken as a
whole; (b) a material impairment of the rights and remedies of the Administrative Agent or any Lender under any Loan Document; or
(c) a material adverse effect upon the legality, validity, binding effect or enforceability against any Loan Party of any Loan Document to
which it is a party.

“Maturity Date” means, (i) with respect to the Revolving Credit Commitments and any subsequent additions thereto, if any
Convertible Senior Notes are outstanding, the date which is 91 days prior to the scheduled redemption date of July 15, 2024 for such
Convertible Senior Notes, or, if no such Convertible Senior Notes are outstanding, August 11, 2025, (ii) with respect to any Refinancing
Term Loans or Other Revolving Commitments, the final maturity date applicable thereto as specified in the applicable Refinancing
Amendment and (iii) with respect to any Incremental Term Loans, the final maturity date applicable thereto as specified in the applicable
Joinder Agreement; provided, in each case, that if such date is not a Business Day, then the applicable Maturity Date shall be the next
preceding Business Day.

“Maximum Rate” has the meaning specified in Section 10.09.

“MNPI” has the meaning specified in Section 6.02.

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Multiemployer Plan” means an employee benefit plan defined in Section 4001(a)(3) of ERISA to which the Borrower or any
ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years has made or been obligated to make
contributions.

“Multiple Employer Plan” means a plan which has two or more contributing sponsors (including the Borrower or any ERISA
Affiliate) at least two of whom are not under common control, as such a plan is described in Section 4064 of ERISA.

“Non-Extension Notice Date” has the meaning specified in Section 2.03(b)(iii).

“Note” means a promissory note made by the Borrower (x) in favor of a Revolving Credit Lender evidencing Revolving Credit
Loans made by such Revolving Credit Lender, substantially in the form of Exhibit B-1 or (y) in favor of an Incremental Term Loan
Lender evidencing Incremental Term Loans made by such Incremental Term Loan Lender, substantially in the form of Exhibit B-2.
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“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under
any Loan Document or otherwise with respect to any Loan, Letter of Credit, Secured Cash Management Agreement or Secured Hedge
Agreement, in each case, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become
due, now existing or hereafter arising and including interest and fees that accrue after the commencement by or against any Loan Party or
any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless
of whether such interest and fees are allowed claims in such proceeding. Notwithstanding the foregoing, Obligations of any Guarantor
shall in no event include any Excluded Swap Obligations (as defined in the Security Agreement) of such Guarantor.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Offer Loans” has the meaning specified in Section 10.06(b)(vii)(A).

“Officer” means the chairman of the Board of Directors, the chief executive officer, the president, any executive vice president,
senior vice president or vice president, the treasurer or the secretary of the Borrower.

“Officer’s Certificate” means a certificate signed on behalf of the Borrower, by an Officer of the Borrower.

“Organization Documents” means, (a) with respect to any corporation, the certificate or articles of incorporation and the
bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited
liability company, the certificate or articles of formation or organization and operating agreement; and (c) with respect to any partnership,
joint venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of formation or
organization and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation or organization
with the applicable Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles
of formation or organization of such entity.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising solely from one or more of the following:
such recipient having executed, delivered, become a party to, performed its obligations under, received payments under, received or
perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an
interest in any Loan, Letter of Credit or Loan Document).

“Other Revolving Commitments” means one or more Classes of revolving commitments hereunder that result from a
Refinancing Amendment.

“Other Revolving Loans” means one or more Classes of revolving credit loans made pursuant to Other Revolving
Commitments that result from a Refinancing Amendment.

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing, mortgage or mortgage
recording Taxes, any other excise or property Taxes, or similar Taxes arising from any payment made hereunder or under any other Loan
Document or from the execution, delivery, performance, or enforcement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, this Agreement or any other Loan Document.
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“Outstanding Amount” means (a) with respect to Term Loans, Revolving Credit Loans on any date, the aggregate outstanding
principal amount thereof after giving effect to any borrowings and prepayments or repayments of Term Loans and Revolving Credit
Loans, as the case may be, occurring on such date and (b) with respect to any L/C Obligations on any date, the amount of such L/C
Obligations on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate
amount of the L/C Obligations as of such date, including as a result of any reimbursements by the Borrower of Unreimbursed Amounts,
in each case, using the U.S. Dollar Equivalent of amounts denominated in an Alternative Currency.

“Pari Passu Intercreditor Agreement” means an intercreditor agreement among the Borrower, the Administrative Agent, the
Trustee and the other parties from time to time party thereto, substantially in the form of Exhibit H.

“Pari Passu Lien Obligations” means Indebtedness secured by a Lien that is equal in priority to the Liens securing the
Obligations (without regard to control of remedies) and is subject to the Intercreditor Agreement (or such other intercreditor agreement
having substantially similar terms as the Intercreditor Agreement, taken as a whole), provided that (i) the holders of such Indebtedness, or
the Pari Passu Lien Representative therefor, executes a joinder agreement to the Security Agreement in the form attached thereto agreeing
to be bound thereby and (ii) the Borrower has designated such Indebtedness and related obligations as “Pari Passu Lien Obligations”
under the Intercreditor Agreement and provided further than no term loans may be Pari Passu Lien Obligations unless such term loans
are incurred under this Agreement.

“Pari Passu Lien Representative” means the “Initial Other Representative” as defined in the Pari Passu Intercreditor
Agreement.

“Participant” has the meaning specified in Section 10.06(d).

“Participant Register” has the meaning specified in Section 10.06(d).

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Act” means the Pension Protection Act of 2006.

“Pension Funding Rules” means the rules of the Code and ERISA regarding minimum funding standards and required
contributions (including any installment payment thereof) to Pension Plans and set forth in, with respect to plan years ending prior to the
effective date of the Pension Act, Section 412 of the Code and Section 302 of ERISA, each as in effect prior to the Pension Act and,
thereafter, Sections 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.
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“Pension Plan” means any employee pension benefit plan (including, but not limited to, Multiple Employer Plans,
Multiemployer Plans, defined benefit plans or defined contribution plans) that is maintained or is contributed to, or during the preceding
five plan years has been maintained or contributed to, by the Borrower and any ERISA Affiliate and is either covered by Title IV of
ERISA or is subject to the Pension Funding Rules.

“Permitted Asset Swap” means the substantially concurrent purchase and sale or exchange of Permitted Business Assets or a
combination of Permitted Business Assets and cash or Cash Equivalents between the Borrower or any of its Restricted Subsidiaries and
another Person.

“Permitted Bond Hedge Transaction” means one or more call or capped call options (or substantively equivalent derivative
transaction) relating to the Borrower’s Capital Stock (or other securities or property following a merger event or other change of the
Capital Stock of the Borrower) purchased by the Borrower in connection with the issuance of any Permitted Convertible Notes; provided,
however, that the purchase price for such Permitted Bond Hedge Transactions, less the proceeds received by the Borrower from the sale
of any related Permitted Warrant Transactions, does not exceed the net proceeds received by the Borrower from the issuance of such
Permitted Convertible Notes in connection with such Permitted Bond Hedge Transactions.

“Permitted Business” means any business and any services, activities or businesses incidental, or directly related or similar to
any line of business engaged in or proposed to be engaged in by the Borrower and its Restricted Subsidiaries as of the Closing Date and
any business or other activity, that is a reasonable extension, development or expansion thereof or ancillary, complementary incidental or
related thereto.

“Permitted Business Assets” means assets (other than cash or Cash Equivalents) used or useful in a Permitted Business;
provided that any assets received by the Borrower or a Restricted Subsidiary in exchange for assets transferred by the Borrower or a
Restricted Subsidiary will not be deemed to be Permitted Business Assets if they consist of securities of a Person, unless such Person is,
or upon receipt of the securities of such Person, such Person would become a Restricted Subsidiary.

“Permitted Convertible Indebtedness” means (a) the Convertible Senior Notes, (b) unsecured Indebtedness of the Borrower
or a Subsidiary thereof that (i) as of the date of issuance thereof contains customary conversion or exchange rights and customary offer
to repurchase rights for transactions of such type (in each case, as determined by the Borrower in good faith) and (ii) is convertible into
or exchangeable for shares of common stock of the Borrower (or other securities or property following a merger event, reclassification or
other change of the common stock of the Borrower), cash or a combination thereof (such amount of cash determined by reference to the
price of the Borrower common stock or such other securities or property), and cash in lieu of fractional shares of common stock of the
Borrower and (c) any guarantee by the Borrower or any Guarantor of Indebtedness of the Borrower or a Subsidiary thereof described in
clause (b); provided that that such Indebtedness is permitted to be incurred pursuant to Section 7.03.

“Permitted Debt” has the meaning specified in Section 7.03(b).
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“Permitted Holder” means Standard General L.P. and its Affiliates.

“Permitted Investments” means

(a) any Investment in the Borrower or any of its Restricted Subsidiaries (including guarantees of obligations of its
Restricted Subsidiaries);

(b) any Investment in cash and Cash Equivalents and Investments that were Cash Equivalents when made;

(c) any Investment by the Borrower or any Restricted Subsidiary in a Person if as a result of such Investment
(A) such Person becomes a Restricted Subsidiary or (B) such Person, in one transaction or a series of related transactions, is
merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated
into, the Borrower or a Restricted Subsidiary and, in each case, any Investment held by such Person as long as not acquired in
contemplation of such acquisition;

(d) any Investment in securities or other assets not constituting cash or Cash Equivalents and received in
connection with a Disposition made pursuant to Section 7.05 or any other disposition of assets not constituting a Disposition;

(e) any Investment existing or made pursuant to binding commitments in effect on the Closing Date and any
modification, increase, replacement, refinancing, refund, reinvestment, renewal or extension thereof, but only to the extent not
involving additional advances unless required by the terms of the Investments as in effect on the Closing Date or otherwise
permitted hereunder, contributions or other Investments of cash or other assets or other increases thereof other than as a result of
the accrual or accretion of interest or original issue discount or the issuance of pay-in-kind securities;

(f) loans and advances to officers, directors, employees and consultants and any guarantees not in excess of the
greater of $10,000,000 and 10% of Consolidated EBITDA in the aggregate principal amount outstanding at any one time;

(g) any Investment acquired by the Borrower or any Restricted Subsidiary (A) in exchange for any other
Investment, accounts receivable, security deposit or prepayment held by the Borrower or any Restricted Subsidiary in connection
with or as a result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such other Investment or accounts
receivable, (B) as a result of a foreclosure by the Borrower or Restricted Subsidiary with respect to any secured Investment
or other transfer of title with respect to any secured Investment in default or (C) in satisfaction of judgements against another
Person;

(h) Hedging Obligations permitted under Section 7.03(b)(ix);

(i) loans and advances to officers, directors, employees and consultants for business-related travel expenses,
moving expenses and other similar expenses, in each case incurred in the ordinary course of business;
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(j) any Investment by the Borrower or a Restricted Subsidiary having an aggregate fair market value, taken
together with all other Investments made pursuant to this clause (j) that are at that time outstanding (without giving effect to the
sale of an Unrestricted Subsidiary to the extent the proceeds of such sale do not consist of cash and/or marketable securities),
not to exceed an amount equal to the greater of $35,000,000 and 35% of Consolidated EBITDA (with the fair market value of
each Investment being measured at the time made and without giving effect to subsequent changes in value); provided, however,
that if such Investment is in Capital Stock of a Person that subsequently becomes a Restricted Subsidiary, such Investment shall
thereafter be deemed permitted under clause (a) above and shall not be included as having been made pursuant to this clause (j);

(k) Investments the payment for which consists of Equity Interests of the Borrower or any of its direct or indirect
parent entities (exclusive of Disqualified Stock) or Unrestricted Subsidiaries; provided, however, that such Equity Interests will
not increase the amount available for Restricted Payments under Section 7.06(c);

(l) guarantees (including Guarantees) of (a) Indebtedness permitted under Section 7.03 or (b) operating leases
(excluding Capitalized Lease Obligations) and performance guarantees consistent with past practice;

(m) Investments consisting of leasing or licensing of intellectual property pursuant to joint marketing
arrangements with other Persons;

(n) any Investment (i) in a similar business or joint ventures having an aggregate fair market value, taken together
with all other Investments made pursuant to this clause (n) that are at that time outstanding, not to exceed the greater of
$50,000,000 and 50% of Consolidated EBITDA at the time of such Investment (in each case, determined on the date such
Investment is made, with the fair market value of each Investment being measured at the time made and without giving effect to
subsequent changes in value) and (ii) without duplication with clause (a), in an amount equal to the net cash proceeds from any
sale or disposition of, or any distribution in respect of, Investments acquired after the Closing Date, to the extent the acquisition
of such Investments was financed in reliance on clause (i), provided, however, that if any Investment pursuant to this clause (n)
is made in any Person that is not a Restricted Subsidiary at the date of the making of such Investment and such Person becomes
a Restricted Subsidiary after such date, such Investment shall thereafter be deemed to have been made pursuant to clause (a)
above and shall cease to have been made pursuant to this clause (n);

(o) Investments consisting of earnest money deposits required in connection with a purchase agreement or other
acquisition otherwise permitted under Section 7.06;

(p) Investments made as part of the Transactions;

(q) Investments resulting from pledges and deposits that are Permitted Liens;

(r) Investments in the ordinary course of business consisting of Uniform Commercial Code Article 3
endorsements for collection or deposit and Uniform Commercial Code Article 4 customary trade arrangements with customers
consistent with past practices;
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(s) advances in the form of a prepayment of expenses, so long as such expenses are being paid in accordance with
customary trade terms of the Borrower;

(t) purchases or acquisitions of inventory, supplies, materials and equipment or purchases, acquisitions or licenses
of contract rights, intellectual property or other assets or services in each case in the ordinary course of business;

(u) any Investments consisting of purchases and acquisitions of inventory, supplies, material or equipment or other
similar assets, or the licensing or contribution of intellectual property pursuant to joint development, joint venture or marketing
arrangements with other Persons;

(v) intercompany current liabilities owed to Unrestricted Subsidiaries or joint ventures incurred in the ordinary
course of business in connection with the cash management operations of the Borrower;

(w) any transaction to the extent it constitutes an Investment that is permitted by and made in accordance with the
provisions of the second paragraph of the covenant described under Section 7.08;

(x) any other investment, so long as, after giving pro forma effect to such Investment, the Secured Leverage Ratio
shall be no greater than 2.75:1.00;

(y) Investments in any Indebtedness of the Borrower or the Restricted Subsidiary;

(z) Investments in the ordinary course of business or consistent with past practice consisting of Uniform
Commercial Code Article 3 endorsements for collection or deposit and Article 4 customary trade arrangements with customers
consistent with past practices;

(aa) Investments in Unrestricted Subsidiaries (i) having an aggregate fair market value, taken together with all
other Investments made pursuant to this clause (aa) that are at the time outstanding, without giving effect to the sale of an
Unrestricted Subsidiary to the extent the proceeds of such sale do not consist of cash or marketable securities, not to exceed
the greater of $10,000,000 and 10% of Consolidated EBITDA at the time of such Investment (with the fair market value of
each Investment being measured at the time made and without giving effect to subsequent changes in value) and (ii) without
duplication with clause (i), in an amount equal to the net cash proceeds from any sale or disposition of, or any distribution
in respect of, Investments acquired after the Closing Date, to the extent the acquisition of such Investments was financed in
reliance on clause (i), provided, however, that if any Investment pursuant to this clause (aa) is made in any Person that is an
Unrestricted Subsidiary at the date of the making of such Investment and such Person becomes a Restricted Subsidiary after
such date, such Investment shall thereafter be deemed to have been made pursuant to clause (a) above and shall cease to have
been made pursuant to this clause (aa);
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(bb) deposits in the TMSA Account and the investment of any moneys in such account; and

(cc) to the extent constituting Investments, the issuance of, entry into (including any payments of premiums
in connection therewith), and performance of obligations under Permitted Convertible Indebtedness, Permitted Bond Hedge
Transactions and Permitted Warrant Transactions.

“Permitted Liens” means the following types of Liens:

(a) Liens existing on the Closing Date (other than Liens securing the 2026 Senior Secured Notes and Liens
securing the Obligations);

(b) Liens securing (i) Indebtedness permitted to be incurred pursuant to clause (b)(xi), (b)(xiii), (b)(xiv)(C),
(b)(xvii), (b)(xxii), and (b)(xxxii) of the definition of “Permitted Debt” and provided that Liens securing obligations permitted to
be incurred pursuant to clause (b)(xiii) of the definition of “Permitted Debt” relate only to obligations in respect of Refinancing
Indebtedness that (x) is secured by Liens on the same assets as the assets that secured the Indebtedness being refinanced or (y)
extends, replaces, refunds, refinances, renews or defeases Indebtedness solely to the extent such Indebtedness was secured by
a Lien prior to such refinancing and (ii) Indebtedness consisting of Pari Passu Lien Obligations that, at the time of incurrence,
does not exceed the maximum principal amount of Indebtedness that, as of such date and after giving pro forma effect to
the incurrence of such Indebtedness and the application of the proceeds therefrom on such date, would not cause the Secured
Leverage Ratio of the Borrower to exceed 3.25:1.00 and any Refinancing Indebtedness in respect thereof with Pari Passu Lien
Obligations permitted by clause (b)(xiii) of the definition of “Permitted Debt”;

(c) (i) Liens securing the Obligations and (ii) Liens securing the 2026 Senior Secured Notes and the related
Guarantees;

(d) deposits of cash or government bonds made in the ordinary course of business to secure surety or appeal bonds
to which such Person is a party;

(e) Liens in favor of issuers of performance, surety, bid, indemnity, warranty, release, appeal or similar bonds
or with respect to other regulatory requirements or letters of credit or bankers’ acceptance issued, and completion guarantees
provided for, in each case pursuant to the request of and for the account of such Person in the ordinary course of its business or
consistent with past practice;

(f) Liens on property or shares of stock of a Person at the time such Person becomes a Subsidiary; provided,
however, that such Liens are not created or incurred in connection with, or in contemplation of, or to provide all or any portion
of the funds or credit support utilized in connection with, such other Person becoming such a Subsidiary; provided, further,
however, that such Liens may not extend to any other property owned by the Borrower or any of its Restricted Subsidiary
(other than assets and property affixed or appurtenant thereto and the proceeds or products thereof and other than after-acquired
property subject to a Lien securing Indebtedness and other obligations incurred prior to such time and which Indebtedness and
other obligations are permitted hereunder that require or include, pursuant to their terms at such time, a pledge of after-acquired
property, it being understood that such requirement shall not be permitted to apply to any property to which such requirement
would not have applied but for such acquisition);
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(g) Liens on property or Capital Stock at the time the Borrower or a Restricted Subsidiary acquired the property or
Capital Stock, including any acquisition by means of a merger or consolidation with or into the Borrower or any of its Restricted
Subsidiaries; provided, however, that (A) such Liens are not created or incurred in connection with, or in contemplation of, or
to provide all or any portion of the funds or credit support utilized for, such acquisition and (B) such Liens may not extend to
any other property owned by the Borrower or any Restricted Subsidiary, provided, further, however, that the foregoing limitation
shall not apply to Indebtedness of any Person that becomes a Restricted Subsidiary in connection with an acquisition or any
other Investment not prohibited by Section 7.06 (or of any Person not previously a Restricted Subsidiary that is merged or
consolidated with or into the Borrower or a Restricted Subsidiary) if such Indebtedness is outstanding prior to such Person
becoming a Restricted Subsidiary and to the extent such Indebtedness is not incurred in contemplation of such acquisition or
Investment;

(h) Liens securing Hedging Obligations (and the costs thereof);

(i) Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s
obligations in respect of bankers’ acceptances or letters of credit issued or created for the account of such Person or other similar
instruments in order to facilitate the purchase, shipment or storage of such inventory or other goods;

(j) Liens on the properties or assets of the Borrower or any Restricted Subsidiary in favor of the Borrower or any
Restricted Subsidiary, the Trustee or the Collateral Agent;

(k) Liens to secure any modification, refinancing, refunding, restatement, exchange, extension, renewal or
replacement (or successive refinancing, refunding, restatement, exchange, extensions, renewals or replacements) as a whole, or
in part, of any Indebtedness that is secured by a Lien existing on the Closing Date or referred to in clauses (f), (g), (q), (s), (t), (u)
and (dd) of this definition; provided, however, that such Liens (x) are no less favorable to the Lenders taken as a whole, and are
not more favorable to the lienholders with respect to such Liens than the Liens in respect of the Indebtedness being refinanced;
and (y) do not extend to or cover any property or assets of the Borrower or any of its Restricted Subsidiaries not securing the
Indebtedness so refinanced;

(l) [reserved];
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(m) Liens for taxes, assessments or other governmental charges or levies not yet delinquent or which are being
contested in good faith by appropriate proceedings and with respect to which appropriate reserves have been taken in accordance
with GAAP or for property taxes on property that the Borrower or one of its Subsidiaries has determined to abandon if the sole
recourse for such tax, assessment, charge, levy or claim is to such property;

(n) judgment liens in respect of judgments that do not constitute an Event of Default and notices of lis pendens
and associated rights so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been
duly initiated for the review of such judgment have not been finally terminated or the period within which such proceedings may
be initiated has not expired;

(o) pledges, deposits or security under workmen’s compensation, unemployment insurance, employers health tax,
and other social security laws or regulations or other insurance related obligations, or deposits to secure the performance of
tenders, contracts (other than for the payment of Indebtedness) or leases, or deposits to secure public or statutory obligations, or
deposits as security for contested taxes (to the extent such taxes are diligently contested in good faith by appropriate proceedings)
or import or customs duties or for the payment of rent, or deposits or other security securing liabilities to insurance carriers
under insurance or self- insurance arrangements or earnest money deposits required in connection a purchase agreement or other
acquisition, in each case incurred in the ordinary course of business or consistent with past practice;

(p) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and other like Liens imposed by applicable
law, (i) arising in the ordinary course of business and securing obligations that are not overdue by more than 60 days or (ii) (A)
that are being contested in good faith by appropriate proceedings, (B) the Borrower or Restricted Subsidiary has set aside on its
books adequate reserves with respect thereto in accordance with GAAP and (C) such contest effectively suspends collection of
the contested obligation and enforcement of any Lien securing such obligation;

(q) survey exceptions and such matters as an accurate survey would disclose, special assessments, covenants,
encumbrances, ground leases, easements or reservations of, or rights of others for, licenses, rights of way, sewers, electric lines,
telegraph and telephone lines and other similar purposes, or zoning, building codes or other restrictions (including, without
limitation, minor defects or irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental
to the conduct of business or to the ownership of properties that do not in the aggregate materially adversely affect the value of
said properties or materially impair their use in the operation of the business, and any extension, renewal or replacement of any
such Liens;

(r) leases, licenses, subleases or sublicenses granted to others in the ordinary course of business that do not
interfere in any material respect with the business of the Borrower or any of its Restricted Subsidiaries or the rights reserved or
vested in any Person by the terms of any lease, license, franchise, grant or permit held by the Borrower or any of its Restricted
Subsidiaries or by a statutory provision, to terminate any such lease, license, franchise, grant or permit, or to require annual or
periodic payments as a condition to the continuance thereof;
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(s) banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained
with a depositary institution;

(t) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases or
consignments entered into by the Borrower and its Restricted Subsidiaries in the ordinary course of business;

(u) (A) other Liens securing Indebtedness for borrowed money or other obligations with respect to property or
assets with an aggregate fair market value (valued at the time of creation thereof) that does not exceed the greater of $30,000,000
and 30% of Consolidated EBITDA and (B) Liens securing Indebtedness incurred pursuant to Section 7.03(b)(iv); provided,
however, that with respect to Capitalized Lease Obligations, such Liens do not at any time extend to or cover any assets (except
for accessions to such assets) other than the assets subject to such Capitalized Lease Obligations; provided that individual
financings of property provided by one lender may be cross collateralized to other financings of equipment provided by such
lender;

(v) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the
course of collection, (ii) attaching to pooling, commodity trading accounts or other commodities brokerage accounts incurred
in the ordinary course of business; and (iii) in favor of a banking institution arising as a matter of law encumbering deposits
(including the right of set-off) and which are within the general parameters customary in the banking industry;

(w) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to
commodity trading accounts or other brokerage accounts incurred in the ordinary course of business and not for speculative
purposes;

(x) Liens that are contractual rights of set-off (i) relating to the establishment of depository relations with banks
not given in connection with the issuance of Indebtedness, (ii) relating to pooled deposit or sweep accounts of the Borrower or
any Restricted Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business
of the Borrower and its Restricted Subsidiaries or (iii) relating to purchase orders and other agreements entered into by the
Borrower or any Restricted Subsidiary in the ordinary course of business or consistent with past practice;

(y) Liens solely on any cash earnest money deposits made by the Borrower or any of its Restricted Subsidiaries
in connection with any letter of intent or agreement permitted hereunder;

(z) Liens to secure Indebtedness incurred pursuant to Section 7.03(b)(xix) and (xx) of the definition of “Permitted
Debt”;

(aa) Liens to secure Indebtedness incurred pursuant to Section 7.03(b)(xxi);

(bb) Liens arising by operation of law under Article 2 of the Uniform Commercial Code in favor of a reclaiming
seller of goods or buyer of goods and Liens arising from Uniform Commercial Code financing statements, including
precautionary financing statements, or any similar filings made in respect of operating leases or consignments entered into by
the Borrower or any of its Restricted Subsidiaries;
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(cc) security given to a public or private utility or any governmental authority as required in the ordinary course of
business or consistent with past practice;

(dd) landlords’, lessors’ and sublessors’ Liens in respect of rent not in default for more than 60 days or the existence
of which, individually or in the aggregate, would not, in the good faith judgment of the Borrower, materially adversely affect the
Borrower’s business or its ability to pay any Obligation;

(ee) Liens in favor of customs and revenues authorities imposed by applicable law arising in the ordinary course
of business in connection with the importation of goods and securing obligations (i) that are not overdue by more than 60 days
or (ii)(A) that are being contested in good faith by appropriate proceedings, (B) the Borrower or Restricted Subsidiary has set
aside on its books adequate reserves with respect thereto in accordance with GAAP and (C) such contest effectively suspends
collection of the contested obligation and enforcement of any Lien securing such obligation;

(ff) Liens on securities which are the subject of repurchase agreements incurred in the ordinary course of business;

(gg) Liens on the Capital Stock of Unrestricted Subsidiaries or joint ventures;

(hh) Liens securing Indebtedness incurred pursuant to Sections 7.03(b)(v), 7.03(b)(xvi) and 7.03(b)(xxxii);

(ii) Liens arising from precautionary Uniform Commercial Code financing statements;

(jj) Liens on Capital Stock of any joint venture pursuant to the relevant joint venture agreement or arrangement;

(kk) Liens on vehicles or equipment of Borrower or any of the Restricted Subsidiaries granted in the ordinary course
of business;

(ll) Liens on property or assets used to defease or to satisfy and discharge Indebtedness; provided that such
defeasance or satisfaction and discharge is not prohibited herein;

(mm) [reserved];

(nn) Liens securing any COVID-19 Relief Funds;

(oo) Liens on Collateral ranking junior in priority to the Liens securing the Obligations; provided that after giving
effect to such Liens, the Fixed Charge Coverage Ratio would be at least 2.00:1.00 and provided further that such Liens are
subject to the Junior Lien Intercreditor Agreement;
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(pp) other Liens securing Indebtedness (including Capitalized Lease Obligations) in an aggregate principal amount
not to exceed the greater of (x) $25,000,000 and (y) 25% of Consolidated EBITDA; and

(qq) Liens relating to future escrow arrangements securing Indebtedness, including (i) Liens on escrowed proceeds
from the issuance of Indebtedness for the benefit of the related holders of debt securities or other Indebtedness (or the
underwriters, arrangers, trustee or collateral agent thereof) and (ii) Liens on cash or Cash Equivalents set aside at the time of
the incurrence of any Indebtedness, in either case to the extent such cash or Cash Equivalents prefund the payment of interest or
premium or discount on such Indebtedness (or any costs related to the issuance of such Indebtedness) and are held in an escrow
account or similar arrangement to be applied for such purpose.

For purposes of determining compliance with this definition, (A) a Lien need not be incurred solely by reference to one category
of Permitted Liens described in this definition but are permitted to be incurred in part under any combination thereof and of any other
available exemption, (B) in the event that a Lien (or any portion thereof) meets the criteria of one or more of the categories of Permitted
Liens, Borrower shall, in its sole discretion, classify or reclassify such Lien (or any portion thereof) in any manner that complies with this
definition, and (C) in the event that a portion of Indebtedness secured by a Lien could be classified as secured in part pursuant to clause
(b)(ii) above (giving pro forma effect to the incurrence of such portion of such Indebtedness), the Borrower, in its sole discretion, may
classify such portion of such Indebtedness (and any Obligations in respect thereof) as having been secured pursuant to clause (b)(ii) above
and thereafter the remainder of the Indebtedness as having been secured pursuant to one or more of the other clauses of this definition
and (D) at the time of incurrence, the Borrower will be entitled to divide and classify an item of Secured Indebtedness in more than one
of clauses (a) through (qq) of this definition of Permitted Lien without giving pro forma effect to the Indebtedness incurred pursuant to
clauses (a) through (qq), other than clause (b)(ii) of the definition of Permitted Lien when calculating the amount of Indebtedness that
may be incurred pursuant to clause (b)(ii) of this definition).

“Permitted Warrant Transaction” means one or more call options, warrants or rights to purchase (or substantively equivalent
derivative transaction) relating to the Borrower’s Capital Stock (or other securities or property following a merger event or other change
of the Capital Stock of the Borrower) sold by the Borrower substantially concurrently in connection with any purchase by the Borrower
of a related Permitted Bond Hedge Transaction.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

“Platform” has the meaning specified in Section 6.02.

“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends upon liquidation, dissolution or
winding up.
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“Prepayment Notice” means a notice of the optional prepayment of Revolving Credit Loans or Term Loans pursuant to Section
2.05(a), which shall be substantially in the form of Exhibit A-3.

“Prime Rate” means the rate last quoted by The Wall Street Journal as the “Prime Rate” in the United States or, if The Wall
Street Journal ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve Board in Federal Reserve
Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any
similar rate quoted therein (as reasonably determined by the Administrative Agent) or any similar release by the Federal Reserve Board
(as reasonably determined by the Administrative Agent).

“Pro Rata Obligations” means the Loans and the Letters of Credit.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be
amended from time to time.

“Public Lender” has the meaning specified in Section 6.02.

“Quarterly Financial Statements” has the meaning specified in Section 6.01(b).

“Recipient” means the Administrative Agent, any Lender or any L/C Issuer, as applicable.

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such Benchmark is U.S.D. LIBOR,
11:00 a.m. (London time) on the day that is two London banking days preceding the date of such setting, and (2) if such Benchmark is
not U.S.D. LIBOR, the time determined by the Administrative Agent in its reasonable discretion.

“Refinanced Debt” has the meaning specified in the definition of “Credit Agreement Refinancing Indebtedness”.

“Refinancing Amendment” means an amendment, supplement, or joinder to this Agreement executed by the Borrower, the
Administrative Agent, each Additional Refinancing Lender and each Lender that agrees to provide any portion of Refinancing Term
Commitments, Refinancing Term Loans, Other Revolving Commitments or Other Revolving Loans, in each case in accordance with
Section 2.17.

“Refinancing Facility” means, at any time, as the context may require, the aggregate amount of Refinancing Term
Commitments and/or Other Revolving Commitments of a given Refinancing Series at such time and, in each case, but without
duplication, the Credit Extensions made thereunder.

“Refinancing Indebtedness” has the meaning specified in Section 7.03(b)(xiii).

“Refinancing Series” means all Refinancing Term Loans, Refinancing Term Commitments, Other Revolving Commitments or
Other Revolving Loans that are established pursuant to the same Refinancing Amendment (or any subsequent Refinancing Amendment
to the extent such Refinancing Amendment expressly provides that the Refinancing Term Loans, Refinancing Term Commitments,
Other Revolving Commitments or Other Revolving Loans provided for therein are intended to be a part of any previously established
Refinancing Series) and that provide for the same effective yield and, in the case of Refinancing Term Loans or Refinancing Term
Commitments, amortization schedule.
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“Refinancing Term Commitments” means one or more Classes of Term Commitments that are established to fund Refinancing
Term Loans hereunder pursuant to a Refinancing Amendment.

“Refinancing Term Loans” means one or more Classes of Term Loans that result from a Refinancing Amendment.

“Register” has the meaning specified in Section 10.06(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees,
agents, trustees and advisors of such Person and of such Person’s Affiliates.

“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge,
dispersal, dumping or leaching of any Hazardous Material into the environment (including the abandonment or disposal of any barrels,
containers or other closed receptacles containing any Hazardous Material).

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor
thereto.

“Replacement Assets” means (1) substantially all the assets of a Person primarily engaged in a Permitted Business, or (2) a
majority of the Voting Stock of any Person primarily engaged in a Permitted Business that will become, on the date of acquisition thereof,
a Restricted Subsidiary.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day
notice period has been waived.

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of Term Loans or Revolving
Credit Loans, a Committed Loan Notice or Conversion/Continuation Notice, as applicable, and (b) with respect to an L/C Credit
Extension, a Letter of Credit Application.

“Required Facility Lenders” means, as of any date of determination, with respect to any Facility, Lenders having more
than 50% of the sum of (a) the Total Outstandings under such Facility (with the aggregate amount of each Lender’s risk participation
and funded participation in L/C Obligations under such Facility being deemed “held” by such Lender for purposes of this definition)
and (b) the aggregate unused Commitments under such Facility; provided that the unused Commitments of, and the portion of the
Total Outstandings under such Facility held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a
determination of the Required Facility Lenders.
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“Required Lenders” means, as of any date of determination, Lenders holding more than 50% of the sum of the (a) Total
Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in L/C
Obligations being deemed “held” by such Revolving Credit Lender for purposes of this definition) and (b) aggregate unused
Commitments; provided that the unused Commitment of, and the portion of the Total Outstandings held or deemed held by, any
Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders.

“Required Revolving Credit Lenders” means, as of any date of determination, Revolving Credit Lenders holding more than
50.00% of the sum of the (a) Total Revolving Credit Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk
participation and funded participation in L/C Obligations being deemed “held” by such Revolving Credit Lender for purposes of this
definition) and (b) aggregate unused Revolving Credit Commitments; provided that the unused Revolving Credit Commitment of, and
the portion of the Total Revolving Credit Outstandings held or deemed held by, any Defaulting Lender shall be excluded for purposes of
making a determination of Required Revolving Credit Lenders.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution
Authority.

“Restricted Investment” means an Investment other than a Permitted Investment.

“Restricted Payment” as defined in Section 7.06.

“Restricted Subsidiary” means any Subsidiary other than an Unrestricted Subsidiary.

“Revolving Credit Borrowing” means a borrowing consisting of one or more simultaneous Revolving Credit Loans of the same
Class and Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made pursuant to Section 2.01.

“Revolving Credit Commitment” means, with respect to each Revolving Credit Lender, (i) the commitment, if any, of such
Revolving Credit Lender to make Revolving Credit Loans hereunder up to the amount set forth on Schedule 2.01 or on Schedule 1 to the
Assignment and Assumption pursuant to which such Revolving Credit Lender assumed its Revolving Credit Commitment, as applicable,
as the same may be (a) increased from time to time pursuant to Section 2.14, (b) reduced from time to time pursuant to Section 2.05
and (c) reduced or increased from time to time pursuant to assignments by or to such Lender pursuant to Section 10.06, and (ii) any
Incremental Revolving Credit Commitments and Other Revolving Commitments of such Revolving Credit Lender, if applicable. The
aggregate principal amount of the Lenders’ Revolving Credit Commitments on the Closing Date is $25,000,000.

“Revolving Credit Facility” means the collective reference to the Revolving Credit Commitments and any additional revolving
credit facilities resulting from Incremental Revolving Credit Commitments and Other Revolving Commitments and the Credit Extensions
made thereunder, or, as the context may require, to any of such revolving credit facilities individually.
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“Revolving Credit Lender” means, at any time, any Lender that has a Revolving Credit Commitment at such time or that has
Revolving Credit Loans or risk participations in L/C Obligations outstanding at such time.

“Revolving Credit Loan” has the meaning specified in Section 2.01(a) and shall include, as the context may require, any
Incremental Revolving Loans or Other Revolving Loans.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time
by the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury
or the U.S. Department of State, the United Nations Security Council, the European Union, any European Union member state, or Her
Majesty’s Treasury of the United Kingdom.

“Sanctioned Country” means a country, territory or a government of a country or territory that is subject to Sanctions.

“Sanctioned Person” means (a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC, the
U.S. Department of State, the United Nations Security Council, the European Union, any European Union member state, or Her Majesty’s
Treasury of the United Kingdom, (b) any Person operating, organized or resident in a Sanctioned Country or (c) any Person owned or
controlled by any such Person or Persons described in the foregoing clauses (a) or (b).“S&P” means S&P Global Inc., through its S&P
Global Ratings division or any successor thereto.

“Same Day Funds” means (a) with respect to disbursements and payments in U.S. Dollars, immediately available funds and (b)
with respect to disbursements and payments in an Alternative Currency, same day or other funds as may be reasonably determined by the
Administrative Agent or the applicable L/C Issuer, as the case may be, to be customary in the place of disbursement or payment for the
settlements of international banking transactions in the relevant Alternative Currency.

“Screen Rate” means, (i) in relation to a Loan denominated in U.S. Dollars, the London Interbank Offered Rate administered by
the ICE Benchmark Association Limited (or any other Person that takes over the administration of such rate) for the relevant currency and
Interest Period and (ii) in relation to a Loan denominated in Euros, the percentage rate per annum determined by the Banking Federation
of the European Union for the relevant period, in each case, displayed on the appropriate page of the Reuters screen. If the agreed page is
replaced or service ceases to be available, the Administrative Agent may specify another page or service displaying the appropriate rate.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal
functions.

“Secured Cash Management Agreement” means any Cash Management Agreement that is entered into by and between any
Loan Party and any Cash Management Bank.
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“Secured Hedge Agreement” means the Existing Swap Contracts and any interest rate, currency or commodity Swap Contract
permitted under this Agreement that is entered into by and between a Loan Party and any Hedge Bank other than any obligation of any
Guarantor to pay or perform under any agreement, contract or transaction that constitutes a “swap” within the meaning of Section 1a(47)
of the Commodity Exchange Act (a “Swap”), if, and to the extent that, all or a portion of the guarantee by such Guarantor of such Swap
(or any guarantee thereof) (determined after giving effect to any applicable keepwell, support, or other agreement for the benefit of such
Guarantor and any and all applicable guarantees of such Guarantor’s Swap obligations by other Loan Parties) is or becomes illegal under
the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or
official interpretation of any thereof).

“Secured Indebtedness” means any Indebtedness of the Borrower or a Restricted Subsidiary secured by a Lien.

“Secured Leverage Ratio” means, the ratio of (i) Secured Indebtedness secured by a first priority Lien on any Collateral minus
the aggregate amount of unrestricted cash and Cash Equivalents of the Borrower and its Restricted Subsidiaries computed as of the end of
the most recent fiscal quarter for which internal financial statements are available immediately preceding the Applicable Calculation Date
(determined on a consolidated basis in accordance with GAAP) to (ii) EBITDA of the Borrower and its Restricted Subsidiaries for the
four full fiscal quarters for which internal financial statements prepared in accordance with GAAP are available immediately preceding
such date on which such additional Indebtedness is incurred.

“Secured Parties” means, collectively, the Administrative Agent, the Lenders, the L/C Issuers, with respect to any Secured Cash
Management Agreement, the Cash Management Banks, with respect to any Secured Hedge Agreement, the Hedge Banks, each co-agent
or sub-agent appointed by the Administrative Agent from time to time pursuant to Section 9.05, and the other Persons the Obligations
owing to which are or are purported to be secured by the Collateral under the terms of the Security Documents.

“Security Agreement” means the Security agreement of even date herewith executed and delivered by the Loan Parties and
substantially in the form of Exhibit F-1.

“Security Documents” means, collectively, the Security Agreement, collateral assignments, supplements to all of the foregoing,
security agreements, pledge agreements, control agreements or other similar agreements delivered to the Administrative Agent pursuant
to Section 4.01(a)(ii) or 6.11, and each of the other agreements, instruments or documents that creates or purports to create a Lien in favor
of the Administrative Agent for the benefit of the Secured Parties.

“Shareholders’ Equity” means, as of any date of determination, consolidated shareholders’, partners’ or members’ equity of
the Borrower and its Restricted Subsidiaries as of that date determined in accordance with GAAP.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate for such
Business Day published by the SOFR Administrator on the SOFR Administrator’s Website at approximately 8:00 a.m. (New York City
time) on the immediately succeeding Business Day.
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“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight
financing rate).

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the SOFR
Administrator from time to time.

“Solvent” and “Solvency” mean, with respect to any Person on any date of determination, that on such date (a) the fair value of
the property of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present
fair salable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person
on its debts as they become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay such debts and liabilities as they mature, (d) such Person is not engaged in business or a
transaction, and is not about to engage in business or a transaction, for which such Person’s property would constitute an unreasonably
small capital, and (e) such Person is able to pay its debts and liabilities, contingent obligations and other commitments as they mature
in the ordinary course of business. The amount of contingent liabilities at any time shall be computed as the amount that, in light of all
the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured
liability.

“Specified Intellectual Property” means the Borrower’s intellectual property rights in the brands Zig-Zag® and Stoker’s®,
including any trademarks, trade dress and copyrights solely relating thereto.

“Specified Subsidiaries” means Standard Merger Sub LLC, Vaporfi Franchising, LLC and Vapor Shark Franchising, LLC.

“Specified Transaction” means, with respect to any period, any Investment, sale, transfer or other disposition of assets,
incurrence or repayment of Indebtedness, Restricted Payment, subsidiary designation, or other event that by the terms hereunder requires
such covenant to be calculated on a pro forma basis after giving pro forma effect thereto.

“Spot Rate” for a currency means the rate determined by the Administrative Agent or the applicable L/C Issuer, as applicable,
to be the rate quoted by the Person acting in such capacity as the spot rate for the purchase by such Person of such currency with another
currency through its principal foreign exchange trading office at approximately 11:00 a.m. on the date two Business Days prior to the
date as of which the foreign exchange computation is made; provided that the Administrative Agent or the applicable L/C Issuer may
obtain such spot rate from another financial institution designated by the Administrative Agent or the applicable L/C Issuer if the Person
acting in such capacity does not have as of the date of determination a spot buying rate for any such currency; provided further, that the
applicable L/C Issuer may use such spot rate quoted on the date as of which any foreign exchange computation is to be made in the case
of any Letter of Credit denominated in an Alternative Currency.
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“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the arithmetic mean, taken over each day in such Interest Period, of the aggregate of the
maximum reserve percentages (including any marginal, special, emergency or supplemental reserves) expressed as a decimal established
by the FRB to which the Administrative Agent is subject with respect to the Eurodollar Rate, for eurocurrency funding (currently referred
to as “Eurocurrency Liabilities” (as such term is defined in Regulation D of the FRB)). Such reserve percentages shall include those
imposed pursuant to such Regulation D. Without limiting the effect of the foregoing, the Statutory Reserve Rate shall reflect any other
reserves required to be maintained by such member banks with respect to (a) any category of liabilities which includes deposits by
reference to which the applicable Eurodollar Rate or any other interest rate of a Loan is to be determined or (b) any category of extensions
of credit or other assets which include Eurodollar Rate Loans, Eurodollar Rate Loans shall be deemed to constitute eurocurrency funding
and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be available
from time to time to any Lender under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage.

“Subject Lien” has the meaning specified in Section 7.01(a).

“Subordinated Indebtedness” means (1) with respect to the Borrower, any Indebtedness of the Borrower that is by its terms
subordinated in right of payment to the Obligations and (2) with respect to any Guarantor, any Indebtedness of such Guarantor that is by
its terms subordinated in right of payment to its Guarantee.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of
which a majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing
body (other than securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially
owned, or the management of which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such
Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries
of the Borrower.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate
transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or
bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-
currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the
foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to
any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any
International Foreign Exchange Master Agreement, or any other similar master agreement relating to a transaction described in clause
(a) (any such master agreement, together with any related schedules, a “Master Agreement”), including any such obligations or liabilities
under any Master Agreement.
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“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking into account the effect of any
legally enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have
been closed out and termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the
date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based
upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts (which
may include a Lender or any Affiliate of a Lender).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto.

“Term Borrowing” means a borrowing consisting of simultaneous Term Loans of the same Class and Type and, in the case of
Eurocurrency Rate Loans, having the same Interest Period made by each of the applicable Term Lenders.

“Term Commitment” means, as to each Term Lender, if the context so requires, its commitment to make other Term Loans
pursuant to a Joinder Agreement or a Refinancing Amendment, as applicable.

“Term Lender” means, at any time, any Lender that has a Term Commitment or a Term Loan at such time.

“Term Loan” means an Incremental Term Loan or Refinancing Term Loan, individually or collectively as the context may
require.

“Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term
rate based on SOFR that has been selected or recommended by the Relevant Governmental Body.

“Threshold Amount” means $40,000,000.

“TMSA Account” means that escrow account of the Borrower the balance of which consists exclusively of (and is established
as an account solely for the purposes of holding), amounts required to comply with the Master Settlement Agreement entered into
on November 23, 1998, by and among the respective officials of each Settling State (as defined therein), Brown & Williamson
Tobacco Corporation, Lorillard Tobacco Borrower, Philip Morris Incorporated, R.J. Reynolds Tobacco Borrower, Liggett Group Inc., and
Commonwealth Brands, Inc..

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all L/C Obligations.

“Total Revolving Credit Outstandings” means the aggregate Outstanding Amount of all Revolving Credit Loans and L/C
Obligations.

“Trade Date” has the meaning specified in Section 10.06(h).
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“Transaction Election” has the meaning specified in Section 1.09(c).

“Transaction Test Date” has the meaning specified in Section 1.09(c).

“Transactions” means, collectively, (a) the entering into by the Borrower and the other Loan Parties of the Loan Documents
to which they are or are intended to be a party, (b) any initial Credit Extensions on the Closing Date, (c) the payment of the fees and
expenses incurred in connection with the consummation of the foregoing, (d) the issuance of the 2026 Senior Secured Notes and (e) the
payoff in full of all loans under and termination of the Existing Credit Agreement.

“Trustee” means the trustee under the 2026 Senior Secured Notes Indenture.

“Type” means, with respect to a Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided that if
perfection or the effect of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than the State of New York, “UCC” means the Uniform Commercial Code as in
effect from time to time in such other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or
non-perfection or priority.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of
the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes
certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for
the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark
Replacement Adjustment.

“United States” and “U.S.” mean the United States of America.

“Unreimbursed Amount” has the meaning specified in Section 2.03(c)(i).

“Unrestricted Subsidiary” means any Subsidiary (1) of the Borrower that at the time of determination is an Unrestricted
Subsidiary (as designated by the Board of Directors of the Borrower pursuant to Section 6.15) and (2) of an Unrestricted Subsidiary.

“U.S. Dollar” and “$” mean lawful money of the United States.

“U.S. Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in U.S. Dollars, such amount, and
(b) with respect to any amount denominated in any Alternative Currency, the equivalent amount thereof in U.S. Dollars as determined
by the Administrative Agent at such time on the basis of the Spot Rate (determined in respect of the most recent Valuation Date) for the
purchase of U.S. Dollars with such Alternative Currency.
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“U.S.D. LIBOR” means the London interbank offered rate for U.S. Dollars.

“U.S. Tax Compliance Certificate” means a certificate substantially in the form of any of Exhibits G1 through G4, as the
context requires.

“Valuation Date” means (i) the date two Business Days prior to the making, continuing or converting of any Revolving Credit
Loan or the date of issuance, amendment or continuation of any Letter of Credit, (ii) the first Business Day of each calendar month, (iii)
any other date reasonably designated by the Administrative Agent or an L/C Issuer in order to reasonably assure a correct exchange rate
or (iv) any date that is as otherwise expressly provided for herein.

“Voting Stock” means, with respect to any Person, the Equity Interests of such Person that is at the time entitled to vote in the
election of the Board of Directors of such Person.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained
by dividing: (i) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund,
serial maturity or other required payments of principal, including payment at final maturity, in respect thereof, by (b) the number
of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such payment by (ii) the then
outstanding principal amount of such Indebtedness; provided that for purposes of determining the Weighted Average Life to Maturity
of any Indebtedness that is being modified, refinanced, refunded, renewed, replaced or extended (the “Applicable Indebtedness”), the
effect of any prepayments made on such Applicable Indebtedness prior to the date of the applicable modification, refinancing, refunding,
renewal, replacement or extension shall be disregarded.

“Withholding Agent” means any Loan Party and the Administrative Agent.

“Write-Down and Conversion Powers” means (a) with respect to any EEA Resolution Authority, the write down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member
Country, which write down and conversion powers are described in the EU Bail-In Legislation Schedule and (b) with respect to the
United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability arises, to convert all or part
of that liability into shares, securities or obligations of that person or any other person, to provide that any such contract or instrument is
to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under
that Bail-In Legislation that are related to or ancillary to any of those powers.

Section 1.02 Other Interpretive Provisions. With reference to this Agreement and each other Loan Document, unless
otherwise specified herein or in such other Loan Document:
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(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be
construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i) any definition of or
reference to any agreement, instrument or other document (including any Organization Document) shall be construed as referring to such
agreement, instrument or other document as from time to time amended, restated, supplemented or otherwise modified (subject to any
restrictions on such amendments, restatements, supplements or modifications set forth herein or in any other Loan Document), (ii) any
reference herein to any Person shall be construed to include such Person’s successors and permitted assigns, (iii) the words “herein,”
“hereof” and “hereunder,” and words of similar import when used in any Loan Document, shall be construed to refer to such Loan
Document in its entirety and not to any particular provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits
and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, the Loan Document in which such
references appear, (v) any reference to any law shall include all statutory and regulatory provisions consolidating, amending, replacing
or interpreting such law and any reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as
amended, modified or supplemented from time to time, and (vi) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights.

(b) In the computation of periods of time from a specified date to a later specified date, the word “from” means
“from and including;” the words “to” and “until” each mean “to but excluding” and the word “through” means “to and including.”

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only and
shall not affect the interpretation of this Agreement or any other Loan Document.

Section 1.03 Accounting Terms. (a) Generally. Subject to Section 1.03(b), all accounting terms not specifically or
completely defined herein shall be construed in conformity with GAAP, and all financial data (including financial ratios and other
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity with GAAP, applied on a
consistent basis, as in effect from time to time.

(a) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio
or requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the Administrative
Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent
thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so amended, such ratio or
requirement shall continue to be computed in accordance with GAAP prior to such change therein.
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(b) Indebtedness. Notwithstanding any other provision contained herein, all terms of an accounting or financial
nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made (i) without giving
effect to any election under Accounting Standards Codification 825-10-25 (or any other Accounting Standards Codification or Financial
Accounting Standard having a similar result or effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at
“fair value”, as defined therein and (ii) without giving effect to any treatment of Indebtedness in respect of convertible debt instruments
under Accounting Standards Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard
having a similar result or effect) to value any such Indebtedness in a reduced or bifurcated manner as described therein, and such
Indebtedness shall at all times be valued at the full stated principal amount thereof.

Section 1.04 Rounding. Any financial ratios required to be maintained or complied with by the Borrower pursuant to this
Agreement (or required to be satisfied in order for a specific action to be permitted under this Agreement) shall be calculated by dividing
the appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio
is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).

Section 1.05 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern
time (daylight or standard, as applicable).

Section 1.06 Letter of Credit Amounts. With respect to any Letter of Credit that, by its terms or the terms of any Issuer
Document related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit
shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time.

Section 1.07 Currency Equivalents Generally; Change of Currency. For purposes of this Agreement and the other Loan
Documents (other than Article 2, Article 9 and Article 10 hereof), except as expressly set forth herein, where the permissibility of a
transaction or determinations of required actions or circumstances depend upon compliance with, or are determined by reference to,
amounts stated in U.S. Dollars, such amounts shall be deemed to refer to U.S. Dollars and any requisite currency translation shall
be based on the Spot Rate in effect on the Business Day of such transaction or determination. Notwithstanding the foregoing, for
purposes of determining compliance with Sections 7.01, 7.03, and 7.06 with respect to any amount of Liens, Indebtedness or Restricted
Payments in currencies other than U.S. Dollars, no Default shall be deemed to have occurred solely as a result of changes in rates of
exchange occurring after the time such Lien is created, Indebtedness is incurred or Restricted Payment is made. Each provision of this
Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may from time to time specify with
the Borrower’s consent (not to be unreasonably withheld) to appropriately reflect a change in currency of any country and any relevant
market conventions or practices relating to such change in currency.

Section 1.08 Timing of Payment and Performance. When the payment of any obligation or the performance of any
covenant, duty or obligation is stated to be due or performance required on a day which is not a Business Day, the date of such payment
(other than as described in the definition of Interest Period) or performance shall extend to the immediately succeeding Business Day.

Section 1.09 Certain Calculations.

65

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(a) All pro forma calculations permitted or required to be made by the Borrower or any Restricted Subsidiary
pursuant to this Agreement shall include only those adjustments that have been certified by an Officer of the Borrower as having been
prepared in good faith based upon reasonably detailed written assumptions believed by the Borrower at the time of preparation to be
reasonable and which are reasonably foreseeable. Any ratio calculated hereunder that includes Consolidated EBITDA shall look to
Consolidated EBITDA for the most recently completed Applicable Measurement Period.

(b) The pro forma Secured Leverage Ratio, Consolidated Leverage Ratio and Fixed Charge Coverage Ratio shall
be calculated as follows:

(i) in the event that the Borrower or any Restricted Subsidiary incurs, assumes, guarantees, redeems,
retires or extinguishes any Indebtedness subsequent to the last day of the Applicable Measurement Period for which such pro
forma ratio is being calculated but on or prior to the date of the event for which the calculation of such pro forma ratio is being
made (a “Ratio Calculation Date”), then such pro forma ratio shall be calculated as if such incurrence, assumption, guarantee,
redemption, retirement or extinguishment of Indebtedness (and all other incurrences, assumptions, guarantees, redemptions,
retirements or extinguishments of Indebtedness consummated since the last day of the Applicable Measurement Period but on or
prior to the Ratio Calculation Date) had occurred at the last day of the Applicable Measurement Period; provided that (i) in the
case of any incurrence of Indebtedness or establishment of any revolving credit or delayed draw commitments, (x) a borrowing
of the maximum amount of Indebtedness available under such revolving credit or delayed draw commitments shall be assumed
and (y) the cash proceeds of such incurred Indebtedness shall be excluded from amounts that may be netted in the calculation
of the pro forma Secured Leverage Ratio or the pro forma Consolidated Leverage Ratio, as applicable and (ii) the pro forma
Consolidated Interest Expense for the Applicable Measurement Period shall be calculated assuming such Indebtedness had been
outstanding or repaid, as the case may be, since the first day and through the end of the Applicable Measurement Period;

(ii) in the event that any permitted Investments in the nature of an acquisition are made subsequent to
the last day of the Applicable Measurement Period for which such pro forma ratio is being calculated but on or prior to the
Ratio Calculation Date, then Consolidated EBITDA shall be (x) increased by an amount equal to the Consolidated EBITDA
attributable to the property or Investment that is the subject of such permitted Investment in the nature of an acquisition, in
each case assuming such permitted Investment in the nature of an acquisition had been made on the first day of the Applicable
Measurement Period and (y) otherwise calculated as set forth in the third paragraph of the definition of “Consolidated EBITDA”
on a pro forma basis;

(iii) in the event that Dispositions are made subsequent to the last day of the Applicable Measurement
Period for which such pro forma ratio is being calculated but on or prior to the relevant Ratio Calculation Date, then
Consolidated EBITDA shall be reduced by an amount equal to the Consolidated EBITDA (if positive) attributable to the
property that is the subject of such Disposition or increased by an amount equal to the Consolidated EBITDA (if negative)
attributable thereto, in each case assuming such Disposition had been made on the first day of the Applicable Measurement
Period;
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(iv) For purposes of such definitions of Secured Leverage Ratio, Consolidated Leverage Ratio and Fixed
Charge Coverage Ratio (and any component definitions), whenever pro forma effect is to be given to an Investment, acquisition,
disposition, merger or consolidation and the amount of income or earnings relating thereto, the pro forma calculations shall be
determined in good faith by a responsible financial or accounting Officer of the Borrower and may include operating expense
reductions, cost savings, and synergies for such period resulting from the transaction which is being given pro forma effect
(A) that have been realized, (B) for which the steps necessary for realization have been taken (or are taken concurrently with
such transaction) or (C) for which the steps necessary for realization are reasonably expected to be taken within the twelve-
month period following such transaction and, in each case, including, but not limited to, (a) reduction in personnel expenses,
(b) reduction of costs related to administrative functions, (c) reduction of costs related to leased or owned properties and (d)
reductions from the consolidation of operations and streamlining of corporate overhead; provided, that, in each case, such
adjustments are based on the reasonable good faith beliefs of the Officers executing such Officer’s Certificate at the time of
such execution. If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such
Indebtedness shall be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the entire period
(taking into account any Hedging Obligations applicable to such Indebtedness if the related hedge has a remaining term in excess
of twelve months); and

(v) Without regard to the incurrence of any Indebtedness under any Revolving Credit Facility or Letters
of Credit immediately prior to or in connection therewith; provided that for the avoidance of doubt, the amount of any cash
proceeds from such Revolving Credit Facility or Letter of Credit shall also be disregarded for purposes of such calculation.

For the avoidance of doubt, the cash used in connection with any transaction specified above shall be excluded from amounts
that may be netted in the calculation of pro forma Secured Leverage Ratio or the pro forma Consolidated Leverage Ratio, as applicable.
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(c) Notwithstanding anything to the contrary herein, when (i) calculating the availability under any basket, ratio
or other financial test hereunder, (ii) determining whether any Default or Event of Default has occurred, is continuing or would result
from any action, or (iii) determining compliance with any other condition precedent to any action or transaction, and any actions or
transactions related thereto (including acquisitions, Dispositions, Investments, the incurrence or issuance of Indebtedness (including
executing commitments therefor), Disqualified Stock or Preferred Stock and the use of proceeds thereof, the incurrence of Liens and
Restricted Payments), the date of determination of such basket, ratio or other financial test, whether any Default or Event of Default has
occurred, is continuing or would result therefrom, or the satisfaction of any other condition precedent, shall, at the option of the Borrower
(the Borrower’s election to exercise such option a “Transaction Election”), be deemed to be the date that the definitive agreement (or
also, in the case of the incurrence of Indebtedness, the date binding commitment letters therefor) is entered into (or, if applicable, the
date of delivery of an irrevocable notice or similar event) (any such date, the “Transaction Test Date”) and such baskets, ratios or
other financial tests, absence of defaults, satisfaction of conditions precedent and other provisions shall be calculated on a pro forma
basis after giving effect to such transactions to be entered into in connection therewith (including acquisitions, Dispositions, Investments,
the incurrence or issuance of Indebtedness (including executing commitments therefor), Disqualified Stock or Preferred Stock and the
use of proceeds thereof, the incurrence of Liens and Restricted Payments) as if they occurred at the beginning of the applicable period
for the Transaction Test Date for purposes of determining the ability to consummate any such transaction (and not for purposes of any
subsequent availability of any basket or ratio), and, for the avoidance of doubt, (x) if any of such baskets or ratios, absence of Default
or Event of Default, satisfaction of conditions precedent or other provisions are exceeded, breached or otherwise failed as a result of
fluctuations in such basket or ratio (including due to fluctuations in Consolidated EBITDA, Consolidated Total Debt, Consolidated Net
Income, Consolidated Total Assets or other similar financial metric of the Borrower or the target company) subsequent to such date of
determination and at or prior to the consummation of the relevant transaction, such baskets or ratios, absence of Default or Event of
Default, satisfaction of conditions precedent and other provisions will not be deemed to have been exceeded, breached or otherwise failed
as a result of such fluctuations solely for purposes of determining whether the transaction and related transactions (including acquisitions,
Dispositions, Investments, the incurrence or issuance of Indebtedness, Disqualified Stock or Preferred Stock and the use of proceeds
thereof, the incurrence of Liens and Restricted Payments) are permitted hereunder and (y) such baskets or ratios, absence of Default
or Event of Default, satisfaction of conditions and other provisions shall not be tested at the time of consummation of the transaction
or related transactions solely for the purpose of determining whether such transaction is permitted hereunder; provided, further, that if
the Borrower has made a Transaction Election for any transaction, then, in connection with any subsequent calculation of any ratio or
basket availability with respect to any other transaction or otherwise on or following the relevant Transaction Test Date and prior to the
consummation of such transaction, unless and until such transaction has been abandoned (or revoked via an Officer’s Certificate) or such
definitive agreement has expired or been terminated prior to consummation thereof, any such ratio or basket shall be calculated on a pro
forma basis assuming such transaction and other transactions in connection therewith (including acquisitions, Investments, the incurrence
or issuance of Indebtedness, Disqualified Stock or Preferred Stock and the use of proceeds thereof, the incurrence of Liens and Restricted
Payments) have been consummated.

(d) For purposes of calculating any “net” ratio test utilized in any debt incurrence test (including any amounts
permitted to be incurred pursuant to Section 2.14), such ratio shall be calculated after giving effect to any such incurrence on a pro
forma basis, and, in each case, with respect to any revolving credit or delayed draw commitments being established utilizing a debt
incurrence test (including any Incremental Revolving Credit Commitment), assuming a borrowing of the maximum amount of such
revolving credit or delayed draw commitment (but for the avoidance of doubt, no other previously established revolving commitment),
and such calculation shall be made excluding the cash proceeds from such incurrence from the amount of cash and Cash Equivalents that
may be netted in the calculation of pro forma Secured Leverage Ratio or Consolidated Leverage Ratio, as applicable.
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Section 1.10 Rates. The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative
Agent have any liability with respect to the administration, submission or any other matter related to the rates in the definition of
“Eurodollar Rate” or with respect to any comparable or successor rate thereto.

Section 1.11 Divisions. For all purposes under the Loan Documents, in connection with any division or plan of division
under Delaware law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any
Person becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to have been transferred from the
original Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized on the first date of its existence by the holders of its Equity Interests at such time.

Section 1.12 Interest Rate; LIBOR Notification. The interest rate on LIBO Rate Loans is determined by reference to the
LIBO Rate, which is derived from the London interbank offered rate. The interest rate on a Loan denominated in U.S. Dollars or any
Alternative Currency may be derived from an interest rate benchmark that is, or may in the future become, the subject of regulatory
reform. Regulators have signaled the need to use alternative benchmark reference rates for some of these interest rate benchmarks and,
as a result, such interest rate benchmarks may cease to comply with applicable Laws, may be permanently discontinued, and/or the basis
on which they are calculated may change. The London interbank offered rate is intended to represent the rate at which contributing banks
may obtain short-term borrowings from each other in the London interbank market. In July 2017, the U.K. Financial Conduct Authority
announced that, after the end of 2021, it would no longer persuade or compel contributing banks to make rate submissions to the ICE
Benchmark Administration (together with any successor to the ICE Benchmark Administrator, the “IBA”) for purposes of the IBA setting
the London interbank offered rate. As a result, it is possible that commencing in 2022, the London interbank offered rate may no longer
be available or may no longer be deemed an appropriate reference rate upon which to determine the interest rate on LIBO Rate Loans.
In light of this eventuality, public and private sector industry initiatives are currently underway to identify new or alternative reference
rates to be used in place of the London interbank offered rate. In the event that the London interbank offered rate is no longer available
or in certain other circumstances as set forth in Section 3.08, such Section 3.08 provides a mechanism for determining the SOFR. The
Administrative Agent will notify the Borrower, pursuant to Section 3.08, in advance of any change to the reference rate upon which the
interest rate on LIBO Rate Loans is based. Upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, Section
3.08 provides a mechanism for determining an alternative rate of interest. The Administrative Agent will promptly notify the Borrower,
pursuant to Section 3.08, of any change to the reference rate upon which the interest rate on LIBO Rate Loans is based. However, the
Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, the administration,
submission or any other matter related to the London interbank offered rate or other rates in the definition of “LIBO Rate” or with respect
to any alternative or successor rate thereto, or replacement rate thereof (including, without limitation, (i) any such alternative, successor
or replacement rate implemented pursuant to Section 3.08, whether upon the occurrence of a Benchmark Transition Event or an Early
Opt-in Election, and (ii) the implementation of any Benchmark Replacement Conforming Changes pursuant to Section 3.08), including
without limitation, whether the composition or characteristics of any such alternative, successor or replacement reference rate will be
similar to, or produce the same value or economic equivalence of, the LIBO Rate or have the same volume or liquidity as did the London
interbank offered rate prior to its discontinuance or unavailability.
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ARTICLE 2.
THE COMMITMENTS AND CREDIT EXTENSIONS

Section 2.01 The Revolving Credit Borrowings.

(a) Subject to the terms and conditions set forth herein, each Revolving Credit Lender severally agrees to make
loans (each such loan, a “Revolving Credit Loan”) to the Borrower in U.S. Dollars, from time to time, on any Business Day during
the applicable Availability Period for the Revolving Credit Facility under which such Revolving Credit Lender has a Revolving Credit
Commitment, in an aggregate amount not to exceed at any time outstanding the amount of such Revolving Credit Lender’s Revolving
Credit Commitment; provided, however, that after giving effect to any Revolving Credit Borrowing, (i) the Total Revolving Credit
Outstandings shall not exceed the aggregate amount of the Revolving Credit Lenders’ Revolving Credit Commitments at such time
and (ii) the aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender plus such Revolving Credit
Lender’s Applicable Revolving Credit Percentage of the Outstanding Amount of all L/C Obligations shall not exceed such Revolving
Credit Lender’s Revolving Credit Commitment. Within the limits of each Revolving Credit Lender’s Revolving Credit Commitment,
and subject to the other terms and conditions hereof, the Borrower may borrow under this Section 2.01, prepay under Section 2.05, and
reborrow under this Section 2.01. Revolving Credit Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein.

Section 2.02 Borrowings, Conversions and Continuations of Loans.

(a) Each Borrowing, each conversion of Term Loans or Revolving Credit Loans from one Type to the other, and
each continuation of Eurodollar Rate Loans shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which
may be given by “pdf” or similar electronic format, in the form of a Committed Loan Notice or a Conversion/Continuation Notice, as
applicable (each, a “Notice”). Each such Notice must be received by the Administrative Agent not later than (i) 11:00 a.m. three Business
Days prior to the requested date of any Borrowing or continuation of Eurodollar Rate Loans or of any conversion of or conversion to
Eurodollar Rate Loans and (ii) 11:00 a.m. on the requested date of any Borrowing of Base Rate Loans. Each Borrowing of, conversion
to or continuation of Eurodollar Rate Loans shall be in a minimum principal amount of $5,000,000 and whole multiples of $1,000,000
in excess thereof. Except as provided in Section 2.03(c), each Borrowing of or conversion to Base Rate Loans shall be in a minimum
principal amount of $1,000,000 or a whole multiple of $500,000 in excess thereof. Each Notice shall specify, as applicable, (1) whether
the Borrower is requesting a Term Borrowing, a Revolving Credit Borrowing, a conversion of Term Loans or Revolving Credit Loans
from one Type to the other, or a continuation of Eurodollar Rate Loans, and in each case, the Class of the relevant Loans and Borrowings,
(2) the requested date of the Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (3) the principal
amount of Loans to be borrowed, converted or continued, (4) the Type of Loans to be borrowed or to which existing Term Loans or
Revolving Credit Loans are to be converted, (5) if applicable, the duration of the applicable Interest Period with respect thereto and (6) in
the case of Revolving Credit Borrowings or Revolving Credit Loans, the currency of the Loans to be borrowed, continued or converted
(provided, that if the Borrower shall fail to so specify, the applicable Revolving Credit Borrowing shall be denominated in U.S. Dollars).
With respect to Loans denominated in U.S. Dollars, if the Borrower fails to specify a Type of Loan in a Committed Loan Notice or if the
Borrower fails to give a timely notice requesting a conversion or continuation, then the applicable Loans shall be made as, or converted
to, Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the Interest Period then
in effect with respect to the applicable Eurodollar Rate Loans. If the Borrower requests a Borrowing of, conversion to, or continuation
of Eurodollar Rate Loans in any such Committed Loan Notice or Conversion/Continuation Notice, as applicable, but fails to specify
an Interest Period, it will be deemed to have specified an Interest Period of one month. If the Borrower fails to give a timely notice
requesting a continuation of Eurodollar Rate Loans, then the Interest Period applicable to the Loans will be deemed to be an Interest
Period of one month. No Loan may be converted into or continued as a Loan denominated in a different currency, but instead must be
repaid or prepaid in the original currency of such Loan and reborrowed in such other currency.
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(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify each
Appropriate Lender of the amount of its Applicable Percentage under the applicable Facility of the applicable Term Loans or Revolving
Credit Loans, and if no timely notice of a conversion or continuation is provided by the Borrower, the Administrative Agent shall notify
each Lender of the details of any automatic conversion to Base Rate Loans described in Section 2.02(a). In the case of a Borrowing, each
Appropriate Lender shall make the amount of its Loan available to the Administrative Agent in Same Day Funds at the Administrative
Agent’s Office not later than 12:00 p.m., in the case of any Eurodollar Rate Loan or Base Rate Loan on the Business Day specified in the
applicable Committed Loan Notice. Upon satisfaction of the applicable conditions set forth in Section 4.02 (or, if such Borrowing is to
be made on the Closing Date, Section 4.01), the Administrative Agent shall make all funds so received available to the Borrower in like
funds as received by the Administrative Agent by wire transfer of such funds in accordance with instructions provided to (and reasonably
acceptable to) the Administrative Agent by the Borrower; provided, however, that if, on the date a Committed Loan Notice with respect
to a Revolving Credit Borrowing is given by the Borrower, there are L/C Borrowings outstanding, then the proceeds of such Revolving
Credit Borrowing, first, shall be applied to the payment in full of any such L/C Borrowings, and second, shall be made available to the
Borrower as provided above.

(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted only on the last
day of an Interest Period for such Eurodollar Rate Loan. During the existence of an Event of Default, no Loans may be requested as,
converted to or continued as Eurodollar Rate Loans without the consent of the Required Facility Lenders with respect to the relevant
Facility.

(d) The Administrative Agent shall promptly notify the Borrower and the Lenders of the interest rate applicable to
any Interest Period for Eurodollar Rate Loans upon determination of such interest rate. At any time that Base Rate Loans are outstanding,
the Administrative Agent shall notify the Borrower and the Lenders of any change in the Prime Rate used in determining the Base Rate
promptly following the public announcement of such change.
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(e) After giving effect to all Borrowings, all conversions of Loans from one Type to the other, and all
continuations of Loans as the same Type, there shall not be more than fifteen Interest Periods in effect at any one time.

Section 2.03 Letters of Credit.

(a) The Letter of Credit Commitment.

(i) Subject to the terms and conditions set forth herein, (A) each L/C Issuer agrees, in reliance upon the
agreements of the Revolving Credit Lenders set forth in this Section 2.03, (1) from time to time on any Business Day during the
period from the Closing Date until the Letter of Credit Expiration Date, to issue Letters of Credit denominated in U.S. Dollars
for the account of the Borrower (or any of its Restricted Subsidiaries (i) so long as (x) the Borrower is a joint and several co-
applicant and (y) the applicable L/C Issuer shall have received all documentation and other information with respect to such
Restricted Subsidiary that such L/C Issuer reasonably determines is necessary in order to allow such L/C Issuer to comply
with applicable “know your customer” and anti-money laundering rules and regulations, including the Act and (ii) references
to the “Borrower” in this Section 2.03 and elsewhere in this Agreement with respect to requests for Letters of Credit (including
renewals or continuations thereof) shall be deemed to include any such Restricted Subsidiary), and to amend or extend Letters
of Credit previously issued by it, in accordance with Section 2.03(b), and (2) to honor drawings under the Letters of Credit
issued by it; and (B) the Revolving Credit Lenders severally agree to participate in Letters of Credit issued for the account
of the Borrower and any drawings thereunder; provided that after giving effect to any L/C Credit Extension with respect to
any Letter of Credit, (w) the Total Revolving Credit Outstandings shall not exceed the aggregate amount of the Revolving
Credit Lenders’ Revolving Credit Commitments at such time, (x) the aggregate Outstanding Amount of the Revolving Credit
Loans of any Revolving Credit Lender, plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the
Outstanding Amount of all L/C Obligations, (y) the Outstanding Amount of the L/C Obligations shall not exceed the Letter of
Credit Sublimit and (z) the aggregate amount of L/C Obligations owing to an L/C Issuer shall not exceed the amount set forth
opposite such L/C Issuer’s name on Schedule 2.01 (as such Schedule may be amended with the consent of each affected L/C
Issuer and the Borrower from time to time) under the caption “Letter of Credit Commitments” (provided that this clause (z)
shall not apply to any Existing Letter of Credit) and no L/C Issuer shall be required to issue Letters of Credit in excess of its
applicable amount so set forth; provided that it is understood and agreed that each L/C Issuer may, in its sole discretion, make
L/C Credit Extensions in an aggregate amount above its respective share of the Letter of Credit Sublimit. Each request by the
Borrower for the issuance or amendment of a Letter of Credit shall be deemed to be a representation by the Borrower that the
L/C Credit Extension so requested complies with the conditions set forth in the proviso to the preceding sentence. Within the
foregoing limits, and subject to the terms and conditions hereof, the Borrower’s ability to obtain Letters of Credit shall be fully
revolving, and accordingly the Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit
that have expired or that have been drawn upon and reimbursed. All Existing Letters of Credit shall be deemed to have been
issued pursuant hereto, and from and after the Closing Date shall be subject to and governed by the terms and conditions hereof.
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(ii) No L/C Issuer shall issue any Letter of Credit if:

(A) subject to Section 2.03(b)(iii), the expiry date of such requested Letter of Credit would
occur more than twelve months after the date of issuance or last extension, unless the Required Revolving Credit
Lenders have approved such expiry date; or

(B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit
Expiration Date, unless such Letter of Credit is Cash Collateralized no less than fifteen days prior to the Letter of Credit
Expiration Date at 105% of the face amount thereof.

(iii) No L/C Issuer shall be under any obligation to issue any Letter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms
purport to enjoin or restrain such L/C Issuer from issuing such Letter of Credit, or any Law applicable to such L/C
Issuer or any request or directive (whether or not having the force of law) from any Governmental Authority with
jurisdiction over such L/C Issuer shall prohibit, or request that such L/C Issuer refrain from, the issuance of letters
of credit generally or such Letter of Credit in particular or shall impose upon such L/C Issuer with respect to such
Letter of Credit any restriction, reserve or capital requirement (for which such L/C Issuer is not otherwise compensated
hereunder) not in effect on the Closing Date, or shall impose upon such L/C Issuer any unreimbursed loss, cost or
expense which was not applicable on the Closing Date and which such L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate one or more policies of such L/C Issuer
applicable to letters of credit generally;

(C) except as otherwise agreed by the Administrative Agent and such L/C Issuer, such Letter of
Credit is in an initial stated amount less than $100,000 (provided such initial minimum amount shall not apply to any
Existing Letter of Credit);

(D) except as otherwise agreed by such L/C Issuer, such Letter of Credit is to be denominated
in a currency other than U.S. Dollars; or

(E) any Revolving Credit Lender is at that time a Defaulting Lender, unless such L/C Issuer
has entered into arrangements, including the delivery of Cash Collateral, satisfactory to such L/C Issuer (in its sole
discretion) with the Borrower or such Revolving Credit Lender to eliminate such L/C Issuer’s actual or potential
Fronting Exposure (after giving effect to any required adjustment pursuant to Section 2.16(a)(iv)) with respect to the
Defaulting Lender arising from the Letter of Credit then proposed to be issued and all other L/C Obligations as to which
such L/C Issuer has actual or potential Fronting Exposure, as it may elect in its sole discretion.
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(iv) No L/C Issuer shall amend any Letter of Credit if such L/C Issuer would not be permitted at such
time to issue such Letter of Credit in its amended form under the terms hereof.

(v) No L/C Issuer shall be under any obligation to amend any Letter of Credit if (A) such L/C Issuer
would have no obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the
beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of Credit.

(vi) Each L/C Issuer shall act on behalf of the Revolving Credit Lenders with respect to any Letters of
Credit issued by it and the documents associated therewith, and each L/C Issuer shall have all of the benefits and immunities
(A) provided to the Administrative Agent in Article 9 hereof with respect to any acts taken or omissions suffered by such L/C
Issuer in connection with Letters of Credit issued by it or proposed to be issued by it and the Issuer Documents pertaining to
such Letters of Credit as fully as if the term “Administrative Agent” as used in Article 9 hereof included such L/C Issuer with
respect to such acts or omissions, and (B) as additionally provided herein with respect to the L/C Issuers.

(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of Credit. (i) Each Letter
of Credit shall be issued or amended, as the case may be, upon the request of the Borrower delivered to the applicable L/C Issuer (with a
copy to the Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed by an Officer of the
Borrower. Such Letter of Credit Application must be received by the applicable L/C Issuer and the Administrative Agent not later than
(x) in the case of Letters of Credit denominated in U.S. Dollars, 12:00 p.m. at least three Business Days (or such other date and time as
the Administrative Agent and the applicable L/C Issuer may agree in a particular instance in their sole discretion) prior to the proposed
issuance date or date of amendment, as the case may be and (y) in the case of Letters of Credit denominated in an Alternative Currency,
12:00 p.m. at least five Business Days (or such other date and time as the Administrative Agent and the applicable L/C Issuer may agree
in a particular instance in their sole discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the
case of a request for an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably
satisfactory to the applicable L/C Issuer: (A) the proposed issuance date of the requested Letter of Credit (which shall be a Business
Day); (B) the amount thereof; (C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be
presented by such beneficiary in case of any drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in
case of any drawing thereunder; (G) the purpose and nature of the requested Letter of Credit; (H) the requested currency of the requested
Letter of Credit (which shall be U.S. Dollars or an Alternative Currency); provided that if the currency is not specified, the requested
currency of the requested Letter of Credit shall be deemed to be U.S. Dollars; and (I) such other matters as the applicable L/C Issuer
may reasonably require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Application
shall specify in form and detail reasonably satisfactory to the applicable L/C Issuer: (A) the Letter of Credit to be amended; (B) the
proposed date of amendment thereof (which shall be a Business Day); (C) the nature of the proposed amendment; and (D) such other
matters as the applicable L/C Issuer may reasonably require. Additionally, the Borrower shall furnish to the applicable L/C Issuer and
the Administrative Agent such other documents and information pertaining to such requested Letter of Credit issuance or amendment,
including any Issuer Documents, as the applicable L/C Issuer or the Administrative Agent may reasonably require.
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(i) Promptly after receipt of any Letter of Credit Application, the applicable L/C Issuer will confirm with
the Administrative Agent (in writing) that the Administrative Agent has received a copy of such Letter of Credit Application
from the Borrower and, if not, the applicable L/C Issuer will provide the Administrative Agent with a copy thereof. Unless
the applicable L/C Issuer has received written notice from any Revolving Credit Lender, the Administrative Agent or any Loan
Party, at least one Business Day prior to the requested date of issuance or amendment of the applicable Letter of Credit, that one
or more applicable conditions contained in Article 4 hereof shall not then be satisfied, then, subject to the terms and conditions
hereof, the applicable L/C Issuer shall, on the requested date, issue a Letter of Credit for the account of the Borrower or enter into
the applicable amendment, as the case may be, in each case in accordance with the applicable L/C Issuer’s usual and customary
business practices. Immediately upon the issuance of each Letter of Credit, each Revolving Credit Lender shall be deemed to,
and hereby irrevocably and unconditionally agrees to, purchase from the applicable L/C Issuer a risk participation in such Letter
of Credit in an amount equal to the product of such Revolving Credit Lender’s Applicable Revolving Credit Percentage times
the amount of such Letter of Credit.

(ii) If the Borrower so requests in any applicable Letter of Credit Application, the applicable L/C Issuer
may, in its sole and absolute discretion, agree to issue a Letter of Credit that has automatic extension provisions (each, an “Auto-
Extension Letter of Credit”); provided that, unless otherwise agreed to by the applicable L/C Issuer, any such Auto-Extension
Letter of Credit must permit the applicable L/C Issuer to prevent any such extension at least once in each twelve-month period
(commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a
day (the “Non-Extension Notice Date”) in each such twelve-month period to be agreed upon at the time such Letter of Credit
is issued. Unless otherwise directed by the applicable L/C Issuer, the Borrower shall not be required to make a specific request
to the applicable L/C Issuer for any such extension. Once an Auto-Extension Letter of Credit has been issued, the Revolving
Credit Lenders shall be deemed to have authorized (but may not require) the applicable L/C Issuer to permit the extension of
such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration Date unless such Letter of
Credit is Cash Collateralized at 105% of the face amount thereof in accordance with this Agreement; provided, however, that
the applicable L/C Issuer shall not permit any such extension if (A) the applicable L/C Issuer has determined that it would not
be permitted, or would have no obligation at such time to issue such Letter of Credit in its revised form (as extended) under
the terms hereof (by reason of the provisions of clause (i) or (ii) of Section 2.03(a) or otherwise), or (B) it has received notice
(in writing) on or before the day that is seven days before the Non-Extension Notice Date (1) from the Administrative Agent
that the Required Revolving Credit Lenders have elected not to permit such extension or (2) from the Administrative Agent,
any Revolving Credit Lender or the Borrower that one or more of the applicable conditions specified in Section 4.02 is not then
satisfied, and in each such case directing the applicable L/C Issuer not to permit such extension.
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(iii) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an
advising bank with respect thereto or to the beneficiary thereof, the applicable L/C Issuer will also deliver to the Borrower and
the Administrative Agent a true and complete copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter
of Credit, the applicable L/C Issuer shall notify the Borrower and the Administrative Agent thereof. In the case of a Letter
of Credit denominated in an Alternative Currency, the Borrower shall reimburse the applicable L/C Issuer in U.S. Dollars. In
the case of any such reimbursement in U.S. Dollars of a drawing as of the applicable Valuation Date under a Letter of Credit
denominated in an Alternative Currency, the applicable L/C Issuer shall notify the Borrower of the U.S. Dollar Equivalent
of the amount of the drawing promptly following the determination thereof. Not later than 11:00 a.m. on the next Business
Day following any payment by the applicable L/C Issuer under a Letter of Credit (or on the second Business Day following
any payment by the applicable L/C Issuer if such notice is delivered to the Borrower after 11:00 a.m. on the date of any such
payment) (each such applicable date, an “Honor Date”), the Borrower shall reimburse the applicable L/C Issuer through the
Administrative Agent in an amount equal to the amount of such drawing as provided in this Section 2.03(c). If the Borrower
fails to so reimburse the applicable L/C Issuer by such time, the Administrative Agent shall promptly notify each Revolving
Credit Lender of the Honor Date, the amount of the unreimbursed drawing (in U.S. Dollars in the case of a Letter of Credit
denominated in U.S. Dollars, and expressed, in the case of a Letter of Credit denominated in an Alternative Currency, in U.S.
Dollars in the amount of the U.S. Dollar Equivalent thereof, the “Unreimbursed Amount”)), and the amount of such Revolving
Credit Lender’s Applicable Revolving Credit Percentage thereof. In such event, the Borrower shall be deemed to have requested
a Revolving Credit Borrowing of Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed
Amount, without regard to the minimum and multiples specified in Section 2.02 for the principal amount of Base Rate Loans,
but subject to the amount of the unutilized portion of the Revolving Credit Commitments and the conditions set forth in Section
4.02 (other than the delivery of a Committed Loan Notice).

(ii) Each Revolving Credit Lender shall upon any notice pursuant to Section 2.03(c)(i) make funds
available (and the Administrative Agent may apply Cash Collateral provided for this purpose) for the account of the applicable
L/C Issuer at the Administrative Agent’s Office in an amount equal to its Applicable Revolving Credit Percentage of the
Unreimbursed Amount not later than 12:00 p.m. on the Business Day specified in such notice by the Administrative Agent,
whereupon, subject to the provisions of Section 2.03(c)(iii), each Revolving Credit Lender that so makes funds available shall
be deemed to have made a Base Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the funds so
received to the applicable L/C Issuer in U.S. Dollars.
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(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a Revolving Credit
Borrowing of Base Rate Loans because the conditions set forth in Section 4.02 (other than the delivery of a Committed Loan
Notice) cannot be satisfied or for any other reason, the Borrower shall be deemed to have incurred from the applicable L/C
Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be
due and payable on demand (together with interest) and shall bear interest at the Default Rate. In such event, each Revolving
Credit Lender’s payment to the Administrative Agent for the account of the applicable L/C Issuer pursuant to Section 2.03(c)(ii)
shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute an L/C Advance from such
Revolving Credit Lender in satisfaction of its participation obligation under this Section 2.03.

(iv) Until each Revolving Credit Lender funds its Revolving Credit Loan or L/C Advance pursuant to this
Section 2.03(c) to reimburse the applicable L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of
such Revolving Credit Lender’s Applicable Revolving Credit Percentage of such amount shall be solely for the account of the
applicable L/C Issuer.

(v) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or L/C Advances
to reimburse the applicable L/C Issuer for amounts drawn under Letters of Credit issued by it, as contemplated by this
Section 2.03(c), shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any setoff,
counterclaim, recoupment, defense or other right which such Lender may have against the applicable L/C Issuer, the Borrower or
any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default; or (C) any other occurrence, event
or condition, whether or not similar to any of the foregoing; provided, however, that each Revolving Credit Lender’s obligation
to make Revolving Credit Loans pursuant to this Section 2.03(c) is subject to the conditions set forth in Section 4.02 (other than
delivery by the Borrower of a Committed Loan Notice). No such making of an L/C Advance shall relieve or otherwise impair
the obligation of the Borrower to reimburse the applicable L/C Issuer for the amount of any payment made by the applicable
L/C Issuer under any Letter of Credit, together with interest as provided herein.

(vi) If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of
the applicable L/C Issuer any amount required to be paid by such Revolving Credit Lender pursuant to the foregoing provisions
of this Section 2.03(c) by the time specified in Section 2.03(c)(ii), the applicable L/C Issuer shall be entitled to recover from
such Revolving Credit Lender (acting through the Administrative Agent), on demand, such amount with interest thereon for the
period from the date such payment is required to the date on which such payment is immediately available to the applicable
L/C Issuer at a rate per annum equal to the greater of the Federal Funds Effective Rate and a rate determined by the applicable
L/C Issuer in accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar
fees customarily charged by the applicable L/C Issuer in connection with the foregoing. If such Revolving Credit Lender
pays such amount (with interest and fees as aforesaid), the amount so paid shall constitute such Revolving Credit Lender’s
Revolving Credit Loan included in the relevant Revolving Credit Borrowing or L/C Advance in respect of the relevant L/C
Borrowing, as the case may be. A certificate of the applicable L/C Issuer submitted to any Revolving Credit Lender (through
the Administrative Agent) with respect to any amounts owing under this Section 2.03(c)(vi) shall be conclusive absent manifest
error.
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(d) Repayment of Participations.

(i) At any time after the applicable L/C Issuer has made a payment under any Letter of Credit and
has received from any Revolving Credit Lender such Revolving Credit Lender’s L/C Advance in respect of such payment in
accordance with Section 2.03(c), if the Administrative Agent receives for the account of the applicable L/C Issuer any payment
in respect of the related Unreimbursed Amount or interest thereon (whether directly from the Borrower or otherwise, including
proceeds of Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent will promptly distribute to
such Revolving Credit Lender its Applicable Revolving Credit Percentage thereof in the same funds as those received by the
Administrative Agent.

(ii) If any payment received by the Administrative Agent for the account of the applicable L/C Issuer
pursuant to Section 2.03(c)(i) is required to be returned under any of the circumstances described in Section 10.05 (including
pursuant to any settlement entered into by the applicable L/C Issuer in its discretion), each Revolving Credit Lender shall pay
to the Administrative Agent for the account of the applicable L/C Issuer its Applicable Revolving Credit Percentage thereof on
demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is returned by
such Revolving Credit Lender, at a rate per annum equal to the Federal Funds Effective Rate from time to time in effect. The
obligations of the Revolving Credit Lenders under this clause shall survive the payment in full of the Obligations, the termination
of the Commitments and the termination of this Agreement.

(e) Obligations Absolute. The obligation of the Borrower to reimburse the applicable L/C Issuer for each drawing
under each Letter of Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly
in accordance with the terms of this Agreement under all circumstances, including the following:

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other Loan
Document;

(ii) the existence of any claim, counterclaim, setoff, defense or other right that the Borrower or any
Subsidiary may have at any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any
such beneficiary or any such transferee may be acting), the applicable L/C Issuer or any other Person, whether in connection
with this Agreement, the transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating
thereto, or any unrelated transaction;
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(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be
forged, fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or
any loss or delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of
Credit;

(iv) any payment by the applicable L/C Issuer under such Letter of Credit against presentation of a draft
or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment made by the applicable L/C
Issuer under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the
benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such Letter
of Credit, including any arising in connection with any proceeding under any Debtor Relief Law;

(v) any adverse change in the relevant exchange rates or in the availability of the relevant Alternative
Currency to the Borrower or any Subsidiary or in the relevant markets generally; or

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing,
including any other circumstance that might otherwise constitute a defense available to, or a discharge of, the Borrower or any
of its Subsidiaries.

The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and,
in the event of any claim of noncompliance with the Borrower’s instructions or other irregularity, the Borrower will promptly notify
the applicable L/C Issuer. The Borrower shall be conclusively deemed to have waived any such claim against the applicable L/C Issuer
and its correspondents unless such notice is given as aforesaid or such claim arises from the applicable L/C Issuer’s gross negligence or
willful misconduct (as determined by a final non-appealable order of a court of competent jurisdiction).

(f) Role of L/C Issuer. Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit,
the applicable L/C Issuer shall not have any responsibility to obtain any document (other than any sight draft, certificates and documents
expressly required by the Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority
of the Person executing or delivering any such document. None of the L/C Issuers, the Administrative Agent, any of their respective
Related Parties nor any correspondent, participant or assignee of any L/C Issuer shall be liable to any Lender for (i) any action taken or
omitted in connection herewith at the request or with the approval of the Revolving Credit Lenders or the Required Revolving Credit
Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence or willful misconduct (as determined by a
final non-appealable order of a court of competent jurisdiction); or (iii) the due execution, effectiveness, validity or enforceability of
any document or instrument related to any Letter of Credit or Issuer Document. The Borrower hereby assumes all risks of the acts or
omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption is not
intended to, and shall not, preclude the Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee
at law or under any other agreement. None of the L/C Issuers, the Administrative Agent, any of their respective Related Parties nor
any correspondent, participant or assignee of any L/C Issuer shall be liable or responsible for any of the matters described in clauses
(i) through (vi) of Section 2.03(e); provided, however, that anything in such clauses to the contrary notwithstanding, the Borrower may
have a claim against an L/C Issuer, and an L/C Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct,
as opposed to consequential or exemplary, damages suffered by the Borrower which are determined by a final non-appealable order of
a court of competent jurisdiction to have been caused by such L/C Issuer’s willful misconduct or gross negligence or such L/C Issuer’s
willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and certificate(s) strictly
complying with the terms and conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, any L/C Issuer may
accept documents that appear on their face to be in order, without responsibility for further investigation, regardless of any notice or
information to the contrary, and the L/C Issuers shall not be responsible for the validity or sufficiency of any instrument transferring or
assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part,
which may prove to be invalid or ineffective for any reason.
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(g) Applicability of ISP. Unless otherwise expressly agreed by the applicable L/C Issuer and the Borrower when
a Letter of Credit is issued, the rules of the ISP shall apply to each Letter of Credit.

(h) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for the account of each Revolving
Credit Lender in accordance with its Applicable Revolving Credit Percentage of the applicable Revolving Credit Facility, in U.S. Dollars,
a Letter of Credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to the Applicable Rate of the applicable Revolving
Credit Facility times the U.S. Dollar Equivalent determined as of the last Business Day of each March, June, September and December
of the daily amount available to be drawn under such Letter of Credit; provided that any Letter of Credit Fees otherwise payable for the
account of a Defaulting Lender with respect to any Letter of Credit as to which such Defaulting Lender has not provided Cash Collateral
satisfactory to the applicable L/C Issuer shall be payable, to the maximum extent permitted by applicable Law, to the other Revolving
Credit Lenders in accordance with the upward adjustments in their respective Applicable Percentages allocable to such Letter of Credit
pursuant to Section 2.16(a)(iv), with the balance of such fee, if any, payable to the applicable L/C Issuer for its own account. For purposes
of computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in
accordance with Section 1.06. Letter of Credit Fees shall be (i) due and payable on the last Business Day of each March, June, September
and December, commencing with the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration
Date and thereafter on demand and (ii) computed on a quarterly basis in arrears. If there is any change in the Applicable Rate during
any quarter, the daily amount available to be drawn under each Letter of Credit shall be computed and multiplied by the Applicable Rate
separately for each period during such quarter that such Applicable Rate was in effect.
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(i) Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer. The Borrower shall pay
directly to the applicable L/C Issuer for its own account, in U.S. Dollars, a fronting fee with respect to each Letter of Credit issued by
such L/C Issuer, at a rate per annum of 0.125%, computed on the U.S. Dollar Equivalent determined as of the last Business Day of each
March, June, September and December of the daily amount available to be drawn under such Letter of Credit on a quarterly basis in
arrears. Such fronting fee shall be due and payable on the last Business Day of each March, June, September and December in respect
of the most recently-ended quarterly period (or portion thereof, in the case of the first payment), commencing with the first such date
to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. For purposes of
computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in
accordance with Section 1.06. In addition, the Borrower shall pay directly to the applicable L/C Issuer for its own account the customary
issuance, presentation, amendment and other processing fees, and other standard costs and charges, of such L/C Issuer relating to letters
of credit as from time to time in effect. Such customary fees and standard costs and charges are due and payable on demand and are
nonrefundable.

(j) Conflict with Issuer Documents. In the event of any conflict or inconsistency between the terms hereof and the
terms of any Issuer Document, the terms hereof shall control. To the extent any defaults, representations, or covenants contained in any
Issuer Documents are more restrictive than the Events of Default, representations, or covenants contained herein, the Events of Default,
representations and covenants herein shall control.

(k) Provisions Related to Letters of Credit in respect of Other Revolving Commitments. If the Letter of Credit
Expiration Date in respect of any Class of Revolving Credit Commitments occurs prior to the expiry date of any Letter of Credit, then
(i) if consented to by the L/C Issuer which issued such Letter of Credit, if one or more other Classes of Revolving Credit Commitments
in respect of which the Letter of Credit Expiration Date shall not have so occurred are then in effect, such Letters of Credit for which
the applicable L/C Issuer has consented shall automatically be deemed to have been issued (including for purposes of the obligations of
the Revolving Credit Lenders to purchase participations therein and to make Revolving Credit Loans and payments in respect thereof
pursuant to Sections 2.03(c) and (d)) under (and ratably participated in by Lenders pursuant to) the Revolving Credit Commitments in
respect of such non-terminating Classes up to an aggregate amount not to exceed the aggregate amount of the unutilized Revolving Credit
Commitments thereunder at such time and (ii) to the extent not reallocated pursuant to the immediately preceding clause (i), the Borrower
shall Cash Collateralize any such Letter of Credit in accordance with the terms hereof. Upon the maturity date of any Class of Revolving
Credit Commitments, the Letter of Credit Sublimit may be reduced as agreed between the L/C Issuers and the Borrower, without the
consent of any other Person.

(l) Additional L/C Issuers. The Borrower may, at any time and from time to time, designate one or more
additional Revolving Credit Lenders or Affiliates of Revolving Credit Lenders to act as an L/C Issuer under the terms of this Agreement,
with the consent of each of the Administrative Agent (which consent shall not be unreasonably withheld) and such Revolving Credit
Lender(s) or Affiliate thereof. Any Revolving Credit Lender or Affiliate thereof designated as an L/C Issuer pursuant to this Section
2.03(l) shall be deemed to be the L/C Issuer with respect to Letters of Credit issued or to be issued by such Revolving Credit Lender or
Affiliate thereof, and all references herein and in the other Loan Documents to the term “L/C Issuer” shall, with respect to such Letters of
Credit, be deemed to refer to such Revolving Credit Lender or Affiliate thereof in its capacity as L/C Issuer thereof, as the context shall
require.
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(m) Reporting. Not later than the third Business Day following the last day of each calendar month (or at such
other intervals as the Administrative Agent and the applicable L/C Issuer shall agree), each L/C Issuer shall provide to the Administrative
Agent a schedule of the Letters of Credit issued by it, in form and substance reasonably satisfactory to the Administrative Agent, showing
the date of issuance of each Letter of Credit, the account party, the original face amount (if any), the expiration date, and the reference
number of any Letter of Credit outstanding at any time during such month, and showing the aggregate amount (if any) paid or payable by
the Borrower to such L/C Issuer during such month.

Section 2.04 [Reserved].

Section 2.05 Prepayments.

(a) Optional. The Borrower may, upon notice in the form of a Prepayment Notice delivered to the Administrative
Agent, at any time or from time to time voluntarily prepay Term Loans or Revolving Credit Loans in whole or in part without premium
or penalty (other than, (x) in the case of any Eurodollar Rate Loan, any amounts required pursuant to Section 3.05 and (y) in the case
of any Term Loans, any premium contained in the applicable Joinder Agreement or Refinancing Amendment); provided that (A) such
notice must be received by the Administrative Agent not later than 12:00 p.m. (1) three Business Days prior to any date of prepayment of
Eurodollar Rate Loans and (2) one Business Day prior to any date of prepayment of Base Rate Loans; (B) any prepayment of Eurodollar
Rate Loans shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess thereof; and (C) any prepayment
of Base Rate Loans shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess thereof or, in each case,
if less, the entire principal amount thereof then outstanding. Each such notice shall specify (i) the date and amount of such prepayment
and (ii) the Type(s) of Loans to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the Interest Period(s) of such Loans. The
Administrative Agent will promptly notify each Lender of its receipt of each such notice, and of the amount of such Lender’s ratable
portion of such prepayment (based on such Lender’s Applicable Percentage in respect of the relevant Facility). If such notice is given
by the Borrower, the Borrower shall make such prepayment and the payment amount specified in such notice shall be due and payable
on the date specified therein. Any voluntary prepayment of a Loan pursuant to this Section 2.05(a) shall be accompanied by all accrued
interest on the amount prepaid, together with any additional amounts if required pursuant to Section 3.05. Each such prepayment of any
outstanding Term Loans pursuant to this Section 2.05(a) shall be applied as between Facilities as directed by the Borrower and, within
any given Facility, shall be applied as directed by the Borrower to the installments thereof (or, if no such direction is provided, in direct
order of maturity). Subject to Section 2.16, all payments made pursuant to this Section 2.05(a) shall be applied on a pro rata basis to each
Lender holding Loans of the applicable Facility being prepaid in accordance with the principal amount of the applicable Term Loans held
thereby.

(b) Mandatory.
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(i) Upon the incurrence or issuance by the Borrower or any of its Restricted Subsidiaries of any
Indebtedness (other than Indebtedness expressly permitted to be incurred or issued pursuant to Section 7.03 (except Credit
Agreement Refinancing Indebtedness)), the Borrower shall prepay (or Cash Collateralize, as applicable) an aggregate principal
amount of Pro Rata Obligations equal to 100% of the gross cash proceeds received by the Borrower or any of its Restricted
Subsidiaries from any such Indebtedness less all reasonable and customary out-of-pocket legal, underwriting and other fees,
costs and expenses incurred or reasonably anticipated to be incurred within 90 days thereof in connection therewith, within
one Business Day following receipt thereof by the Borrower or such Restricted Subsidiary (such prepayments (or Cash
Collateralization) to be applied as set forth in clauses (iii) and (v) below).

(ii) [reserved];

(iii) Subject to the next sentence, each prepayment (or Cash Collateralization, as applicable) of Pro Rata
Obligations pursuant to this Section 2.05(b) (excluding clause (b)(iv) following) shall be applied, first, to the Term Loans held
by all Term Lenders in accordance with their Applicable Percentages (allocated pro rata as among the Term Loans and to
each Term Lender on a pro rata basis in accordance with the principal amount of the applicable Term Loans held thereby and
to scheduled amortization payments in direct order of maturity), second, any excess after the application of such proceeds in
accordance with clause first above, to the Revolving Credit Facility in the manner set forth in clause (v) of this Section 2.05(b)
and third, any excess after the application of such proceeds in accordance with clauses first and second above may be retained
by the Borrower; provided that any repayment required pursuant to clause (b)(i) shall be applied ratably to the Term Loans and
amounts outstanding under the Revolving Credit Facility. Except with respect to Term Loans incurred in connection with any
Refinancing Amendment or any Joinder Agreement (which, in each case, may be prepaid on a less than pro rata basis if expressly
provided for in such Refinancing Amendment or Joinder Agreement), each prepayment pursuant to this Section 2.05(b) shall
be applied ratably to each Class of Loans then outstanding entitled to payment pursuant to the prior sentence (provided that
any prepayment of Loans with the Net Proceeds of Credit Agreement Refinancing Indebtedness shall be applied solely to each
applicable Class of Refinanced Debt). Any prepayment of a Loan pursuant to this Section 2.05(b) shall be accompanied by all
accrued interest on the amount prepaid, together with any additional amounts required pursuant to Section 3.05.

(iv) If for any reason the Total Revolving Credit Outstandings at any time exceed the Revolving Credit
Commitments at such time (including, for the avoidance of doubt, as a result of the termination of any Class of Commitments
on the Maturity Date with respect thereto), the Borrower shall immediately prepay Revolving Credit Loans and L/C Borrowings
and/or Cash Collateralize the L/C Obligations (other than the L/C Borrowings) (in an aggregate amount equal to 105% of the
face amount thereof) in an aggregate amount sufficient to reduce the Total Revolving Credit Outstandings to the aggregate
Revolving Credit Commitments. If for any reason the Outstanding Amount of L/C Obligations at any time exceed the Letter
of Credit Sublimit at such time, the Borrower shall immediately prepay L/C Borrowings and/or Cash Collateralize the L/C
Obligations in an aggregate amount sufficient to reduce the Outstanding Amount of L/C Obligations to the Letter of Credit
Sublimit.
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(v) Prepayments of the Revolving Credit Facilities made pursuant to this Section 2.05(b), first, shall be
applied ratably to the L/C Borrowings, second, shall be applied ratably to the outstanding Revolving Credit Loans held by all
Revolving Credit Lenders in accordance with their Applicable Revolving Credit Percentages, and, third, shall be used to Cash
Collateralize the remaining L/C Obligations. Upon the drawing of any Letter of Credit that has been Cash Collateralized, the
funds held as Cash Collateral shall be applied (without any further action by or notice to or from the Borrower or any other Loan
Party) to reimburse the applicable L/C Issuer or the Revolving Credit Lenders, as applicable. Prepayments of the Revolving
Credit Facilities made pursuant to this Section 2.05(b) shall be applied ratably to the outstanding Revolving Credit Loans.
Amounts to be applied pursuant to this Section 2.05(b) to the mandatory prepayment of Term Loans and Revolving Credit Loans
shall be applied, as applicable, first to reduce outstanding Base Rate Loans and any amounts remaining after such application
shall be applied as directed by the Borrower to prepay Eurodollar Rate Loans.

(vi) In the event that there are any Term Loans outstanding, each Term Lender may elect, by notice to the
Administrative Agent at or prior to the time and in the manner specified by the Administrative Agent, prior to any prepayment
of Term Loans required to be made by the Borrower pursuant to any mandatory prepayment provisions relating to asset sale
proceeds, excess cash flow, insurance proceeds or condemnation proceeds set forth in any Joinder Agreement pursuant to which
any Incremental Term Loan Commitments are established or any Incremental Term Loans are made, to decline all (but not a
portion) of its Applicable Percentage of such prepayment (such declined amounts, the “Declined Proceeds”). Any Term Lender
declining such prepayment shall give written notice thereof to the Administrative Agent by 11:00 a.m. no later than one Business
Day after the date of such notice from the Administrative Agent. If a Lender fails to deliver a notice of election declining receipt
of its Applicable Percentage of such mandatory prepayment to the Administrative Agent within the time frame specified above,
any such failure will be deemed to constitute an acceptance of such Lender’s Applicable Percentage of the total amount of such
mandatory prepayment of Term Loans.

Section 2.06 Termination or Reduction of Commitments. (a) Optional. The Borrower may, upon notice to the Administrative
Agent, terminate any Revolving Credit Facility (subject to the terms of Section 2.17) or the Letter of Credit Sublimit, or from time to
time permanently reduce the Revolving Credit Commitments of any Class (subject to the terms of Section 2.17) or the Letter of Credit
Sublimit; provided that (i) any such notice shall be received by the Administrative Agent not later than 11:00 a.m. five Business Days
prior to the date of termination or reduction, (ii) any such partial reduction shall be in an aggregate amount of $5,000,000 or any whole
multiple of $1,000,000 in excess thereof and (iii) the Borrower shall not terminate or reduce (A) the Revolving Credit Facilities if,
after giving effect thereto and to any concurrent prepayments of the Revolving Credit Facilities hereunder, the Total Revolving Credit
Outstandings would exceed the Revolving Credit Facilities, (B) any Revolving Credit Facility if, after giving effect thereto and to
any concurrent prepayments of such Revolving Credit Facility hereunder, the Total Revolving Credit Outstandings in respect of such
Revolving Credit Facility would exceed such Revolving Credit Facility, or (C) the Letter of Credit Sublimit if, after giving effect thereto,
the Outstanding Amount of L/C Obligations would exceed the Letter of Credit Sublimit.
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(a) Mandatory. If after giving effect to any reduction or termination of Revolving Credit Commitments under
this Section 2.06, the Letter of Credit Sublimit exceeds the Revolving Credit Facility at such time, the Letter of Credit Sublimit shall be
automatically reduced by the amount of such excess.

(b) Application of Commitment Reductions; Payment of Fees. The Administrative Agent will promptly notify the
Lenders of any termination or reduction of the Letter of Credit Sublimit or the Revolving Credit Commitments under this Section 2.06.
Upon any reduction of any Revolving Credit Commitments, the Revolving Credit Commitments of each applicable Revolving Credit
Lender shall be reduced by such Revolving Credit Lender’s Applicable Revolving Credit Percentage of such reduction amount. All fees
in respect of any Revolving Credit Facility accrued until the effective date of any termination of such Revolving Credit Commitments
shall be paid on the effective date of such termination.

Section 2.07 Repayment of Loans.

(a) Incremental Term Loans. In the event any Incremental Term Loans or Refinancing Term Loans are made,
such Incremental Term Loans or Refinancing Term Loans shall be repaid in the amounts and dates set forth in the applicable Joinder
Agreement or Refinancing Amendment with respect thereto and on the applicable Maturity Date thereof. All payments made pursuant to
this Section 2.07(a) shall be applied on a pro rata basis to each Term Lender holding Term Loans of the applicable Facility or Class being
repaid.

(b) Revolving Credit Loans. The Borrower shall repay to the Administrative Agent for the ratable account of the
Appropriate Lenders on the applicable Maturity Date for the Revolving Credit Facilities of a given Class the aggregate principal amount
of all of its Revolving Credit Loans of such Class outstanding on such date.

Section 2.08 Interest.

(a) Subject to the provisions of Section 2.08(b), (i) each Eurodollar Rate Loan under a Facility shall bear interest
on the outstanding principal amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest
Period plus the Applicable Rate for Eurodollar Rate Loans under such Facility and (ii) each Base Rate Loan under a Facility shall bear
interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the Base Rate plus
the Applicable Rate for Base Rate Loans under such Facility.

(b) (i) Automatically, upon the occurrence and while any Event of Default as described in Section 8.01(a),
8.01(f) or 8.01(g) exists, the Borrower shall pay interest on all overdue amounts then outstanding hereunder at a fluctuating interest rate
per annum at all times equal to the Default Rate to the fullest extent permitted by applicable Laws.

(i) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due
and payable upon demand.
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(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and
at such other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before
and after judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.

Section 2.09 Fees. In addition to certain fees described in Sections 2.03(h) and (i):

(a) Commitment Fee. The Borrower shall pay to the Administrative Agent for the account of each Revolving
Credit Lender in accordance with its Applicable Percentage of the applicable Revolving Credit Facility, a commitment fee in U.S. Dollars
equal to the Commitment Fee Rate with respect to the applicable Revolving Credit Facility under which such Revolving Credit Lender
has a Revolving Credit Commitment times the actual daily amount by which the aggregate amount of the Revolving Credit Lenders’
Revolving Credit Commitments exceeds the sum of (i) the Outstanding Amount of Revolving Credit Loans and (ii) the Outstanding
Amount of L/C Obligations, subject to adjustment as provided in Section 2.16. The commitment fee shall accrue at all times from the
Closing Date until the applicable Maturity Date for the applicable Revolving Credit Commitments, including at any time during which
one or more of the conditions in Section 4.02 is not met, and shall be due and payable quarterly in arrears on the last Business Day of each
March, June, September and December, commencing with the first such date to occur following the Closing Date and on the applicable
Maturity Date for the applicable Revolving Credit Commitments. The commitment fee shall be calculated quarterly in arrears.

(b) Administrative Agent Fee. The Borrower agrees to pay to the Administrative Agent, for its own account, the
fees set forth in the Agency Fee Letter and such other fees payable in the amounts and at the times separately agreed upon between the
Borrower and the Administrative Agent.

(c) Other Fees. The Borrower agrees to pay on the Closing Date to each Lender party to this Agreement as a
Lender on the Closing Date, as fee compensation for the funding of such Lender’s funded and unfunded Revolving Credit Commitments,
a closing fee in an amount separately agreed to by the Borrower and the Arrangers for the benefit of such Lenders on the Closing Date,
payable to such Lender from the proceeds of the Revolving Credit Loans as and when funded on the Closing Date. Such closing fee shall
be in all respects fully earned, due and payable on the Closing Date and non-refundable and non-creditable thereafter.

Section 2.10 Computation of Interest and Fees; Retroactive Adjustments of Applicable Rate.

(a) All computations of interest for Base Rate Loans based on the Prime Rate shall be made on the basis of a year
of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest shall be made on the basis of
a 360-day year and actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on the basis of
a 365-day year) which shall be either on the basis of a year of a 365 or 366 days or a 360-day year. Interest shall accrue on each Loan for
the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion
is paid, provided that any Loan that is repaid on the same day on which it is made shall, notwithstanding Section 2.12(a), bear interest
for one day. Each determination by the Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all
purposes, absent manifest error.
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(b) If, as a result of any restatement of or other adjustment to the financial statements of the Borrower or for any
other reason, the Borrower, the Administrative Agent or the Required Lenders determine that (i) the Secured Leverage Ratio as calculated
by the Borrower as of any applicable date was inaccurate and (ii) a proper calculation of the Secured Leverage Ratio would have resulted
in higher pricing for such period, the Borrower shall immediately and retroactively be obligated to pay to the Administrative Agent for
the account of the applicable Lenders or the applicable L/C Issuer, as the case may be, promptly on demand by the Administrative Agent
(or, after the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under the Bankruptcy Code of
the United States, automatically and without further action by the Administrative Agent, any Lender or any L/C Issuer), an amount equal
to the excess of the amount of interest and fees that should have been paid for such period over the amount of interest and fees actually
paid for such period. This paragraph shall not limit the rights of the Administrative Agent, any Lender or any L/C Issuer, as the case may
be, under Sections 2.03(h), 2.08(b), 2.09(a) or under Article 8. The Borrower’s obligations under this Section 2.10(b) shall survive the
termination of the Aggregate Commitments and the repayment of all other Obligations hereunder for 90 days after such termination and
repayment.

Section 2.11 Evidence of Debt. (a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts
or records maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records
maintained by the Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions
made by the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not,
however, limit or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. In
the event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the Administrative
Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error.
Upon the request of any Lender made through the Administrative Agent, the Borrower shall execute and deliver to such Lender (through
the Administrative Agent) a Note, which shall evidence such Lender’s Loans in addition to such accounts or records. Each Lender may
attach schedules to its Note and endorse thereon the date, Type (if applicable), amount and maturity of its Loans and payments with
respect thereto.

(a) In addition to the accounts and records referred to in Section 2.11(a), each Revolving Credit Lender and the
Administrative Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such
Revolving Credit Lender of participations in Letters of Credit. In the event of any conflict between the accounts and records maintained
by the Administrative Agent and the accounts and records of any Revolving Credit Lender in respect of such matters, the accounts and
records of the Administrative Agent shall control in the absence of manifest error.

Section 2.12 Payments Generally; Administrative Agent’s Clawback.
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(a) General. All payments to be made by the Borrower shall be made without condition or deduction for any
counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein and except with respect to principal and
interest on L/C Obligations denominated in an Alternative Currency, all payments by the Borrower hereunder shall be made to the
Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office
in U.S. Dollars and in Same Day Funds not later than 12:00 p.m. on the date specified herein. Except as otherwise expressly provided
herein, all payments by the Borrower hereunder with respect to principal and interest on L/C Obligations denominated in an Alternative
Currency shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the
Administrative Agent’s Office in such Alternative Currency in Same Day Funds not later than the Applicable Time specified by the
Administrative Agent on the dates specified herein. If, for any reason, the Borrower is prohibited by any law from making any required
payment hereunder in an Alternative Currency, the Borrower shall make such payment in U.S. Dollars in an amount equal to the U.S.
Dollar Equivalent of the amount due in such Alternative Currency as of the date of payment. The Administrative Agent will promptly
distribute to each Lender its Applicable Percentage (or other applicable share as provided herein) of all payments and prepayments of
principal and interest due hereunder, together with all other amounts due thereto, including all fees payable with respect thereto, in like
funds as received by wire transfer to such Lender’s Lending Office. All payments received by the Administrative Agent after 2:00 p.m.,
in the case of payments in U.S. Dollars, or after the Applicable Time specified by the Administrative Agent, in the case of payments in
an Alternative Currency, shall in each case be deemed received on the next succeeding Business Day and any applicable interest or fee
shall continue to accrue. If any payment to be made by the Borrower shall come due on a day other than a Business Day, payment shall
be made on the next following Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may
be.

(b) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall have
received notice from a Lender prior to the proposed date of any Borrowing of Eurodollar Rate Loans (or, in the case of any Borrowing
of Base Rate Loans, prior to 12:00 p.m. on the date of such Borrowing) that such Lender will not make available to the Administrative
Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such share available
on such date in accordance with Section 2.02 (or, in the case of a Borrowing of Base Rate Loans, that such Lender has made such share
available in accordance with and at the time required by Section 2.02) and may, in reliance upon such assumption, make available to the
Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to
the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on
demand such corresponding amount in Same Day Funds with interest thereon, for each day from and including the date such amount is
made available to the Borrower to but excluding the date of payment to the Administrative Agent, at (A) in the case of a payment to be
made by such Lender, the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily charged by the
Administrative Agent in connection with the foregoing, and (B) in the case of a payment to be made by the Borrower, the interest rate
applicable to Base Rate Loans. If the Borrower and such Lender shall pay such interest to the Administrative Agent for the same or an
overlapping period, the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid by the Borrower
for such period. If such Lender pays its share of the applicable Borrowing to the Administrative Agent, then the amount so paid shall
constitute such Lender’s Loan included in such Borrowing. Any payment by the Borrower shall be without prejudice to any claim the
Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent.
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(c) Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative Agent shall have
received notice from the Borrower prior to the time at which any payment is due to the Administrative Agent for the account of the
Lenders or the applicable L/C Issuer hereunder that the Borrower will not make such payment, the Administrative Agent may assume
that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to
the Appropriate Lenders the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Appropriate
Lenders severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Appropriate
Lender, in Same Day Funds with interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation.

A notice of the Administrative Agent to any Lender, any L/C Issuer or the Borrower with respect to any amount owing under
this subsection (c) shall be conclusive, absent manifest error.

(d) Failure to Satisfy Conditions Precedent. If any Lender makes available to the Administrative Agent funds
for any Loan to be made by such Lender as provided in this Article 2, and such funds are not made available to the Borrower by
the Administrative Agent because the conditions to the applicable Credit Extension set forth in Article 4 or in the applicable Joinder
Agreement or Refinancing Amendment are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall
promptly return such funds (in like funds as received from such Lender) to such Lender, without interest.

(e) Obligations of Lenders Several. The obligations of the Lenders hereunder to make Term Loans and Revolving
Credit Loans, to fund participations in Letters of Credit and to make payments pursuant to Section 10.04(c) are several and not joint.
The failure of any Lender to make any Loan, to fund any such participation or to make any payment under Section 10.04(c) on any
date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no Lender shall be
responsible for the failure of any other Lender to so make its Loan, to purchase its participation or to make its payment under Section
10.04(c).

(f) Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in
any particular place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in
any particular place or manner.

(g) Insufficient Funds. If at any time insufficient funds are received by and available to the Administrative Agent
to pay fully all amounts of principal, L/C Borrowings, interest and fees then due hereunder, such funds shall be applied (i) first, toward
payment of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and
fees then due to such parties, and (ii) second, toward payment of principal and L/C Borrowings then due hereunder, ratably among the
parties entitled thereto in accordance with the amounts of principal and L/C Borrowings then due to such parties.

89

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 2.13 Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or counterclaim or
otherwise, obtain payment in respect of (a) Obligations in respect of any of the Facilities due and payable to such Lender hereunder
and under the other Loan Documents at such time in excess of its ratable share (according to the proportion of (i) the amount of such
Obligations due and payable to such Lender at such time to (ii) the aggregate amount of the Obligations in respect of the Facilities due
and payable to all Lenders hereunder and under the other Loan Documents at such time) of payments on account of the Obligations in
respect of the Facilities due and payable to all Lenders hereunder and under the other Loan Documents at such time obtained by all the
Lenders at such time or (b) Obligations in respect of any of the Facilities owing (but not due and payable) to such Lender hereunder
and under the other Loan Documents at such time in excess of its ratable share (according to the proportion of (i) the amount of such
Obligations owing (but not due and payable) to such Lender at such time to (ii) the aggregate amount of the Obligations in respect of the
Facilities owing (but not due and payable) to all Lenders hereunder and under the other Loan Documents at such time) of payment on
account of the Obligations in respect of the Facilities owing (but not due and payable) to all Lenders hereunder and under the other Loan
Documents at such time obtained by all of the Lenders at such time, then the Lender receiving such greater proportion shall (a) notify
the Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the Loans and subparticipations in L/C
Obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be
shared by the Lenders ratably in accordance with the aggregate amount of Obligations in respect of the Facilities then due and payable to
the Lenders or owing (but not due and payable) to the Lenders, as the case may be, provided that:

(i) if any such participations or subparticipations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations or subparticipations shall be rescinded and the purchase price restored to the
extent of such recovery, without interest; and

(ii) the provisions of this Section shall not be construed to apply to (A) any payment made by or on
behalf of the Borrower pursuant to and in accordance with the express terms of this Agreement (including the application of
funds arising from the existence of a Defaulting Lender), (B) the application of Cash Collateral provided for in Section 2.15, or
(C) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or
subparticipations in L/C Obligations to any assignee or participant, other than to the Borrower or any Restricted Subsidiary or
Affiliate thereof (as to which the provisions of this Section shall apply unless such purchase is made by the Borrower pursuant
to Section 10.06(b)(vii)).

The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable Law, that any Lender
acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower rights of setoff and counterclaim with
respect to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.
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Section 2.14 Incremental Facilities.

(a) The Borrower may by written notice to the Administrative Agent elect to increase the existing Revolving Credit
Commitments of any Class (any such increase, the “Incremental Revolving Credit Commitments”) and/or incur one or more new term
loan commitments and/or increase the commitments of any Class of Term Loans (the “Incremental Term Loan Commitments”) by
an amount not to exceed in the aggregate, at the time of incurrence, the Incremental Available Amount (and not less than $5,000,000
individually).

(b) Each such notice shall specify (i) the date (each, an “Increased Amount Date”) on which the Borrower
proposes that the Incremental Revolving Credit Commitments or Incremental Term Loan Commitments, as applicable, shall be effective,
which shall be a date not less than 10 Business Days after the date on which such notice is delivered to the Administrative Agent (or
such shorter period of time as may be agreed to by the Administrative Agent in its sole discretion); and (ii) the identity of each Lender
or other Person, which must be an Eligible Assignee (each, an “Incremental Revolving Loan Lender” or “Incremental Term Loan
Lender,” as applicable) to whom the Borrower proposes any portion of such Incremental Revolving Credit Commitments or Incremental
Term Loan Commitments, as applicable, be allocated and the amounts of such allocations. Any Lender approached to provide all or a
portion of the Incremental Revolving Credit Commitments or Incremental Term Loan Commitments, as applicable, may elect or decline,
in its sole discretion, to provide an Incremental Revolving Credit Commitment or Incremental Term Loan Commitment. Any Incremental
Term Loan Commitments effected through the establishment of one or more term loan commitments made on an Increased Amount Date
that are not fungible for United States federal income tax purposes with an existing Class of Term Loans shall be designated a separate
Class of Incremental Term Loan Commitments for all purposes of this Agreement. Notwithstanding the foregoing, any Incremental Term
Loans may be treated as part of the same Class as any other Incremental Term Loans if such Incremental Term Loans have identical terms
(other than effective yield) and are fungible for United States federal income tax purposes with such other Incremental Term Loans.

(c) The Administrative Agent shall notify the Lenders promptly upon receipt of the Borrower’s notice of each
Increased Amount Date and in respect thereof (i) the Incremental Revolving Credit Commitments and the Incremental Revolving Loan
Lenders or Incremental Term Loan Commitments and the Incremental Term Loan Lenders, as applicable and (ii) in the case of each notice
to any applicable Revolving Credit Lender of any such given Class, the respective interests in such Revolving Credit Lender’s Revolving
Credit Loans of such Class, in each case subject to the assignments contemplated by this Section.

(d) Such Incremental Revolving Credit Commitments or Incremental Term Loan Commitments shall become
effective as of such Increased Amount Date; provided that:
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(i) (x) subject, solely in the case of Incremental Term Loans, to Section 1.09(c), no Event of Default
shall exist on such Increased Amount Date before or after giving effect to such Incremental Revolving Credit Commitments or
Incremental Term Loan Commitments, as applicable and the extensions of credit to be made thereunder on such date; provided
that this clause (i)(x) may be waived or limited as agreed in the Joinder Agreement between the Borrower and the applicable
Incremental Term Loan Lenders; and (y) the representations and warranties of the Borrower and each other Loan Party contained
in Article 5 hereof shall be true and correct in all material respects (except that any representation and warranty that is qualified
as to “materiality,” “Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification
therein) on and as of such date, except in each case to the extent that such representations and warranties specifically refer to an
earlier date, in which case they shall be true and correct as of such earlier date); provided that, in the case of Incremental Term
Loans incurred to finance an Investment in the nature of an acquisition, this clause (i)(y) may be waived or limited as agreed in
the Joinder Agreement between the Borrower and the applicable Incremental Term Loan Lenders to Sections 5.01(a), 5.01(b),
5.02(a), 5.13, 5.17, 5.18, 5.19 (other than the first or second sentence thereof) and 5.20;

(ii) the Incremental Revolving Credit Commitments or Incremental Term Loan Commitments, as
applicable, shall be effected pursuant to one or more Joinder Agreements executed and delivered by the Borrower, the
Incremental Revolving Loan Lender(s) or Incremental Term Loan Lender(s), as applicable, and the Administrative Agent, each
of which shall be recorded in the Register (and each Incremental Revolving Loan Lender and Incremental Term Loan Lender
shall be subject to the requirements set forth in Section 3.01);

(iii) the Incremental Facilities shall be Guaranteed by the Guarantors (and, for the avoidance of doubt, no
Person other than the Guarantors), rank pari passu in right of security with the other Facilities and shall not be secured by any
property or assets other than the Collateral;

(iv) all fees and reasonable out-of-pocket expenses owing to the Administrative Agent and the Lenders
(other than a Defaulting Lender) in respect of the Incremental Revolving Credit Commitments and Incremental Term Loan
Commitments shall have been paid; and

(v) the Borrower shall deliver or cause to be delivered legal opinions, Officer’s Certificates and such
other documents reasonably requested by the Administrative Agent in connection with any such transaction.

(e) On any Increased Amount Date on which Incremental Revolving Credit Commitments are effected, subject to
the satisfaction of the foregoing terms and conditions, (i) each of the existing Revolving Credit Lenders of the Class being so increased
shall assign to each of the Incremental Revolving Loan Lenders, and each of the Incremental Revolving Loan Lenders shall purchase
from each of the existing Revolving Credit Lenders of the Class being so increased, at the principal amount thereof (together with
accrued interest), such interests in the Revolving Credit Loans of the Class being so increased and participations in Letters of Credit
outstanding on such Increased Amount Date as shall be necessary in order that, after giving effect to all such assignments and purchases,
such Revolving Credit Loans and participations in Letters of Credit will be held by existing Revolving Credit Lenders of such Class and
Incremental Revolving Loan Lenders ratably in accordance with their Revolving Credit Commitments of the Class being so increased
after giving effect to the addition of such Incremental Revolving Credit Commitments to the Revolving Credit Commitments of such
Class, (ii) each Incremental Revolving Credit Commitment shall be deemed for all purposes a Revolving Credit Commitment of the Class
being so increased and each Loan made thereunder (an “Incremental Revolving Loan”) shall be deemed, for all purposes, a Revolving
Credit Loan of the Class being so increased and (iii) each Incremental Revolving Loan Lender shall become a Lender with respect to the
Incremental Revolving Credit Commitment and all matters relating thereto.
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(f) On any Increased Amount Date on which any Incremental Term Loan Commitments of any Class (or any
Incremental Term Loan Commitments increasing any existing Term Loans) are effective, subject to the satisfaction of the foregoing terms
and conditions, (i) each Incremental Term Loan Lender of such Class or increase shall make a Loan to the Borrower (an “Incremental
Term Loan”) in an amount equal to its Incremental Term Loan Commitment of such Class or increase and (ii) each Incremental Term
Loan Lender of such Class or increase shall become a Lender hereunder with respect to the Incremental Term Loan Commitment of such
Class or increase and the Incremental Term Loans of such Class or increase made pursuant thereto.

(g) The terms (including pricing, “most favored nations” provisions, premiums, fees, rate floors, optional
prepayment provisions, and/or mandatory prepayment provisions relating to excess cash flow, asset sale proceeds and condemnation
proceeds) and conditions of the Incremental Term Loans and Incremental Term Loan Commitments shall be, except as otherwise
explicitly set forth herein, as agreed in the Joinder Agreement between the Borrower, the applicable Incremental Term Loan Lenders
providing such Incremental Term Loan Commitments and the Administrative Agent; provided that (i) the terms of such Indebtedness
shall not be more restrictive, taken as a whole, to the Borrower and the other Loan Parties than those set forth in this Agreement prior to
the execution of such Joinder Agreement unless (x) such terms apply only after the Latest Maturity Date at the time such Indebtedness is
established or (y) this Agreement is amended so that such terms are also applicable for the benefit of any Lenders under any then-existing
Facilities, (ii) the Weighted Average Life to Maturity of all Incremental Term Loans of any such Class shall be no shorter than (x) if
there are no Term Loans outstanding at such time, 36 months and (y) if there are Term Loans outstanding at such time, the Weighted
Average Life to Maturity of any other Term Loans at the time of the incurrence of such Incremental Term Loans, (iii) the applicable
Incremental Term Loan Maturity Date of each Class shall be no earlier than the Latest Maturity Date at the time of the incurrence of such
Incremental Term Loans, (iv) the pricing of each Class of Incremental Term Loans may be subject to “most favored nations” provisions if
and to the extent set forth in the Joinder Agreement for such Class and (v) in the case of Incremental Term Loans, such Indebtedness may
participate on a pro rata basis or less than pro rata basis (but not on a greater than pro rata basis) in any mandatory prepayments of Term
Loans hereunder, as specified in the applicable Joinder Agreement, and in the case of Incremental Revolving Credit Commitments, such
Incremental Revolving Credit Commitments may participate on a pro rata basis or less than pro rata basis (but not on a greater than pro
rata basis) in any mandatory reductions of Revolving Credit Commitments hereunder, as specified in the applicable Joinder Agreement.
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(h) The terms and provisions of the Incremental Revolving Loans and Incremental Revolving Credit Commitments
shall be identical to the other Revolving Credit Loans of the Class being so increased and the Revolving Credit Commitments of the
Class being so increased; provided that if the Incremental Revolving Loan Lenders require an interest rate in excess of the interest
rate then applicable to the Revolving Credit Facility of the Class being so increased, the interest rate on the Revolving Credit Facility
of such Class shall be increased to equal such required rate without further consent of the affected Lenders; provided, further, that if
the Incremental Revolving Loan Lenders require a commitment fee on the undrawn portion of such Incremental Revolving Loans and
Incremental Revolving Credit Commitments in excess of the commitment fee then applicable to the Revolving Credit Facility of the Class
being so increased, the commitment fee on the Revolving Credit Facility of such Class shall be increased to equal such commitment fee
without further consent of the affected Lenders.

(i) Each Joinder Agreement may, without the consent of any other Lenders, effect such amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the opinion of the Administrative Agent, to effect the
provisions of this Section 2.14 (including any amendments that are not adverse to the interests of any Lender that are made to effectuate
changes necessary or appropriate to enable any Incremental Term Loans that are intended to be fungible with any other Term Loans to
be fungible with such other Term Loans, which shall include any amendments that modify the aggregate principal amount of scheduled
installment payments to the extent such amendment does not decrease the installment payment an existing Term Lender would have
received prior to giving effect to any such amendment).

(j) This Section 2.14 shall supersede any provisions in Section 2.13 or Section 10.01 to the contrary.

Section 2.15 Cash Collateral.

(a) Certain Credit Support Events. Upon the request of the Administrative Agent or any L/C Issuer if, as of the
Letter of Credit Expiration Date, any L/C Obligation for any reason remains outstanding, the Borrower shall, in each case, immediately
Cash Collateralize all L/C Obligations in an amount equal to 105% of the then Outstanding Amount of all L/C Obligations. At any time
that there shall exist a Defaulting Lender, immediately upon the request of the Administrative Agent, any L/C Issuer, the Borrower shall
deliver to the Administrative Agent Cash Collateral in an amount sufficient to cover all Fronting Exposure (after giving effect to Section
2.16(a)(iv) and any Cash Collateral provided by the Defaulting Lender).

(b) Grant of Security Interest. All Cash Collateral (other than credit support not constituting funds subject to
deposit) shall be maintained in blocked, non-interest bearing deposit accounts at a bank selected by the Borrower and reasonably
acceptable to the Administrative Agent. The Borrower, and to the extent provided by any Lender, such Lender, hereby grants to (and
subjects to the control of) the Administrative Agent, for the benefit of the Administrative Agent, the L/C Issuers and the Revolving Credit
Lenders, and agrees to maintain, a first priority security interest in all such cash, deposit accounts and all balances therein, and all other
property so provided as Cash Collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations to which
such Cash Collateral may be applied pursuant to Section 2.15(c). If at any time the Administrative Agent determines that Cash Collateral
is subject to any right or claim of any Person other than the Administrative Agent as herein provided, or that the total amount of such Cash
Collateral is less than the applicable Fronting Exposure and other obligations secured thereby, the Borrower or the relevant Defaulting
Lender will, promptly upon demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral
in an amount sufficient to eliminate such deficiency.
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(c) Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided
under any of this Section 2.15 or Sections 2.03, 2.05, 2.16 or Section 8.02 in respect of Letters of Credit shall be held and applied to
the satisfaction of the specific L/C Obligations, obligations to fund participations therein (including, as to Cash Collateral provided by a
Defaulting Lender, any interest accrued on such obligation) and other obligations for which the Cash Collateral was so provided, prior to
any other application of such property as may be provided for herein.

(d) Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or other
obligations shall be released promptly following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise
thereto (including by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee following
compliance with Section 10.06(b))) or (ii) the Administrative Agent’s good faith determination that there exists excess Cash Collateral;
provided that (x) Cash Collateral furnished by or on behalf of a Loan Party shall not be released during the continuance of an Event of
Default (and following application as provided in this Section 2.15 may be otherwise applied in accordance with Section 8.03), and (y)
the Person providing Cash Collateral and the applicable L/C Issuer may agree that Cash Collateral shall not be released but instead held
to support future anticipated Fronting Exposure or other obligations.

Section 2.16 Defaulting Lenders.

(a) Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a
Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:

(i) Waivers and Amendments. That Defaulting Lender’s right to approve or disapprove any amendment,
modification, waiver or consent with respect to this Agreement shall be restricted as set forth in the definitions of Required
Lenders, Required Revolving Credit Lenders, and Required Facility Lenders and, in addition, Defaulting Lenders shall not be
permitted to vote with respect to any other amendment, modification, waiver or consent pursuant to Section 10.01 or otherwise
direct the Administrative Agent pursuant to the terms hereof or of the other Loan Documents; provided that any amendment,
modification, waiver or consent requiring the consent of all Lenders or each affected Lender which affects such Defaulting
Lender differently than other affected Lenders shall require the consent of such Defaulting Lender.
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(ii) Reallocation of Payments. Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article
8 or otherwise, and including any amounts made available to the Administrative Agent by that Defaulting Lender pursuant to
Section 10.08), shall be applied at such time or times as may be determined by the Administrative Agent as follows: first, to
the payment of any amounts owing by that Defaulting Lender to the Administrative Agent hereunder; second, to the payment
on a pro rata basis of any amounts owing by that Defaulting Lender to the L/C Issuers hereunder; third, if so determined by
the Administrative Agent or requested by any L/C Issuer to be held as Cash Collateral for future funding obligations of that
Defaulting Lender of any participation in any Letter of Credit; fourth, as the Borrower may request (so long as no Default exists),
to the funding of any Loan in respect of which that Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower,
to be held in a non-interest bearing deposit account and released in order to satisfy obligations of that Defaulting Lender to
fund Loans under this Agreement; sixth, to the payment of any amounts owing to the Lenders, any L/C Issuer as a result of
any judgment of a court of competent jurisdiction obtained by any Lender, any L/C Issuer against that Defaulting Lender as a
result of that Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Default exists, to the
payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction obtained by the
Borrower against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this Agreement;
and eighth, to that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such
payment is a payment of the principal amount of any Loans or L/C Borrowings in respect of which that Defaulting Lender has
not fully funded its appropriate share and (y) such Loans or L/C Borrowings were made at a time when the conditions set forth
in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C Borrowings owed
to, all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or L/C Borrowings
owed to, that Defaulting Lender. Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are
applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.16(a)(ii) shall
be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto.

(iii) Certain Fees. That Defaulting Lender (x) shall not be entitled to receive a commitment fee pursuant
to Section 2.09(a) for any period during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay
any such fee that otherwise would have been required to have been paid to that Defaulting Lender) and (y) shall be limited in
its right to receive Letter of Credit Fees as provided in Section 2.03(h). With respect to any fee not required to be paid to any
Defaulting Lender pursuant to this Section 2.16(a)(iii), the Borrower shall (1) pay to each Lender that is not a Defaulting Lender
that portion of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting Lender’s participation
in Letters of Credit that has been reallocated to such non-Defaulting Lender pursuant to Section 2.03, (2) pay to each L/C Issuer
the amount of any such fee otherwise payable to such Defaulting Lender to the extent allocable to such L/C Issuer’s Fronting
Exposure to such Defaulting Lender, and (3) not be required to pay the remaining amount of any such fee.
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(iv) Reallocation of Applicable Percentages to Reduce Fronting Exposure. During any period in which
there is a Defaulting Lender in respect of the Revolving Credit Facility, for purposes of computing the amount of the obligation
of each Revolving Credit Lender that is not a Defaulting Lender to acquire, refinance or fund participations in Letters of Credit
pursuant to Section 2.03, the “Applicable Percentage” and “Applicable Revolving Credit Percentage” of each Revolving Credit
Lender that is not a Defaulting Lender in respect of the Revolving Credit Facility shall be computed without giving effect to
the Revolving Credit Commitment of that Defaulting Lender; provided that (i) each such reallocation shall be given effect only
if, at the date the applicable Revolving Credit Lender becomes a Defaulting Lender, no Default exists; and (ii) the aggregate
obligation of each Revolving Credit Lender that is not a Defaulting Lender to acquire, refinance or fund participations in Letters
of Credit shall not exceed the positive difference, if any, of (x) the Revolving Credit Commitment of that Revolving Credit
Lender that is not a Defaulting Lender minus (y) the aggregate Outstanding Amount of the Revolving Credit Loans of such
Revolving Credit Lender plus such Revolving Credit Lender’s Applicable Revolving Credit Percentage of the Outstanding
Amount of all L/C Obligations. Subject to Section 10.22, no reallocation hereunder shall constitute a waiver or release of
any claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender,
including any claim of a non-Defaulting Lender as a result of such non-Defaulting Lender’s increased exposure following such
reallocation.

(b) Defaulting Lender Cure. If the Borrower, the Administrative Agent and the L/C Issuers agree in writing in
their sole discretion that a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Administrative Agent will so
notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which
may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase at par that portion of
outstanding Loans of the other Lenders (and shall pay to such other Lenders any break funding costs that such other Lenders may incur
as a result of such purchase) or take such other actions as the Administrative Agent may determine to be necessary to cause the Loans
and funded and unfunded participations in Letters of Credit to be held on a pro rata basis by the Revolving Credit Lenders in accordance
with their Applicable Revolving Credit Percentages (without giving effect to Section 2.16(a)(iv)), whereupon that Lender will cease to
be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on
behalf of the Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly
agreed by the affected parties, no change hereunder from Defaulting Lender to Revolving Credit Lender will constitute a waiver or release
of any claim of any party hereunder arising from that Revolving Credit Lender’s having been a Defaulting Lender.

Section 2.17 Refinancing Facilities.

(a) On one or more occasions, the Borrower may obtain, from any Lender or any other bank or financial institution
or other institutional lender or investor that would constitute an Eligible Assignee if it were purchasing Loans hereunder and that agrees to
provide any portion of Refinancing Term Commitments, Refinancing Term Loans, Other Revolving Commitments, or Other Revolving
Loans, Credit Agreement Refinancing Indebtedness in the form of Refinancing Term Commitments, Refinancing Term Loans, Other
Revolving Commitments or Other Revolving Loans, in each case pursuant to a Refinancing Amendment in accordance with this Section
2.17 (each, an “Additional Refinancing Lender”); provided that (i) the Administrative Agent and each L/C Issuer shall have consented
(such consent not to be unreasonably withheld, conditioned, or delayed) to such Lender’s or Additional Refinancing Lender’s providing
such Refinancing Term Commitments, Refinancing Term Loans, Other Revolving Commitments or Other Revolving Loans to the extent
such consent, if any, would be required under Section 10.06 for an assignment of Refinancing Term Commitments, Refinancing Term
Loans, Other Revolving Commitments, or Other Revolving Loans, as applicable, to such Lender or Additional Refinancing Lender;
provided, further, that the following terms are satisfied:
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(i) any Refinancing Term Loans may participate on a pro rata basis or on a less than pro rata basis (but
not on a greater than pro rata basis) as among the various Classes of Term Loans (in accordance with the respective outstanding
principal amounts thereof) in any voluntary or mandatory repayments or prepayments of Term Loans hereunder, as specified in
the applicable Refinancing Amendment;

(ii) (x) all Other Revolving Commitments shall be deemed to be Revolving Credit Commitments for
purposes of borrowings and prepayments of Revolving Credit Loans and participations in Letters of Credit and (y) the borrowing
and repayment (except for (A) payments of interest and fees at different rates on Other Revolving Commitments (and related
outstandings), (B) repayments required upon the maturity date of the Other Revolving Commitments and (C) repayment made in
connection with a permanent repayment and termination of commitments) of Other Revolving Loans after the date of obtaining
any Other Revolving Commitments shall be made as directed by the Borrower;

(iii) subject to the provisions of Section 2.03(k) to the extent dealing with Letters of Credit which mature
or expire after a maturity date when there exist Other Revolving Commitments with a longer maturity date, all Letters of
Credit shall be participated on a pro rata basis by all Lenders with Revolving Credit Commitments (including Other Revolving
Commitments) in accordance with their Applicable Revolving Credit Percentage; and

(iv) assignments and participations of Other Revolving Commitments and Other Revolving Loans shall
be governed by the same assignment and participation provisions applicable to Revolving Credit Commitments and Revolving
Credit Loans.

(b) The effectiveness of any Refinancing Amendment shall be subject to the satisfaction on the date thereof of
each of the conditions set forth in Section 4.02 and, to the extent reasonably requested by the Administrative Agent, receipt by the
Administrative Agent of (i) customary legal opinions, board resolutions and Officers’ Certificates consistent with those delivered on
the Closing Date other than changes to such legal opinions resulting from a Change in Law, change in fact or change to counsel’s
form of opinion reasonably satisfactory to the Administrative Agent and (ii) reaffirmation agreements and/or such amendments to the
Security Documents as may be reasonably requested by the Administrative Agent in order to ensure that the enforceability of the Security
Documents and the perfection and priority of the Liens thereunder are preserved and maintained.

(c) Each issuance of Credit Agreement Refinancing Indebtedness under Section 2.17(a) shall be in an aggregate
principal amount that is not less than $5,000,000.
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(d) Each of the parties hereto hereby agrees that this Agreement and the other Loan Documents may be amended
pursuant to a Refinancing Amendment, without the consent of any other Lenders, to the extent (but only to the extent) necessary to (i)
reflect the existence and terms of the Credit Agreement Refinancing Indebtedness incurred pursuant thereto and (ii) effect such other
amendments to this Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the
Administrative Agent and the Borrower, to effect the provisions of this Section 2.17, and the Lenders hereby expressly authorize the
Administrative Agent to enter into any such Refinancing Amendment.

(e) This Section 2.17 shall supersede any provisions in Section 2.13 and 10.01 to the contrary, and nothing in
Section 2.05 to the contrary shall prohibit the application of this Section 2.17.

ARTICLE 3.
TAXES, YIELD PROTECTION AND ILLEGALITY

Section 3.01 Taxes.

(a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. Any and all payments by or
on account of any obligation of any Loan Party hereunder or under any other Loan Document shall to the extent permitted by applicable
Laws be made free and clear of and without deduction or withholding for any Taxes. If, however, applicable Laws (as determined in the
good faith discretion of the applicable Withholding Agent) require the deduction or withholding of any Tax from any such payment by
a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely
pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable Laws and, if such Tax
is an Indemnified Tax, then the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction or
withholding has been made (including such deductions and withholdings applicable to additional sums payable under this Section) the
applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(b) Payment of Other Taxes by the Borrower. Without limiting the provisions of subsection (a) above, the Loan
Parties shall timely pay any Other Taxes to the relevant Governmental Authority in accordance with applicable Laws, or at the option of
the Administrative Agent timely reimburse it for the payment of Other Taxes.

(c) Tax Indemnifications.

(i) Without limiting the provisions of subsection (a) or (b) above, the Loan Parties shall, and do hereby,
jointly and severally indemnify each Recipient, and shall make payment in respect thereof within ten days after demand therefor,
for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Section 3.01) withheld or deducted by a Withholding Agent or paid by the Recipient, and any reasonable out
of pocket expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of any such payment or liability
delivered to the Borrower by a Lender or an L/C Issuer (with a copy to the Administrative Agent), or by the Administrative
Agent on its own behalf or on behalf of a Lender or an L/C Issuer, shall be conclusive absent manifest error (so long as such
certificate is prepared in a commercially reasonable manner in accordance with applicable Laws). No Loan Party shall be
required to compensate any Recipient pursuant to this Section 3.01 for any penalties and interests that would not have accrued
if such Recipient furnished notice of such possible indemnification claim within 180 days after such Recipient receives notice
from the applicable Governmental Authority of the specific Tax assessment giving rise to such indemnification claim.
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(ii) Without limiting the provisions of subsection (a) or (b) above, each Lender and each L/C Issuer shall,
and does hereby, severally indemnify:

(A) the Administrative Agent, and shall make payment in respect thereof within ten days
after demand therefor, against any and all Taxes incurred by or asserted against the Administrative Agent by an
Governmental Authority as a result of the failure by such Lender or any L/C Issuer, as the case may be, to deliver, or as
a result of the inaccuracy or similar deficiency of, any documentation required to be delivered by such Lender or any
L/C Issuer, as the case may be, to the Administrative Agent pursuant to subsection (e)(ii); and

(B) the Administrative Agent, and shall make payment in respect thereof within ten days after
demand therefor, for (x) any Indemnified Taxes attributable to such Lender or such L/C Issuer (but only to the extent
that any Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Loan Parties to do so), (y) any Excluded Taxes attributable to such Lender or such L/C
Issuer, in each case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and
any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority and (z) any Taxes attributable to such Lender’s or L/C
Issuer’s failure to comply with the provisions of Section 10.06(d) relating to the maintenance of a Participant Register.

(iii) A certificate as to the amount of such payment or liability delivered to any Lender or any L/C Issuer
by the Borrower or the Administrative Agent shall be conclusive absent manifest error. Each Lender and L/C Issuer hereby
authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender or the L/C Issuer,
as the case may be, under this Agreement or any other Loan Document against any amount due to the Administrative Agent
under this subsection (c).

(d) Evidence of Payments. Upon request by the Borrower or the Administrative Agent, as the case may be, as soon
as possible after any payment of Taxes by any Loan Party or by the Administrative Agent to a Governmental Authority as provided in
this Section 3.01, such Loan Party shall deliver to the Administrative Agent or the Administrative Agent shall deliver to such Loan Party,
as the case may be, the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy
of any return required by Laws to report such payment or other evidence of such payment reasonably satisfactory to such Loan Party or
the Administrative Agent, as the case may be.
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(e) Status of Lenders; Tax Documentation.

(i) For purposes of this Section 3.01(e), the term “Lender” includes any L/C Issuer. Each Lender that
is entitled to an exemption from or reduction of withholding Tax with respect to payments under any Loan Document shall
deliver to the Borrower and to the Administrative Agent, at the time or times prescribed by applicable Laws or when reasonably
requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably
requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a
reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall
deliver such other documentation prescribed by applicable Laws or reasonably requested by the Borrower or the Administrative
Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences,
the delivery, completion and execution of documentation (other than such documentation described in subsections (e)(ii)(A),
(e)(ii)(B) and (e)(iii)) shall not be required if in the Lender’s reasonable judgment such delivery, completion or execution would
subject the Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position
of such Lender.

(ii) Without limiting the generality of the foregoing, on or prior to the date on which a Lender becomes
a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), but only to the extent it is legally entitled to do so,

(A) any Lender that is a Person shall deliver to the Borrower and the Administrative Agent
executed copies of IRS Form W-9 or such other documentation or information prescribed by applicable Laws or
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative
Agent, as the case may be, to determine whether or not such Lender is subject to backup withholding or information
reporting requirements;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower
and the Administrative Agent (in such number of copies as shall be reasonably requested by the recipient), whichever
of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to
which the United States is a party (x) with respect to payments of interest under any Loan Document, executed
copies of IRS Form W-8BEN or W-8BEN-E establishing an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable
payments under any Loan Document, IRS Form W-8BEN or W-8BEN-E establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article of such
tax treaty,
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(2) executed copies of IRS Form W-8ECI,

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio
interest under section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit G-1 to the effect
that such Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A) of the Code, (B)
a “10 percent shareholder” of the Borrower within the meaning of section 881(c)(3)(B) of the Code, or (C)
a “controlled foreign corporation” described in section 881(c)(3)(C) of the Code and (y) executed copies of
Internal Revenue Service Form W-8BEN or W-8BEN-E, or

(4) to the extent a Foreign Lender is not the beneficial owner, executed copies
of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN or W-8BEN-E, a U.S.
Tax Compliance Certificate substantially in the form of Exhibit G-2 or G-3, IRS Form W-9, and/or other
certification documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a
partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio
interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the
form of Exhibit G-4 on behalf of each such direct and indirect partner together with the executed copies of the
applicable IRS Forms;

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower
and the Administrative Agent (in such number of copies as shall be reasonably requested by the Recipient) on or prior to
the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon
the reasonable request of the Borrower or the Administrative Agent) executed copies of any other form prescribed by
applicable Law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed,
together with such supplementary documentation as may be prescribed by applicable law to permit the Borrower or the
Administrative Agent to determine the withholding or deduction required to be made.

(iii) If a payment made to a Lender under any Loan Document would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower
and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the
Borrower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by section
1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or the Administrative
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and
withhold from such payment. Solely for purposes of this clause (iii), “FATCA” shall include any amendments made to FATCA
after the date of this Agreement.
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(iv) Each Lender shall promptly (A) notify the Borrower and the Administrative Agent of any change
in circumstances which would modify or render invalid any claimed exemption or reduction or if any form or certification
it previously delivered becomes obsolete or inaccurate or expires and (B) update any such form or certification or notify the
Borrower and Administrative Agent in writing of its legal inability to do so.

(f) Treatment of Certain Refunds. At no time shall the Administrative Agent have any obligation to file for or
otherwise pursue on behalf of a Lender or an L/C Issuer, or have any obligation to pay to any Lender or L/C Issuer, any refund of Taxes
withheld or deducted from funds paid for the account of such Lender or L/C Issuer, as the case may be. If the Administrative Agent,
any Lender or any L/C Issuer determines, in its sole discretion exercised reasonably, that it has received a refund of any Indemnified
Taxes as to which it has been indemnified by the Borrower or with respect to which the Borrower has paid additional amounts pursuant
to this Section 3.01, it shall pay to the Borrower an amount equal to such refund (but only to the extent of indemnity payments made,
or additional amounts paid, by the Borrower under this Section 3.01 with respect to the Indemnified Taxes giving rise to such refund),
net of all out-of-pocket expenses (including Taxes) incurred by the Administrative Agent, such Lender or such L/C Issuer, as the case
may be, related to the receipt of such refund and without interest (other than any interest paid by the relevant Governmental Authority
with respect to such refund), provided that the Borrower, upon the request of the Administrative Agent, such Lender or such L/C Issuer,
agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental
Authority) to the Administrative Agent, such Lender or such L/C Issuer in the event the Administrative Agent, such Lender or such
L/C Issuer is required to repay such refund to such Governmental Authority. This subsection shall not be construed to require the
Administrative Agent, any Lender or any L/C Issuer to make available its tax returns (or any other information relating to its taxes that
it deems confidential) to the Borrower or any other Person. Notwithstanding anything to the contrary in this subsection, in no event will
the Administrative Agent, such Lender or such L/C Issuer be required to pay any amount to the Borrower pursuant to this subsection the
payment of which would place the Administrative Agent, such Lender or such L/C Issuer in a less favorable net after-Tax position than
the Administrative Agent, such Lender or such L/C Issuer would have been in if the Tax subject to indemnification and giving rise to
such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts giving rise
to such refund had never been paid.

(g) Survival. Each party’s obligations under this Section 3.01 shall survive the resignation and/or replacement of
the Administrative Agent, any assignment of rights by, or the replacement of, a Lender or any L/C Issuer, the termination of the Aggregate
Commitments and the repayment, satisfaction or discharge of all other Obligations.
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Section 3.02 Illegality. If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has
asserted that it is unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is determined
by reference to the Eurodollar Rate, or to determine or charge interest rates based upon the Eurodollar Rate, or any Governmental
Authority has imposed material restrictions on the authority of such Lender to purchase or sell, or to take deposits of U.S. Dollars
or any Alternative Currency in the applicable interbank market, then, on notice thereof by such Lender to the Borrower through the
Administrative Agent, (i) any obligation of such Lender to make or continue Eurodollar Rate Loans in the affected currency or currencies
or to convert Base Rate Loans to Eurodollar Rate Loans shall be suspended and (ii) if such notice asserts the illegality of such Lender
making or maintaining Base Rate Loans the interest rate on which is determined by reference to the Eurodollar Rate component of the
Base Rate, the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the
Administrative Agent without reference to the Eurodollar Rate component of the Base Rate, in each case until such Lender notifies
the Administrative Agent and the Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of
such notice, (x) the Borrower shall, upon demand from such Lender (with a copy to the Administrative Agent), if such Loans are not
denominated in U.S. Dollars, prepay such Loans, or if such Loans are denominated in U.S. Dollars, convert all such Loans of such Lender
to Base Rate Loans or (y) if such notice asserts the illegality of such Lender making or maintaining Base Rate Loans (the interest rate
on which is determined by reference to the Eurodollar Rate component of the Base Rate), the interest rate on which Base Rate Loans of
such Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the Eurodollar
Rate component of the Base Rate, in each case, either on the last day of the Interest Period therefor, if such Lender may lawfully
continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender may not lawfully continue to maintain such
Eurodollar Rate Loans. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid
or converted.

Section 3.03 Inability to Determine Rates. Subject to Section 3.08, if the Required Lenders determine that for any reason
in connection with any request for a Eurodollar Rate Loan or a conversion to or continuation thereof that (a)(i) deposits are not being
offered to banks in the interbank market for the applicable amount and Interest Period of such Loan or (ii) adequate and reasonable means
do not exist for determining the Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan or
(b) the Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan does not adequately and fairly
reflect the cost to such Lenders of funding such Loan, then in each case, the Required Lenders will so notify the Administrative Agent
and the Administrative Agent will promptly so notify the Borrower and each Lender. Thereafter, (x) the obligation of the Lenders to
make or maintain Eurodollar Rate Loans shall be suspended and (y) in the event of a determination described in the preceding sentence
with respect to the Eurodollar Rate component of the Base Rate, the utilization of the Eurodollar Rate component in determining the
Base Rate shall be suspended, in each case until the Administrative Agent (upon the instruction of the Required Lenders) revokes such
notice. Upon receipt of such notice, the Borrower may revoke any pending request for a Borrowing of, conversion to or continuation of
Eurodollar Rate Loans or, failing that, will be deemed to have converted such request into a request for a Borrowing of Base Rate Loans
in U.S. Dollars, in the amount specified therein.
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Section 3.04 Increased Costs; Reserves on Eurodollar Rate Loans.

(a) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge
or similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender
(except any reserve requirement contemplated by Section 3.04(e)) or any L/C Issuer;

(ii) subject any Recipient to any Tax (except for Indemnified Taxes covered by Section 3.01 and the
imposition of, or any change in the rate of, any Tax described in clause (a)(ii) or clause (b) through (d) of the definition of
Excluded Taxes) on its loans, loan principal, letters of credit, commitment, or other obligations, or its deposits, reserves, other
liabilities or capital attributable thereto; or

(iii) impose on any Lender or any L/C Issuer or the interbank market, any other condition, cost or
expense (other than Taxes) affecting this Agreement or Eurodollar Rate Loans made by such Lender or any Letter of Credit or
participation therein;

and the result of any of the foregoing shall be to increase the cost to the Administrative Agent, any L/C Issuer or any Lender of making,
continuing or maintaining any Loan (or of maintaining its obligation to make any such Loan), or to increase the cost to such Lender or
L/C Issuer of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue
any Letter of Credit), or to reduce the amount of any sum received or receivable by the Administrative Agent, any Lender or any L/C
Issuer hereunder (whether of principal, interest or any other amount) then, upon the request of the Administrative Agent, such Lender or
such L/C Issuer, the Borrower will pay to the Administrative Agent, such Lender or such L/C Issuer, as the case may be, such additional
amount or amounts as will compensate the Administrative Agent, such Lender or such L/C Issuer, as the case may be, for such additional
costs incurred or reduction suffered; provided, that the Borrower shall not be obligated to pay any such compensation unless the Lender or
L/C Issuer requesting such compensation also is requesting compensation as a result of such Change in Law from other similarly situated
customers under agreements relating to similar credit transactions that include provisions similar to this Section 3.04(a); provided that
the Borrower shall not be required to compensate a Lender or a L/C Issuer pursuant to this Section for any increased costs or reductions
incurred more than 180 days prior to the date that such Lender or L/C Issuer notifies the Borrower of the Change in Law giving rise to
such increased costs or reductions and of such Lender’s or L/C Issuer’s intention to claim compensation therefor; provided, further, that
if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be
extended to include the period of retroactive effect thereof.
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(b) Capital Requirements. If any Lender or any L/C Issuer determines that any Change in Law affecting such
Lender or such L/C Issuer or any Lending Office of such Lender or such Lender’s or such L/C Issuer’s holding company, if any, regarding
capital or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s or such L/C Issuer’s capital
or on the capital of such Lender’s or such L/C Issuer’s holding company, if any, as a consequence of this Agreement, the Commitments
of such Lender or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by such
L/C Issuer, to a level below that which such Lender or such L/C Issuer or such Lender’s or such L/C Issuer’s holding company could
have achieved but for such Change in Law (taking into consideration such Lender’s or such L/C Issuer’s policies and the policies of such
Lender’s or such L/C Issuer’s holding company with respect to capital adequacy and liquidity), then from time to time the Borrower will
pay to such Lender or such L/C Issuer, as the case may be, such additional amount or amounts as will compensate such Lender or such
L/C Issuer or such Lender’s or such L/C Issuer’s holding company for any such reduction suffered; provided, that the Borrower shall
not be obligated to pay any such compensation unless the Lender or such L/C Issuer requesting such compensation also is requesting
compensation as a result of such Change in Law from other similarly situated customers under agreements relating to similar credit
transactions that include provisions similar to this Section 3.04(b).

(c) Certificates for Reimbursement. A certificate of a Lender or an L/C Issuer setting forth in reasonable detail the
amount or amounts necessary to compensate such Lender or such L/C Issuer or its holding company, as the case may be, as specified in
subsection (a) or (b) of this Section and delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall pay such
Lender or such L/C Issuer, as the case may be, the amount shown as due on any such certificate within ten days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender or any L/C Issuer to demand compensation
pursuant to the foregoing provisions of this Section shall not constitute a waiver of such Lender’s or such L/C Issuer’s right to demand
such compensation, provided that the Borrower shall not be required to compensate a Lender or an L/C Issuer pursuant to the foregoing
provisions of this Section for any increased costs incurred or reductions suffered more than six months prior to the date that such Lender
or such L/C Issuer, as the case may be, notifies the Borrower of the Change in Law giving rise to such increased costs or reductions
and of such Lender’s or such L/C Issuer’s intention to claim compensation therefor (except that, if the Change in Law giving rise to
such increased costs or reductions is retroactive, then the six-month period referred to above shall be extended to include the period of
retroactive effect thereof).

(e) Reserves on Eurodollar Rate Loans. The Borrower shall pay to each Lender, as long as such Lender shall
be required to maintain reserves with respect to liabilities or assets consisting of or including Eurodollar funds or deposits (currently
known as “Eurodollar Liabilities”), additional interest on the unpaid principal amount of each Eurodollar Rate Loan equal to the actual
costs of such reserves allocated to such Loan by such Lender (as determined by such Lender in good faith, which determination shall
be conclusive and binding), which shall be due and payable on each date on which interest is payable on such Loan, provided the
Borrower shall have received at least ten days’ prior notice (with a copy to the Administrative Agent) of such additional interest from
such Lender; provided, further, that the Borrower shall not be obligated to pay any such additional interest unless the Lender requesting
such additional interest also is requesting additional interest from other similarly situated customers under agreements relating to similar
credit transactions that include provisions similar to this Section 3.04(e). If a Lender fails to give notice ten days prior to the relevant
Interest Payment Date, such additional interest shall be due and payable ten days from receipt of such notice.
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Section 3.05 Compensation for Losses. Upon demand of any Lender (with a copy to the Administrative Agent) from time
to time, the Borrower shall promptly compensate such Lender for and hold such Lender harmless from any loss, cost or expense incurred
by it as a result of:

(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other
than the last day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);

(b) any failure by the Borrower to prepay, borrow, continue or convert any Loan other than a Base Rate Loan on
the date or in the amount notified by the Borrower (in the case of a borrowing, for a reason other than the failure of such Lender to make
a Loan);

(c) any assignment of a Eurodollar Rate Loan on a day other than the last day of the Interest Period therefor as a
result of a request by the Borrower pursuant to Section 2.14, 3.06(b) or Section 10.13; or

(d) any drawing under any Letter of Credit (or interest due thereon) denominated in an Alternative Currency in
a different currency from the currency in which the applicable Letter of Credit is denominated (except to the extent an L/C Issuer has
required payment of any drawing under a Letter of Credit in U.S. Dollars pursuant to Section 2.03(c)(i)), including any foreign exchange
losses or loss of anticipated profits and any loss or expense arising from the liquidation or reemployment of funds obtained by it to
maintain such Loan or form fees payable to terminate the deposits from which such funds were obtained or from the performance of any
foreign exchange contract. The Borrower shall also pay any customary and reasonable administrative fees charged by such Lender in
connection with the foregoing.

For purposes of calculating amounts payable by the Borrower to the Lenders under this Section 3.05, each Lender shall be
deemed to have funded each Eurodollar Rate Loan made by it at the Eurodollar Rate for such Loan by a matching deposit or other
borrowing in the London or other offshore interbank market for the applicable currency for a comparable amount and for a comparable
period, whether or not such Eurodollar Rate Loan was in fact so funded. A certificate of a Lender setting forth the amount or amounts
necessary to compensate such Lender, as specified in this Section, delivered to the Borrower shall be conclusive absent manifest error.

Section 3.06 Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. If any Lender requests compensation under Section 3.04, or the
Borrower is required to pay any additional amount to any Lender, any L/C Issuer, or any Governmental Authority for the account of any
Lender or any L/C Issuer pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then such Lender or such
L/C Issuer shall, as applicable, use reasonable efforts to designate a different Lending Office for funding or booking its Loans hereunder
or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the reasonable judgment of such
Lender or such L/C Issuer, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.01 or
3.04, as the case may be, in the future, or eliminate the need for the notice pursuant to Section 3.02 as applicable, and (ii) in each case,
would not subject such Lender or such L/C Issuer, as the case may be, to any unreimbursed cost or expense and would not otherwise
be disadvantageous to such Lender or such L/C Issuer, as the case may be. The Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender or such L/C Issuer in connection with any such designation or assignment.
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(b) Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Borrower is
required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender
pursuant to Section 3.01, and in each case, such Lender has declined or is unable to designate a different Lending Office in accordance
with Section 3.06(a) which would eliminate such request for compensation or requirement to pay such additional amount, or if any Lender
is a Defaulting Lender hereunder, the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative
Agent, replace such Lender in accordance with Section 10.13.

Section 3.07 Survival. All of the Borrower’s obligations under this Article 3 shall survive the termination of the Aggregate
Commitments, any assignment of rights by, or the replacement of, a Lender, repayment, satisfaction or discharge of all other Obligations
hereunder, and resignation or replacement of the Administrative Agent.

Section 3.08 Benchmark Replacement Setting.

(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document
(and any Swap Contract shall be deemed not to be a “Loan Document” for purposes of this Section 3.08), if a Benchmark Transition
Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred prior to the Reference
Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with
clause (1) or (2) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark Replacement
will replace such Benchmark for all purposes hereunder and under any Loan Document in respect of such Benchmark setting and
subsequent Benchmark settings without any amendment to, or further action or consent of any other party to, this Agreement or any
other Loan Document and (y) if a Benchmark Replacement is determined in accordance with clause (3) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes
hereunder and under any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth
(5th) Business Day after the date notice of such Benchmark Replacement is provided to the Lenders without any amendment to, or further
action or consent of any other party to, this Agreement or any other Loan Document so long as the Administrative Agent has not received,
by such time, written notice of objection to such Benchmark Replacement from Lenders comprising the Required Lenders of each Class.

(b) Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, the Administrative Agent will have the right to make Benchmark Replacement Conforming Changes from time to time
and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such Benchmark
Replacement Conforming Changes will become effective without any further action or consent of any other party to this Agreement or
any other Loan Document.

108

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(c) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the
Borrower and the Lenders of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its
related Benchmark Replacement Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark
Replacement Conforming Changes, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (d) below and (v)
the commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that may be made by
the Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 3.08, including any determination
with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to
take or refrain from taking any action or any selection, will be conclusive and binding absent manifest error and may be made in its or
their sole discretion and without consent from any other party to this Agreement or any other Loan Document, except, in each case, as
expressly required pursuant to this Section 3.08.

(d) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary herein or in any other Loan
Document, at any time (including in connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark
is a term rate (including Term SOFR or U.S.D. LIBOR) and either (A) any tenor for such Benchmark is not displayed on a screen or
other information service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable discretion
or (B) the regulatory supervisor for the administrator of such Benchmark has provided a public statement or publication of information
announcing that any tenor for such Benchmark is or will be no longer representative, then the Administrative Agent may modify the
definition of “Interest Period” for any Benchmark settings at or after such time to remove such unavailable or non-representative tenor
and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for
a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no longer
be representative for a Benchmark (including a Benchmark Replacement), then the Administrative Agent may modify the definition of
“Interest Period” for all Benchmark settings at or after such time to reinstate such previously removed tenor.

(e) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a
Benchmark Unavailability Period, the Borrower may revoke any request for a Eurodollar Rate Borrowing of, conversion to or
continuation of Eurodollar Rate Loans to be made, converted or continued during any Benchmark Unavailability Period and, failing that,
the Borrower will be deemed to have converted any such request into a request for a Borrowing of or conversion to Base Rate Loans.
During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available Tenor, the
component of Base Rate based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in
any determination of Base Rate.
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ARTICLE 4.
CONDITIONS PRECEDENT

Section 4.01 Conditions Precedent to the Closing Date. The obligations of each L/C Issuer and each Lender to make the
initial Credit Extensions on the Closing Date (if any) shall, in each case, be subject to the following conditions:

(a) The Administrative Agent’s receipt of the following, each of which shall be originals, facsimiles or “pdf” or
similar electronic format (followed promptly by originals) unless otherwise specified, each properly executed by an Officer of the signing
Loan Party each in form and substance reasonably satisfactory to the Administrative Agent:

(i) a Note executed by the Borrower in favor of each Lender that has requested a Note at least two
Business Days prior to the Closing Date;

(ii) executed copies of (x) this Agreement, and (y) each Security Document set forth on Schedule
4.01(a)(ii), executed by each Loan Party thereto, together with:

(A) evidence that all filings under the UCC shall have been taken, completed or otherwise
provided for in a manner reasonably satisfactory to the Administrative Agent; and

(B) any other documents and instruments as may be necessary or advisable in the reasonable
opinion of the Administrative Agent to vest in the Administrative Agent valid and subsisting first priority perfected
Liens on the properties purported to be subject to the Security Documents set forth on Schedule 4.01(a)(ii), enforceable
against all third parties in accordance with their terms;

(iii) such certificates of resolutions or other action, incumbency certificates and/or other certificates of
Officers of each Loan Party as the Administrative Agent may reasonably require evidencing the identity, authority and capacity
of each Officer thereof authorized to act as an Officer in connection with this Agreement and the other Loan Documents to
which such Loan Party is a party;

(iv) an opinion from (A) Milbank LLP, counsel to the Loan Parties, and (B) local or other counsel in each
of the jurisdictions listed on Schedule 4.01(a)(iv), in each case as reasonably requested by the Administrative Agent, in the case
of each of clauses (A) and (B), in form and substance reasonably satisfactory to the Administrative Agent;

(v) a certificate attesting to the Solvency of the Borrower and its Subsidiaries (taken as a whole) on the
Closing Date after giving effect to the Transactions, from the Chief Financial Officer of the Borrower, substantially in the form
attached hereto as Exhibit J;

(vi) a certificate attesting to the compliance with clauses (d), (e), (f) and (h) of this Section 4.01 on the
Closing Date from an Officer of the Borrower; and
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(vii) if any Loans are to be made on the Closing Date, a Committed Loan Notice pursuant to Section 2.02.

(b) All reasonable fees and out-of-pocket expenses due and payable to the Lenders, the Arrangers and the
Administrative Agent and required to be paid on or prior to the Closing Date pursuant to Agency Fee Letter shall have been paid or shall
have been authorized to be deducted from the proceeds of the initial funding under the Facilities, so long as any such fees or expenses not
expressly set forth in the Agency Fee Letter have been have been invoiced not less than three business days prior to the Closing Date.

(c) The Administrative Agent and the Lenders shall have received at least three Business Days prior to the Closing
Date, to the extent requested in writing at least seven Business Days prior to the Closing Date, all documentation and other information
that the Administrative Agent and the Lenders reasonably determine is necessary in order to allow the Administrative Agent and the
Lenders to comply with applicable “know your customer” and anti-money laundering rules and regulations, including the Act and the
Beneficial Ownership Regulation.

(d) The representations and warranties of the Borrower and each other Loan Party contained in Article 5 hereof
shall be true and correct in all material respects; provided that any representation and warranty that is qualified as to “materiality,”
“Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification therein) in all respects.

(e) There has been no change, occurrence or development since September 30, 2020 that could reasonably be
expected to have a Material Adverse Effect.

(f) At the time of and immediately after giving effect to the Transactions, no Default shall have occurred and be
continuing.

(g) [Reserved].

(h) Prior to or substantially concurrently with the Closing Date, (i) the 2026 Senior Secured Notes shall have been
issued and (ii) the Existing Credit Agreement shall have been paid off in full and terminated and all liens thereunder shall have been
released pursuant to a customary payoff letter reasonably satisfactory to the Administrative Agent.

Section 4.02 Conditions to All Credit Extensions after the Closing Date. The obligation of each Lender to honor any
Request for Credit Extension other than a Letter of Credit, and if such Request for Credit Extension is for a Letter of Credit, the obligation
of the applicable L/C Issuer to honor such Request for Credit Extension, after the Closing Date (other than (x) pursuant to a Conversion/
Continuation Notice and (y) in connection with the funding of an Incremental Term Loan) is subject to the following conditions precedent:
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(a) The representations and warranties of the Borrower and each other Loan Party contained in Article 5 or any
other Loan Document, or which are contained in any document furnished at any time under or in connection herewith or therewith,
that are qualified by materiality shall be true and correct (after giving effect to any qualification therein) on and as of the date of such
Credit Extension, and each of the representations and warranties of the Borrower and each other Loan Party contained in any other Loan
Document or in any document furnished at any time under or in connection herewith or therewith that are not qualified by materiality
shall be true and correct in all material respects on and as of the date of such Credit Extension, except in each case to the extent that such
representations and warranties specifically refer to an earlier date, in which case they shall be true and correct as of such earlier date, and
except that for purposes of this Section 4.02, the representations and warranties contained in clauses (a) and (b) of Section 5.05 shall be
deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b), respectively, of Section 6.01.

(b) No Default shall exist, or would result from such proposed Credit Extension or from the application of the
proceeds thereof.

(c) The Administrative Agent and, if applicable, the L/C Issuer, shall have received a Request for Credit Extension
in accordance with the requirements hereof.

Each Request for Credit Extension (other than pursuant to a Conversion/Continuation Notice) submitted by the Borrower shall be deemed
to be a representation and warranty that the conditions specified in Sections 4.02(a) and (b) have been satisfied on and as of the date of
the applicable Credit Extension.

ARTICLE 5.
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Administrative Agent and the Lenders on the Closing Date and on the date of each
Credit Extension as contemplated by Section 4.02 as to each of the matters set forth below that:

Section 5.01 Existence, Qualification and Power. Each Loan Party and each Restricted Subsidiary (other than any
Immaterial Subsidiary) thereof (a) is duly organized or formed, validly existing and, as applicable, in good standing under the Laws of
the jurisdiction of its incorporation or organization; (b) has all requisite power and authority and all requisite governmental licenses,
authorizations, consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and perform its
obligations under the Loan Documents to which it is a party; and (c) is duly qualified and is licensed and, as applicable, in good standing
under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such
qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to do so could not reasonably be
expected to have a Material Adverse Effect.

Section 5.02 Authorization; No Contravention. The execution, delivery and performance by each Loan Party of each Loan
Document to which such Person is party have been duly authorized by all necessary corporate or other organizational action, and do
not and will not (a) contravene the terms of any of such Person’s Organization Documents; (b) conflict with or result in any breach or
contravention of, or the creation of any Lien under, or require any payment to be made under (i) any material contract to which such
Person is a party or affecting such Person or the properties of such Person or any of its Restricted Subsidiaries or (ii) any order, injunction,
writ or decree of any Governmental Authority or any arbitral award to which such Person or its property is subject; or (c) violate any
Law.
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Section 5.03 Governmental Authorization; Other Consents. No material approval, consent, exemption, authorization, or
other action by, or notice to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with
(a) the execution, delivery or performance by, or enforcement against, any Loan Party of this Agreement or any other Loan Document, or
for the consummation of the Transactions, (b) the grant by any Loan Party of the Liens granted by it pursuant to the Security Documents
or (c) the perfection or maintenance of the Liens created under the Security Documents (including the priority thereof), except for (x)
filings and actions completed on or prior to the Closing Date and as contemplated hereby and by the Security Documents necessary to
perfect or maintain the Liens on the Collateral granted by the Loan Parties in favor of the Collateral Agent for the benefit of the Secured
Parties (including, without limitation, UCC financing statements and filings in the United States Patent and Trademark Office and the
United States Copyright Office) and (y) approvals, consents, exemptions, authorizations, actions, notices and filings which have been
duly obtained, taken, given or made and are in full force and effect.

Section 5.04 Binding Effect. This Agreement has been, and each other Loan Document, when delivered hereunder, will have
been, duly executed and delivered by each Loan Party that is party thereto. This Agreement constitutes, and each other Loan Document
when so delivered will constitute, a legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that is
party thereto in accordance with its terms, except to the extent that the enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws generally affecting creditors’ rights and by equitable principles (regardless
of whether enforcement is sought in equity or at law).

Section 5.05 Financial Statements; No Material Adverse Effect.

(a) The annual financial statements of the Borrower and its Subsidiaries dated as of December 31, 2019 previously
delivered to the Lenders and any annual financial statements of the Borrower and its Subsidiaries delivered pursuant to Section 6.01(a):
(A) were (or will be when delivered) prepared in accordance with GAAP consistently applied throughout the period covered thereby,
except as otherwise expressly noted therein; (B) fairly present, in all material respects, the financial condition of the Borrower and its
Subsidiaries as of the date thereof and their results of operations for the period covered thereby in accordance with GAAP consistently
applied throughout the period covered thereby, except as otherwise expressly noted therein; (C) show all material indebtedness and
other liabilities, direct or contingent, of the Borrower and its Subsidiaries as of the date thereof, including liabilities for taxes, material
commitments and Indebtedness to the extent required by GAAP and (D) were (or will be when delivered) accompanied by a reconciliation
that explains or otherwise shows in reasonable detail the differences between the information relating to the Borrower and its Subsidiaries,
on the one hand, and the information relating to the Borrower and its Restricted Subsidiaries on a standalone basis, on the other hand.

(b) The quarterly financial statements of the Borrower and its Subsidiaries dated September 30, 2020 previously
delivered to the Lenders and any Quarterly Financial Statements of the Borrower and its Subsidiaries delivered hereunder: (A) were (or
will be when delivered) each prepared in accordance with GAAP consistently applied throughout the period covered thereby, subject
only to normal year-end audit adjustments and the absence of footnotes, except as otherwise expressly noted therein, (B) fairly present,
in all material respects, the financial condition of the Borrower and its Subsidiaries as of the date thereof and their results of operations
for the period covered thereby and (C) were (or will be when delivered) accompanied by a reconciliation that explains or otherwise
shows in reasonable detail the differences between the information relating to the Borrower and its Subsidiaries, on the one hand, and the
information relating to the Borrower and its Restricted Subsidiaries on a standalone basis, on the other hand.

113

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(c) Since September 30, 2020, there has been no event or circumstance, either individually or in the aggregate,
that has had or could reasonably be expected to have a Material Adverse Effect.

Section 5.06 Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the
Borrower, threatened or contemplated, at law, in equity, in arbitration or before any Governmental Authority, by or against the Borrower
or any of its Restricted Subsidiaries or against any of their properties or revenues that (a) purport to affect or pertain to this Agreement
or any other Loan Document, or the consummation of the Transaction or (b) either individually or in the aggregate could reasonably be
expected to have a Material Adverse Effect.

Section 5.07 Ownership of Property. Each of the Borrower and each Restricted Subsidiary has good record and marketable
title to all owned property, or valid leasehold interests or valid licenses in all leased or licensed property, reasonably necessary or used in
the ordinary conduct of its business, except for such defects in title, or failure to obtain a valid leasehold interest or valid license as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Section 5.08 Environmental.

(a) Each of the Loan Parties and its Restricted Subsidiaries is and has been in compliance with all Environmental
Laws and has received and maintained in full force and effect all Environmental Permits required for its current operations, except where
non-compliance could not, either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(b) To the Loan Parties’ knowledge, no Hazardous Materials are present, or have been released by any Person,
whether related or unrelated to any Loan Party in, on, within, above, under, affecting or emanating from any real property currently
or previously owned, leased or operated by any Loan Party or its Restricted Subsidiaries (i) in a quantity, location, manner or state
requiring any cleanup, investigation or remedial action pursuant to any Environmental Laws; (ii) in violation or alleged violation of
any Environmental Laws; or (iii) which has or could give rise to any Environmental Liability, including any claim pursuant to any
Environmental Laws against any Loan Party or its Restricted Subsidiaries, except, in each case, as could not, either individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(c) No Environmental Claim is pending or, to the Loan Parties’ knowledge, proposed, threatened or anticipated,
with respect to or in connection with any Loan Party or its Restricted Subsidiaries or any real properties now or previously owned, leased
or operated by any Loan Party or its Restricted Subsidiaries except as could not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.
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(d) No properties now or, to the Loan Parties’ knowledge, previously owned, leased or operated by any Loan Party
or its Restricted Subsidiaries nor, to the Loan Parties’ knowledge, any property to which any Loan Party or its Restricted Subsidiaries has
transported or arranged for the transportation of any Hazardous Material is listed or, to the Loan Parties’ knowledge, proposed for listing
on the National Priorities List promulgated pursuant to CERCLA, on CERCLIS (as defined in CERCLA) or on any similar federal, state
or foreign list of sites requiring investigation or cleanup, nor to the knowledge of the Loan Parties, is any such property anticipated or
to the Loan Parties’ knowledge, threatened to be placed on any such list, except as could not, either individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

(e) To the Loan Parties’ knowledge, there are no Environmental Liabilities of any Loan Party or its Restricted
Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, and there are no facts,
conditions, situations or set of circumstances which could reasonably be expected to result in or be the basis for any such Environmental
Liability, except, in each case, as could not, either individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

(f) No Loan Party or any of its Restricted Subsidiaries has assumed or retained any Environmental Liability of
any other Person, except as could not, either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

This Section 5.08 contains the sole and exclusive representations and warranties of the Loan Parties with respect to
environmental matters.

Section 5.09 Insurance. The properties of the Borrower and its Restricted Subsidiaries are insured with financially sound
and reputable insurance companies that are not Affiliates of the Borrower, in such amounts, with such deductibles and covering such risks
as are customarily carried by companies engaged in similar businesses and owning similar properties in localities where the Borrower or
the applicable Restricted Subsidiary operates.

Section 5.10 Taxes. The Borrower and its Restricted Subsidiaries have filed all federal, state and other material tax returns
and reports required to be filed by it, and have paid all federal, state and other material taxes, assessments, fees and other governmental
charges levied or imposed upon them or their properties, income, business, franchise or assets otherwise due and payable, except (a)
those which are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves have been
provided in accordance with GAAP or (b) to the extent that failure to do so could not reasonably be expected to result in Material Adverse
Effect.

Section 5.11 ERISA Compliance; Labor Matters.
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(a) No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other such
ERISA Events for which liability is reasonably expected to occur, could reasonably be expected to result in a Material Adverse Effect.
Each Pension Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state
laws. Each Pension Plan that is intended to be a qualified plan under Section 401(a) of the Code has received a favorable determination
or opinion/advisory letter from the Internal Revenue Service to the effect that the form of such Pension Plan is qualified under Section
401(a) of the Code and the trust related thereto has been determined by the Internal Revenue Service to be exempt from federal income
tax under Section 501(a) of the Code, or an application for such a letter is currently being processed by the Internal Revenue Service. To
the best knowledge of the Borrower, nothing has occurred that would prevent or cause the loss of such tax-qualified status.

(b) There are no strikes, or other labor disputes pending or, to the Borrower’s knowledge, threatened against the
Borrower or any of its Restricted Subsidiaries, the hours worked and payments made to employees of the Borrower and its Restricted
Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable law dealing with such matters and all
payments due from the Borrower or any of its Restricted Subsidiaries or for which any claim may be made against the Borrower or
any of its Restricted Subsidiaries on account of wages and employee health and welfare insurance and other benefits have been paid or
accrued as a liability on the books of the Borrower or such Restricted Subsidiary to the extent required by GAAP except, in each case,
as would not reasonably be expected to result in a Material Adverse Effect. Except as could not reasonably be expected to result in a
Material Adverse Effect, the consummation of the Transactions will not give rise to a right of termination or right of renegotiation on the
part of any union under any material collective bargaining agreement to which the Borrower or any of its Restricted Subsidiaries (or any
predecessor) is a party or by which the Borrower or any of its Restricted Subsidiaries (or any predecessor) is bound.

(c) With respect to each scheme or arrangement mandated by a government other than the United States (a
“Foreign Government Scheme or Arrangement”) and with respect to each employee benefit plan maintained, contributed to or required
to be contributed to by any Loan Party or any Restricted Subsidiary of any Loan Party primarily for the benefit of any employees located
outside of the United States (a “Foreign Plan”):

(i) any employer and employee contributions required by law or by the terms of any Foreign Government
Scheme or Arrangement or any Foreign Plan have been made, or, if applicable, accrued, in accordance with normal accounting
practices;

(ii) the fair market value of the assets of each funded Foreign Plan, the liability of each insurer for
any Foreign Plan funded through insurance or the book reserve established for any Foreign Plan, together with any accrued
contributions, is sufficient to procure or provide for the accrued benefit obligations, as of the Closing Date, with respect to all
current and former participants in such Foreign Plan according to the actuarial assumptions and valuations most recently used to
account for such obligations in accordance with applicable generally accepted accounting principles (“Fully Funded”), except
where the failure to be Fully Funded, in each case, could not, either individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect; and

(iii) each Foreign Plan required to be registered has been registered and has been maintained in good
standing with applicable regulatory authorities.
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Section 5.12 Subsidiaries; Equity Interests. As of the Closing Date, the Borrower has no Restricted Subsidiaries other than
those specifically disclosed in Part (a) of Schedule 5.12, and all of the outstanding Equity Interests in such Subsidiaries have been validly
issued, are fully paid and nonassessable and are owned by the Borrower or one or more of its Subsidiaries in the amounts specified on
Part (a) of Schedule 5.12 free and clear of all Liens except Permitted Liens. As of the Closing Date, (x) the Borrower has no Equity
Interests in any other Person other than (i) those specifically disclosed in Part (b) of Schedule 5.12 and (ii) Equity Interests in Subsidiaries
and (y) there are no Unrestricted Subsidiaries other than those listed on Part (c) of Schedule 5.12. All of the outstanding Equity Interests
in the Borrower have been validly issued and are fully paid and nonassessable.

Section 5.13 Margin Regulations; Investment Company Act.

(a) The Borrower is not engaged and will not engage, principally or as one of its important activities, in the
business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the FRB), or extending credit for the
purpose of purchasing or carrying margin stock.

(b) None of the Borrower, any Person Controlling the Borrower or any Restricted Subsidiary is or is required to
be registered as an “investment company” under the Investment Company Act of 1940.

Section 5.14 Disclosure.

(a) No report, financial statement, certificate or other information furnished in writing by or on behalf of any Loan
Party to the Administrative Agent or any Lender in connection with the Transactions or delivered hereunder or under any other Loan
Document (in each case, taken as a whole and as modified or supplemented by other information so furnished) contains any material
misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not materially misleading; provided that, with respect to projected financial information, the Borrower represents
only that such information was prepared in good faith based upon assumptions believed by it to be reasonable at the time made, it being
recognized by the Administrative Agent and the Lenders that such financial information as it relates to future events is not to be viewed
as fact and that actual results during the period or periods covered by such financial information may differ from the projected results set
forth therein by a material amount.

(b) As of the Closing Date, the information included in the Beneficial Ownership Certification is true and correct
in all respects.

Section 5.15 Compliance with Laws. Each Loan Party and each Restricted Subsidiary thereof is in compliance in all material
respects with the requirements of all Laws (including the Act, the Civil Asset Forfeiture Reform Act and the Controlled Substances Act),
and all orders, writs, injunctions and decrees applicable to it or to its properties except in such instances in which (a) such requirement of
Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted; provided that,
with respect to the Controlled Substances Act and the Civil Asset Forfeiture Reform Act, such Loan Party or Restricted Subsidiary shall
only be deemed to be non-compliant if so determined by a final, non-appealable judgment of a court of competent jurisdiction or (b) the
failure to comply therewith, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.
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Section 5.16 Intellectual Property; Licenses, Etc. The Borrower and its Restricted Subsidiaries own or possess the right to
use all of the trademarks, service marks, trade names, trade dress, logos, domain names and all good will associated therewith, copyrights,
patents, patent rights, trade secrets, know-how, franchises, licenses, and other intellectual property rights (collectively, “IP Rights”) that
are reasonably necessary for the operation of their respective businesses as currently conducted, without conflict with the rights of any
other Person, except where the failure to own or possess the right to use any such IP Rights would not reasonably be expected to have
a Material Adverse Effect. The Borrower and its Restricted Subsidiaries hold all right, title and interest in and to such owned IP Rights
free and clear of any Lien (other than Liens permitted by Section 7.01). No slogan or other advertising device, product, process, method,
substance, part or other material or activity now employed, or now contemplated to be employed, by the Borrower or any Restricted
Subsidiary infringes upon, misappropriates or otherwise violates any rights held by any other Person, except where such infringement,
misappropriation or other violation would not reasonably be expected to have a Material Adverse Effect.

Section 5.17 Solvency. The Borrower and its Subsidiaries on a consolidated basis are Solvent.

Section 5.18 Security Documents. The provisions of the applicable Security Documents are effective to create in favor of
the Collateral Agent for the benefit of the Secured Parties a legal, valid and enforceable first priority Lien, subject, in the case of any
Collateral other than Collateral consisting of Equity Interests and to Permitted Liens on all right, title and interest of the respective Loan
Parties in the Collateral described therein.

Section 5.19 Anti-Terrorism; Anti-Money Laundering; Etc. The Borrower has implemented and maintains in effect policies
and procedures designed to ensure compliance in all material respects by the Borrower, its Restricted Subsidiaries and their respective
directors, officers, and employees with Anti-Corruption Laws and applicable Sanctions, and the Borrower, its Restricted Subsidiaries and,
to the Borrower’s knowledge, its and its Restricted Subsidiaries’ respective officers and directors, are in compliance with Anti-Corruption
Laws in all material respects and applicable Sanctions in all material respects and are not knowingly engaged in any activity that would
reasonably be expected to result in the Borrower being designated as a Sanctioned Person. No Loan Party nor any of its Restricted
Subsidiaries (i) is an “enemy” or an “ally of the enemy” within the meaning of Section 2 of the Trading with the Enemy Act of the United
States (50 U.S.C. App. §§ 1 et seq.), (ii) is in violation in any material respect of (A) the Trading with the Enemy Act, (B) any of the
foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V) or any enabling legislation
or executive order relating thereto, (C) the Act or (D) any other laws relating to terrorism or money laundering (collectively, the “Anti-
Terrorism Laws”) or (iii) is a Sanctioned Person. No part of the proceeds of any Loan or Letter of Credit hereunder will be unlawfully
used to fund any operations in, finance any investments or activities in or make any payments to, a Sanctioned Person or a Sanctioned
Country, or in any other manner that will result in any violation in any material respect by any Loan Party or any Lender or Arranger, the
Administrative Agent or any L/C Issuer of any Anti-Terrorism Laws or Sanctions.
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Section 5.20 Foreign Corrupt Practices Act. No part of the proceeds of the Loans will be used, directly or indirectly,
for any payments to any governmental official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of
Anti-Corruption Laws.

Section 5.21 Affected Financial Institution. No Loan Party is an Affected Financial Institution.

ARTICLE 6.
AFFIRMATIVE COVENANTS

From and after the Closing Date, so long as any Lender shall have any Commitment hereunder, any Loan or other Obligation
(other than contingent indemnification obligations as to which no claim has been asserted and obligations and liabilities under Secured
Cash Management Agreements and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, or any Letter of Credit
(other than Letters of Credit which have been Cash Collateralized or as to which other arrangements satisfactory to the L/C Issuer have
been made) shall remain outstanding, the Borrower shall, and shall (except in the case of the covenants set forth in Sections 6.01, 6.02,
6.03, 6.13, 6.14 and 6.16) cause each Restricted Subsidiary to:

Section 6.01 Financial Statements. Deliver to the Administrative Agent:

(a) within 90 days after the end of each Fiscal Year of the Borrower (commencing with the Fiscal Year ending
December 31, 2020), a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such Fiscal Year, and the related
consolidated statements of income or operations, changes in Shareholders’ Equity, and cash flows for such Fiscal Year, together with
related notes thereto and management’s discussion and analysis describing results of operations in the form customarily prepared by
management of the Borrower, setting forth in each case in comparative form the figures for the previous Fiscal Year, all in reasonable
detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of RSM US LLP or any other
independent certified public accountant of nationally recognized standing, which report and opinion shall be prepared in accordance with
generally accepted auditing standards and shall not be subject to any “going concern” qualification, “going concern” exception or “going
concern” explanatory paragraph (other than a “going concern” qualification, exception or explanatory paragraph resulting solely from an
upcoming maturity date under any Indebtedness occurring within one year from the time such opinion is delivered) or any qualification or
exception paragraph as to the scope of such audit; provided, that the foregoing financial statements are accompanied by a reconciliation
that explains or otherwise shows in reasonable detail the differences between the information relating to the Borrower and its Subsidiaries,
on the one hand, and the information relating to the Borrower and its Restricted Subsidiaries on a standalone basis, on the other hand;
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(b) in connection with each of the first three fiscal quarters of each Fiscal Year of the Borrower (commencing
with the fiscal quarter ending March 31, 2021), within 45 days after the end of each such fiscal quarter, a consolidated balance sheet
of the Borrower and its Subsidiaries as at the end of such fiscal quarter, the related consolidated statements of income or operations for
such fiscal quarter and for the portion of the Borrower’s Fiscal Year then ended, and the related consolidated statements of changes in
Shareholders’ Equity, and cash flows for the portion of the Borrower’s Fiscal Year then ended, in each case setting forth in comparative
form, as applicable, the figures for the corresponding fiscal quarter of the previous Fiscal Year and the corresponding portion of the
previous Fiscal Year, all in reasonable detail, certified by the chief executive officer, chief financial officer, chief accounting officer,
treasurer or controller of the Borrower as fairly presenting, in all material respects, the financial condition, results of operations,
Shareholders’ Equity and cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to normal year-end
audit adjustments and the absence of footnotes, together with related notes thereto and management’s discussion and analysis describing
results of operations in the form customarily prepared by management of the Borrower; provided, that the foregoing financial statements
are accompanied by a reconciliation that explains or otherwise shows in reasonable detail the differences between the information relating
to the Borrower and its Subsidiaries, on the one hand, and the information relating to the Borrower and its Restricted Subsidiaries on a
standalone basis, on the other hand (the “Quarterly Financial Statements”); and

(c) not later than 60 days after the end of each Fiscal Year of the Borrower (commencing with the Fiscal Year
ending December 31, 2021), an annual budget of the Borrower and its Restricted Subsidiaries on a consolidated basis consisting of
consolidated balance sheets and statements of income or operations and cash flows of the Borrower and its Restricted Subsidiaries on a
quarterly basis for the then-current Fiscal Year (including the Fiscal Year in which the Latest Maturity Date occurs, if such Fiscal Year is
the then-current Fiscal Year).

The Borrower may satisfy the requirements of Section 6.01(a) by delivery, within the time period specified in the SEC’s rules and
regulations for non-accelerated filers, annual reports on Form 10-K (or any successor or comparable form) containing the information
required to be contained therein (or required in such successor or comparable form), except to the extent permitted to be excluded by
the SEC and solely to the extent that such annual report contained an unqualified opinion as required by clause (a), and the provisions
of Section 6.01(b), by delivery within the time period specified in the SEC’s rules and regulations for non-accelerated filers (except for
any delay permitted by Rule 13a-13(a) promulgated under the Exchange Act), reports on Form 10- Q (or any successor or comparable
form) containing the information required to be contained therein (or required in such successor or comparable form), except to the extent
permitted to be excluded by the SEC and in such case, shall not be required separately to furnish such information under Section 6.01(a)
or (b).

Section 6.02 Certificates; Other Information. Deliver to the Administrative Agent, in form and detail reasonably
satisfactory to the Administrative Agent:

(a) concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and (b), a duly
completed Compliance Certificate (including, showing the calculation of the financial covenant set forth in Section 7.11 if then in effect)
signed by the chief executive officer, chief financial officer, treasurer or controller of the Borrower;
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(b) promptly after any request by the Administrative Agent or the Required Lenders acting through the
Administrative Agent, copies of any detailed audit reports, management letters or recommendations submitted to the board of directors
(or the audit committee of the board of directors) of the Borrower by independent accountants in connection with the accounts or books
of the Borrower or any Restricted Subsidiary, or any audit of any of them;

(c) promptly after the same are available, copies of each annual report, proxy or financial statement or other report
or communication sent to the shareholders of the Borrower, and copies of all annual, regular, periodic and special reports and registration
statements which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) of the Securities Exchange Act of
1934, whether or not otherwise required to be delivered to the Administrative Agent pursuant hereto; provided that to the extent any such
documents are filed with the SEC, such documents shall be deemed delivered pursuant to this Section 6.02(c) at the time of and so long
as the Borrower notifies the Administrative Agent (by facsimile or electronic mail) of the filing with the SEC of any such documents; and

(d) promptly, such additional information regarding the business, financial or corporate affairs of the Borrower or
any Restricted Subsidiary, or compliance with the terms of the Loan Documents, as the Administrative Agent or the Required Lenders,
through the Administrative Agent, may from time to time reasonably request.

Documents required to be delivered pursuant to Section 6.01(a) or (b) or Section 6.02(c) (to the extent any such documents
are included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have
been delivered on the date (1) on which the Borrower posts such documents, or provides a link thereto on the Borrower’s website on
the Internet at the website address listed on Schedule 10.02 or (2) on which such documents are posted on the Borrower’s behalf on an
Internet or intranet website, if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-party
website or whether sponsored by the Administrative Agent).

The Borrower hereby acknowledges that (a) the Administrative Agent and/or the Arrangers will make available to the Lenders
and the L/C Issuers materials and/or information provided by or on behalf of the Borrower hereunder (collectively, “Borrower
Materials”) by posting the Borrower Materials on IntraLinks, SyndTrak or another similar electronic system (the “Platform”) and (b)
certain of the Lenders (each, a “Public Lender”) may have personnel who do not wish to receive material non-public information
within the meaning of United States federal securities laws (“MNPI”) with respect to the Borrower or its Subsidiaries, or the respective
securities of any of the foregoing, and who may be engaged in investment and other market-related activities with respect to such
Persons’ securities. The Borrower hereby agrees that (w) all Borrower Materials that are to be made available to Public Lenders shall be
clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the
first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the Administrative
Agent, the Arrangers, the L/C Issuers and the Lenders to treat such Borrower Materials as not containing any MNPI with respect to
the Borrower or its Subsidiaries, or their respective securities (provided, however, that to the extent such Borrower Materials constitute
Information, they shall be treated as set forth in Section 10.07); (y) all Borrower Materials marked “PUBLIC” are permitted to be
made available through a portion of the Platform designated “Public Side Information” (and the Administrative Agent agrees that only
Borrower Materials marked “PUBLIC” will be made available on such portion of the Platform); and (z) the Administrative Agent and
the Arrangers shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a
portion of the Platform that is not designated “Public Side Information.” Notwithstanding the foregoing, the Borrower shall be under no
obligation to mark any Borrower materials “PUBLIC.”

121

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 6.03 Notices. Promptly notify the Administrative Agent when an Officer of the Borrower has knowledge:

(a) of the occurrence of any Default; or

(b) of any matter that has resulted or would reasonably be expected to result in a Material Adverse Effect.

Each notice pursuant to this Section 6.03 shall be accompanied by a statement of an Officer of the Borrower setting forth details
of the occurrence referred to therein and stating what action the Borrower has taken and proposes to take with respect thereto. Each notice
pursuant to Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and any other Loan Document, if
any, that have been breached.

Section 6.04 Preservation of Existence, Etc. (a) Preserve, renew and maintain in full force and effect its legal existence
and good standing under the Laws of the jurisdiction of its organization except in a transaction permitted by Section 7.04 or Section
7.05; (b) maintain all rights, privileges, permits, and licenses reasonably necessary in the normal conduct of its business, except to
the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect; (c) preserve, maintain, renew and
keep in full force and effect all of its registered patents, trademarks, trade names, trade dress and service marks, the failure of which
to so preserve, maintain, renew or keep in full force and effect could reasonably be expected to have a Material Adverse Effect; and
(d) pay, discharge or otherwise satisfy as the same shall become due and payable all federal, state and other material Tax liabilities,
assessments and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith by
appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by the Borrower or
such Restricted Subsidiary.

Section 6.05 Maintenance of Properties. (a) Maintain, preserve and protect all of its properties and equipment necessary in
the operation of its business in good working order and condition, ordinary wear and tear excepted, and (b) make all necessary repairs
thereto and renewals and replacements thereof, in each case with respect to clauses (a) and (b) except where the failure to do so could not
reasonably be expected to have a Material Adverse Effect.
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Section 6.06 Maintenance of Insurance. Maintain with financially sound and reputable insurance companies (that are not
Affiliates of the Borrower) insurance with respect to its properties and business against loss or damage of the kinds customarily insured
against by Persons engaged in the same or similar business, of such types and in such amounts as are customarily carried under similar
circumstances by such other Persons, and providing for not less than 30 days’ prior notice to the Administrative Agent of termination,
lapse or cancellation of such insurance, which insurance (except as to Excluded Subsidiaries and Immaterial Subsidiaries) shall name the
Administrative Agent as loss payee (in the case of casualty insurance) or additional insured (in the case of liability insurance); provided,
however, if any insurance proceeds are paid on account of a casualty to assets or properties of any Loan Party whether or not constituting
Collateral and at such time no Event of Default shall have occurred and is continuing, then the Administrative Agent shall take such
actions, including endorsement, to cause any such insurance proceeds to be promptly remitted to the Borrower to be used by the Borrower
or such Loan Party in any manner not prohibited by this Agreement.

Section 6.07 Compliance with Laws. Comply with the requirements of all Laws (including the Controlled Substances Act
and the Civil Asset Forfeiture Reform Act) and all orders, writs, injunctions and decrees applicable to it or to its business or property,
except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested in good faith by
appropriate proceedings diligently conducted; provided that, with respect to the Controlled Substances Act and the Civil Asset Forfeiture
Reform Act, such Loan Party or Restricted Subsidiary shall only be deemed to be non-compliant if so determined by a final, non-
appealable judgment of a court of competent jurisdiction or (b) the failure to comply therewith could not reasonably be expected to have
a Material Adverse Effect. Maintain in effect and enforce policies and procedures designed to ensure compliance in all material respects
by the Borrower and its Restricted Subsidiaries and their respective directors, officers, and employees with Anti-Corruption Laws and
applicable Sanctions.

Section 6.08 Books and Records. Maintain proper books of record and account, in which full, true and correct entries in
conformity with GAAP consistently applied shall be made of all financial transactions, and if and to the extent required by GAAP, matters
involving the assets and business of the Borrower or such Restricted Subsidiary, as the case may be.

Section 6.09 Inspection Rights. Permit representatives and independent contractors of the Administrative Agent to visit and
inspect any of its properties, to examine its corporate, financial and operating records, and to make copies thereof or abstracts therefrom,
and to discuss its affairs, finances and accounts with its directors, officers, and independent public accountants, at such reasonable times
during normal business hours and as often as may be reasonably desired (but in no event more than one time per Fiscal Year of the
Borrower and with the Borrower being required to pay all reasonable out-of-pocket expenses for one visit each Fiscal Year) by the
Administrative Agent, upon reasonable advance notice to the Borrower; provided, however, that when an Event of Default exists the
Administrative Agent (or any of its respective representatives or independent contractors) may do any of the foregoing at the expense of
the Borrower at any time during normal business hours without limitation as to frequency.

Section 6.10 Use of Proceeds. Use the proceeds of the Credit Extensions (a) to pay any fees, costs and expenses related to
the Transaction and (b) for working capital, acquisitions, Investments and for other general corporate purposes not in contravention of
any Law or of any Loan Document.
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Section 6.11 Covenant to Guarantee Obligations and Give Security. Upon the formation or acquisition by any Loan Party
of any new direct or indirect Subsidiary (other than any Excluded Subsidiary or any Immaterial Subsidiary), or upon a Subsidiary of
any Loan Party ceasing to be an Excluded Subsidiary or ceasing to be an Immaterial Subsidiary, as applicable, the Borrower shall, at the
Borrower’s expense:

(i) within 30 days (as such time may be extended by the Administrative Agent in its reasonable
discretion) following the creation or acquisition of such Subsidiary or following such Subsidiary ceasing to be an Excluded
Subsidiary or ceasing to be an Immaterial Subsidiary, as applicable, cause such Subsidiary to (a) become a Guarantor and
provide the Collateral Agent, for the benefit of the Secured Parties, a Lien on its assets (other than Excluded Assets) to secure
the Obligations by executing and delivering to the Administrative Agent a joinder to the Guarantee Agreement, a joinder to
the Security Agreement and/or such other document as the Administrative Agent shall deem appropriate for such purpose
and (b) deliver to the Administrative Agent such other customary documentation reasonably requested by the Administrative
Agent including, without limitation, favorable opinions of counsel to such Person (which shall cover, among other things, the
legality, validity, binding effect and enforceability of the documentation referred to in clause (a)), all in form, content and scope
reasonably satisfactory to the Administrative Agent;

(ii) within 30 days after such formation or acquisition or after such Subsidiary ceases to be an Excluded
Subsidiary or ceases to be an Immaterial Subsidiary, as applicable, cause each direct and indirect parent (to the extent such
parent is a Loan Party) of such Subsidiary to pledge its interests in such Subsidiary to the Collateral Agent, for the benefit of
the Secured Parties, to secure such parent’s Obligations (if it has not already done so) and deliver to the Collateral Agent all
certificated Equity Interests of such Subsidiary (if any) together with transfer powers in respect thereof endorsed in blank, and
cause such Subsidiary:

(A) to duly execute and deliver to the Collateral Agent, for the benefit of the Secured Parties,
any additional collateral and security agreements or supplements thereto, as reasonably specified by and in form
and substance reasonably satisfactory to the Administrative Agent to secure payment of all the Obligations of such
Subsidiary and constituting Liens on the personal property (other than Excluded Assets) of such Subsidiary; and

(B) to take whatever action (including the filing of UCC financing statements) may be
necessary or advisable in the reasonable opinion of the Administrative Agent to vest in the Collateral Agent (or in any
representative of the Collateral Agent designated by it) valid and subsisting first priority perfected Liens on Collateral
purported to be subject to the Security Agreement and other agreements delivered pursuant to this Section 6.11; and

(iii) within 30 days after such formation or acquisition or after such Subsidiary ceases to be an Excluded
Subsidiary or ceases to be an Immaterial Subsidiary, as applicable, deliver to the Administrative Agent, upon the request of
the Administrative Agent, a signed copy of a favorable opinion, addressed to the Administrative Agent, Collateral Agent and
the other Secured Parties, of counsel for the Loan Parties reasonably acceptable to the Administrative Agent as to the matters
contained in clauses (i) and (ii) above, and as to such other matters as the Administrative Agent may reasonably request.
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Notwithstanding any of the foregoing to the contrary or Section 6.15 below, (i) the Collateral shall exclude Excluded Assets,
and shall be subject to the limitations and exclusions set forth in the applicable Security Documents, and (ii) no Foreign Subsidiary shall
be required to become a Guarantor or grant a Lien on any of its assets (other than a pledge of Equity Interests in any of its Subsidiaries
pursuant to clause (ii) above to the extent otherwise required hereunder (provided, however, no legal opinions of foreign counsel shall be
required)) to secure any of the Obligations.

Section 6.12 Lender Calls. If requested in writing by the Administrative Agent, participate in an annual meeting of the
Administrative Agent and the Lenders to be held at the Borrower’s corporate offices (or at such other location as may be agreed to by
the Borrower and the Administrative Agent, including by telephonic conference calls) at such time as may be agreed to by the Borrower
and the Administrative Agent. The Borrower shall be required to invite the Lenders to participate in any quarterly conference calls made
available to the holders of any of the 2026 Senior Secured Notes.

Section 6.13 Further Assurances. Promptly upon request by the Administrative Agent or the Required Lenders through
the Administrative Agent, (a) correct any material defect or error that may be discovered in any Loan Document or in the execution,
acknowledgment, filing or recordation thereof, and (b) do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-
register any and all such further acts, deeds, certificates, assurances and other instruments as the Administrative Agent, or any Lender
through the Administrative Agent, may reasonably require from time to time in order to (i) carry out more effectively the purposes of the
Loan Documents, (ii) to the fullest extent permitted by applicable law, subject any Loan Party’s properties, assets, rights or interests to the
Liens now or hereafter intended to be covered by any of the Security Documents or Section 6.11, (iii) perfect and maintain the validity,
effectiveness and priority of any of the Security Documents and any of the Liens intended to be created thereunder and (iv) assure, convey,
grant, assign, transfer, preserve, protect and confirm more effectively unto the Secured Parties the rights granted or now or hereafter
intended to be granted to the Secured Parties under any Loan Document or under any other instrument executed in connection with any
Loan Document to which any Loan Party or any of its Restricted Subsidiaries is or is to be a party, and cause each of its Restricted
Subsidiaries to do so; provided that, notwithstanding the foregoing, the Loan Parties shall not be required to take actions to create or
perfect the security interest of the Collateral Agent (x) on any property that is covered by a certificate of title statute of any jurisdiction
under the law of which the indication of a security interest on such certificate is required as a condition of perfection thereof, or (y) if
recordation of a security interest with the Federal Aviation Administration or the International Registry of Mobile Assets is required as a
condition of perfection thereof.

Section 6.14 Beneficial Ownership. Promptly after any request by the Administrative Agent or the Required Lenders acting
through the Administrative Agent, deliver all documentation and other information that the Administrative Agent and the Required
Lenders reasonably determine is necessary in order to allow the Administrative Agent and the Lenders to comply with applicable “know
your customer” and anti-money laundering rules and regulations, including the Act and the Beneficial Ownership Regulation.
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Section 6.15 Designation of Restricted and Unrestricted Subsidiaries.

The Borrower may designate any Restricted Subsidiary to be an Unrestricted Subsidiary in accordance with the definition
of “Unrestricted Subsidiary”; provided that, immediately after giving effect to such designation, the Borrower would be in pro forma
compliance with the financial covenant set forth in Section 7.11, whether or not such covenant is applicable, no Default or Event of
Default shall have occurred and (iii) either (1) the Borrower could incur $1.00 of additional Indebtedness pursuant to Section 7.03(a) or
(2) (A) the Fixed Charge Coverage Ratio for the Borrower and its Restricted Subsidiaries would be equal to or greater than such ratio
immediately prior to such designation or (B) the Consolidated Leverage Ratio for the Borrower and its Restricted Subsidiaries would be
equal to or less than such ratio immediately prior to such designation

In addition, (a) any Unrestricted Subsidiary must be a Person of which shares of the Equity Interests (including partnership
interests) entitled to cast at least a majority of the votes that may be cast by all Equity Interests having ordinary voting power for the
election of directors or other governing body are owned, directly or indirectly, by the Borrower, (b) such designation will be treated as
an Investment by the Borrower or such Restricted Subsidiary, as applicable, made at the time of the designation and (c) each of (I) the
Subsidiary to be so designated and (II) its Subsidiaries has not at the time of designation, and does not thereafter, create, incur, issue,
assume, guarantee or otherwise become directly or indirectly liable with respect to any Indebtedness pursuant to which the lender with
respect to such Indebtedness has recourse to any of the assets of the Borrower or any Restricted Subsidiary.

All outstanding Investments owned by the Borrower and its Restricted Subsidiaries in the designated Unrestricted Subsidiary
will be treated as an Investment by the Borrower or such Restricted Subsidiary, as applicable, made at the time of the designation. The
amount of all such outstanding Investments will be the aggregate fair market value of such Investments at the time of the designation.
The designation will not be permitted if such Investment would not be permitted under Section 7.06 at that time and if such Restricted
Subsidiary does not otherwise meet the definition of an Unrestricted Subsidiary. Any designation of a Subsidiary of the Borrower as an
Unrestricted Subsidiary shall be evidenced to the Administrative Agent by delivering to the Administrative Agent a certified copy of the
board resolution of the Borrower giving effect to such designation and a certificate signed by an Officer of the Borrower certifying that
such designation complied with the foregoing conditions and the conditions set forth in the definition of “Unrestricted Subsidiary” and
was permitted by this Section 6.15.

If, at any time, any Unrestricted Subsidiary would fail to meet any of the requirements of an Unrestricted Subsidiary, it shall
thereafter cease to be an Unrestricted Subsidiary for purposes of this Agreement and (1) any Indebtedness of such Subsidiary, (2) any
Liens of such Subsidiary and (3) any Investments of such Subsidiary, in each case shall be deemed to be incurred by a Restricted
Subsidiary of the Borrower as of such date.
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The Borrower may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that such
designation shall be deemed to be an incurrence, on the date of designation, of Indebtedness, Liens and Investments by a Restricted
Subsidiary of the Borrower of any outstanding Indebtedness, Liens and Investments of such Unrestricted Subsidiary and such designation
shall only be permitted if as of such date, (1) such Indebtedness, Liens and Investments are permitted and (2) no Event of Default shall
have occurred and be continuing.

The Specified Subsidiaries are designated as Unrestricted Subsidiaries under this Agreement as of the Closing Date, and any
direct or indirect now or hereafter created or acquired Subsidiary of any of the foregoing. The foregoing sentence does not prohibit or
limit in any respect the ability of the Borrower to designate any of the foregoing Persons as Restricted Subsidiaries and thereafter re-
designate any or all of such Persons as Unrestricted Subsidiaries, in each case, subject to the terms and conditions of this Section 6.17.

Section 6.16 Post-Closing Covenant. On or prior to the date set forth in Schedule 6.16, the Borrower shall, or shall cause
the other Loan Parties to deliver the items set forth in Schedule 6.16.

ARTICLE 7.
NEGATIVE COVENANTS

From and after the Closing Date, so long as any Lender shall have any Commitment hereunder, any Loan or other Obligation
(other than contingent indemnification obligations as to which no claim has been asserted and obligations and liabilities under Secured
Cash Management Agreements and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, or any Letter of Credit
(other than Letters of Credit which have been Cash Collateralized or as to which other arrangements satisfactory to the L/C Issuer have
been made) shall remain outstanding, the Borrower shall not, nor shall it permit any Restricted Subsidiary to:

Section 7.01 Liens.

(a) Directly or indirectly, create, incur or assume any Lien (each a “Subject Lien”) that secures obligations under
any Indebtedness, unless, with respect to Liens on property not constituting Collateral, (i) if such Liens secure Indebtedness that is
subordinated to the Obligations or the Guarantees, the Obligations and any related Guarantees are secured by a Lien on such property,
assets or proceeds that are senior in priority to such Liens or (ii) in all other cases, the Obligations and any related Guarantees are
equally and ratably secured, and provided further that any Lien created on such non-Collateral pursuant to the preceding clause shall be
automatically and unconditionally released and discharged upon the release and discharge of the Subject Lien.

(b) Clause (a) shall not apply to Permitted Liens.
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(c) With respect to any Lien securing Indebtedness that was permitted to secure such Indebtedness at the time
of the incurrence of such Indebtedness, such Lien shall also be permitted to secure any Increased Amount of such Indebtedness. The
“Increased Amount” of any Indebtedness shall mean any increase in the amount of such Indebtedness in connection with any accrual
of interest, the accretion of accreted value, the amortization of original issue discount, the payment of interest in the form of additional
Indebtedness with the same terms or in the form of common stock of the Borrower, the payment of dividends on Preferred Stock in the
form of additional shares of Preferred Stock of the same class, accretion of original issue discount or liquidation preference and increases
in the amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies or increases in the value of
property securing Indebtedness described in clause (d) of the definition of Indebtedness.

Section 7.02 [Reserved]

Section 7.03 Indebtedness. Directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or
indirectly liable, contingently or otherwise, with respect to (collectively “Incur”) any Indebtedness (including Acquired Debt) and will
not permit any of its Restricted Subsidiaries to issue any shares of Preferred Stock; other than

(a) if either (x) the Fixed Charge Coverage Ratio of the Borrower and its Subsidiaries (on a consolidated
combined basis) for the Applicable Measurement Period would have been at least 2.00:1.00 determined on a pro forma basis (including
a pro forma application of the net proceeds therefrom) or (y) the Consolidated Leverage Ratio for the Applicable Measurement Period
would have been equal to or less than 3.50:1.00, in each case, as if the additional Indebtedness had been incurred or Preferred Stock had
been issued, and the application of proceeds therefrom had occurred, at the beginning of such four-quarter period; provided, however
that the foregoing limitation shall not apply to Indebtedness of any Person that becomes a Restricted Subsidiary in connection with an
acquisition or any other Investment not prohibited by Section 7.06 (or of any Person not previously a Restricted Subsidiary that is merged
or consolidated with or into the Borrower or a Restricted Subsidiary) if such Indebtedness is outstanding prior to such Person becoming
a Restricted Subsidiary and to the extent such Indebtedness is not incurred in contemplation of such acquisition or Investment or

(b) Any of the following (collectively, “Permitted Debt”):

(i) the incurrence by the Borrower or a Restricted Subsidiary of the Obligations;

(ii) the incurrence by the Borrower and the Guarantors of Indebtedness represented by the 2026 Senior
Secured Notes (including any Guarantee thereof);

(iii) any Indebtedness of the Borrower and its Restricted Subsidiaries in existence on the Closing Date
(exclusive of Indebtedness described in clause (b)(i) and (b)(ii) above);

(iv) Indebtedness (including Capitalized Lease Obligations and purchase money obligations), Disqualified
Stock and Preferred Stock incurred by the Borrower or any Restricted Subsidiary to finance the purchase, lease, construction,
installation, repair, expansion or improvement of property (real or personal and including, for the avoidance of doubt, intellectual
property), plant or equipment or other fixed or capital assets used or useful in a Permitted Business (whether through the direct
purchase of assets or the Capital Stock of any Person owning such assets) in an aggregate principal amount that, when aggregated
with the principal amount of all other Indebtedness then outstanding and incurred pursuant to this clause (d) does not exceed the
greater of (x) $35,000,000 and (y) 35% of Consolidated EBITDA;
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(v) Indebtedness incurred by the Borrower or any Restricted Subsidiary constituting reimbursement
obligations with respect to letters of credit or similar instruments issued in the ordinary course of business, including without
limitation letters of credit in respect of workers’ compensation claims, health, disability or other employee benefits or property,
casualty or liability insurance or self-insurance or other Indebtedness with respect to reimbursement-type obligations regarding
workers’ compensation claims; provided, however, that upon the drawing of such letters of credit or the incurrence of such
Indebtedness, such obligations are reimbursed within 60 days following such drawing or incurrence;

(vi) Indebtedness arising from agreements of the Borrower or a Restricted Subsidiary providing for
indemnification, adjustment of purchase price, earn-outs, seller financing or similar obligations, in each case incurred or assumed
in connection with the disposition or acquisition of any business, assets or a Subsidiary, other than guarantees of Indebtedness
incurred by any Person acquiring all or any portion of such business, assets or a Subsidiary for the purpose of financing such
acquisition; provided, however, that the maximum assumable liability in respect of all such Indebtedness incurred with respect
to any disposition shall at no time exceed the gross proceeds including noncash proceeds (the fair market value of such noncash
proceeds being measured at the time received and without giving effect to any subsequent changes in value) actually received
by the Borrower and any Restricted Subsidiaries in connection with a disposition;

(vii) Indebtedness of the Borrower owed to and held by any Restricted Subsidiary or Indebtedness of a
Restricted Subsidiary owed to and held by the Borrower or any other Restricted Subsidiary; provided, however, that (A) any
subsequent issuance or transfer of any Capital Stock or any other event that results in any such Restricted Subsidiary ceasing
to be a Restricted Subsidiary or any subsequent transfer of any such Indebtedness (except to the Borrower or a Restricted
Subsidiary) shall be deemed, in each case, to constitute the incurrence of such Indebtedness by the issuer thereof and (B) if the
Borrower or a Guarantor is the obligor on such Indebtedness, such Indebtedness is expressly subordinated in right of payment
to the Obligations;

(viii) shares of Preferred Stock of a Restricted Subsidiary issued to the Borrower or a Restricted
Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or any other event which results in any such
Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other subsequent transfer of any such shares of Preferred
Stock (except to the Borrower or a Restricted Subsidiary) shall be deemed in each case to be an issuance of such shares of
Preferred Stock;

(ix) Hedging Obligations of the Borrower or any Restricted Subsidiary (excluding Hedging Obligations
entered into for speculative purposes);
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(x) obligations in respect of self-insurance and performance and surety bonds, appeal bonds and other
similar types of bonds and performance guarantees statutory, export or import indemnities, customs and completion guarantees
(not for borrowed money) and similar obligations provided by the Borrower or any Restricted Subsidiary or obligations in
respect of letters of credit or similar instruments related thereto, in each case in the ordinary course of business;

(xi) Indebtedness of the Borrower or any Restricted Subsidiary or Preferred Stock of any Restricted
Subsidiary issued to the Borrower or another Restricted Subsidiary (which, if issued by a Guarantor, shall only be issued
to another Guarantor or the Borrower) not otherwise permitted hereunder in an aggregate principal amount or liquidation
preference which, when aggregated with the principal amount and liquidation preference of all other Indebtedness and Preferred
Stock then outstanding and incurred pursuant to this clause (xi) does not at any one time outstanding exceed the greater of
$40,000,000 and 40% of Consolidated EBITDA (it being understood that any Indebtedness or Preferred Stock incurred pursuant
to this clause (xi) shall cease to be deemed incurred or outstanding for purposes of this clause (xi) but shall be deemed incurred
pursuant to the first paragraph of this covenant from and after the first date on which the Borrower or such Restricted Subsidiary
could have incurred or issued such Indebtedness or Preferred Stock pursuant to Section 7.03(a));

(xii) any guarantee by the Borrower or any Restricted Subsidiary of Indebtedness or other obligations
of the Borrower or any Restricted Subsidiary so long as the incurrence of such Indebtedness incurred by the Borrower or
such Restricted Subsidiary is permitted under the terms hereunder; provided that if such Indebtedness is by its express terms
subordinated in right of payment to the Obligations, any such guarantee of such Guarantor with respect to such Indebtedness
shall be subordinated in right of payment to the Obligations substantially to the same extent as such Indebtedness is subordinated
to the Obligations of such Restricted Subsidiary;

(xiii) the incurrence by the Borrower or any Restricted Subsidiary of Indebtedness or the issuance of
Preferred Stock by a Restricted Subsidiary that serves to refund, replace, renew, extend, defease or refinance (collectively,
“refinance” with “refinances,” “refinanced” and “refinancing” having a correlative meaning) any Indebtedness or Preferred
Stock of the Borrower or any of its Restricted Subsidiaries, incurred or issued as permitted under Section 7.03(a) or clauses
(b)(ii), (b)(iii), (b)(iv), and (b)(xi) above, this clause (b)(xiii) and clauses (b)(xiv), (b)(xvii), (b)(xix), (b)(xxii), (b)(xxxii) and
(b)(xxxvi) below (provided that any amounts incurred under this clause (xiii) as Refinancing Indebtedness (as defined below)
of clauses (iv) and (xi) above and clauses (xxii) and (xxxii) below, shall reduce the amount available under such clause
so long as the Refinancing Indebtedness remains outstanding) or any Indebtedness issued to so refund or refinance such
Indebtedness including additional Indebtedness incurred to pay accrued but unpaid interest, dividends, premiums (including
tender premiums), defeasance costs, underwriting discounts, and fees (including costs and expenses) in connection therewith
(the “Refinancing Indebtedness”) prior to its respective maturity; provided, however, that such Refinancing Indebtedness (A)
has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred which is not less than the
remaining Weighted Average Life to Maturity of the Indebtedness or Preferred Stock being refinanced, (B) to the extent such
Refinancing Indebtedness refinances Indebtedness subordinated or pari passu to the Obligations, such Refinancing Indebtedness
is subordinated or pari passu to the Obligations, at least to the same extent as the Indebtedness being refinanced or refunded, and
(C) shall not include (x) Indebtedness or Preferred Stock of a Subsidiary that is not a Guarantor that refinances Indebtedness or
Preferred Stock of the Borrower or a Guarantor or (y) Indebtedness or Preferred Stock of the Borrower or a Restricted Subsidiary
that refinances Indebtedness or Preferred Stock of an Unrestricted Subsidiary, (D) shall not be in a principal amount in excess of
the principal amount of, premium, if any, accrued interest on, and related fees and expenses of, the Indebtedness being refunded
or refinanced and (E) shall not have a stated maturity date that is earlier than the earlier of the Latest Maturity Date; provided
that clauses (A) and (E) will not apply to any refunding or refinancing of secured Indebtedness;
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(xiv) Indebtedness or Preferred Stock of (x) the Borrower or any Restricted Subsidiary incurred or issued
to finance an acquisition or (y) Persons that are acquired by the Borrower or any Restricted Subsidiary or are merged,
consolidated or amalgamated with or into the Borrower or any Restricted Subsidiary or from whom the Borrower acquires all
or substantially all of such Person’s assets in accordance with the terms hereof (whether or not such Indebtedness or issuance
of Preferred Stock is incurred or issued in contemplation of such acquisition, merger, consolidation or amalgamation); provided
that after giving pro forma effect to such incurrence of Indebtedness described in the preceding clauses (x) and (y), either:

(A) the Borrower would be permitted to incur at least $1.00 of additional Indebtedness pursuant
to the Fixed Charge Coverage Ratio test set forth in Section 7.03(a) or

(B) the Fixed Charge Coverage Ratio would be greater than such Fixed Charge Coverage Ratio
immediately prior to such acquisition or merger, consolidation or amalgamation; or

(C) the Borrower would be permitted to incur at least $1.00 of additional Indebtedness pursuant
to the Consolidated Leverage Ratio test set forth in Section 7.03(a) or the Consolidated Leverage Ratio would be equal
to or less than such Consolidated Leverage Ratio immediately prior to such acquisition or merger, consolidation or
amalgamation;

(xv) (i) Indebtedness arising from the honoring by a bank or financial institution of a check, draft or
similar instrument drawn against insufficient funds in the ordinary course of business and (ii) Indebtedness owed on a short-
term basis of no longer than 30 days to banks and other financial institutions incurred in the ordinary course of business or
consistent with past practice of the Borrower and its Restricted Subsidiaries with such banks or financial institutions that arises
in connection with ordinary banking arrangements to manage cash balances of the Borrower and its Restricted Subsidiaries;
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(xvi) Indebtedness of the Borrower or any of its Restricted Subsidiaries supported by a letter of credit,
bank guarantee or other instrument issued pursuant to this Agreement in a principal amount not in excess of the stated amount
of such letter of credit, bank guarantee or other instrument;;

(xvii) COVID-19 Relief Funds;

(xviii) Indebtedness consisting of promissory notes issued by the Borrower or any Guarantor to current
or former officers, directors and employees, their respective estates, spouses or former spouses to finance the purchase or
redemption of Equity Interests of the Borrower or any of its direct or indirect parent entities permitted by Section 7.06;

(xix) Contribution Indebtedness;

(xx) [reserved];

(xxi) Indebtedness of the Borrower or any Restricted Subsidiary consisting of the financing of insurance
premiums in the ordinary course of business;

(xxii) Indebtedness of any non-Guarantor Subsidiary, provided, however, that the aggregate principal
amount of all Indebtedness incurred and then outstanding under this clause (xxii) does not exceed the greater of (x) $25,000,000
and (y) an amount equal to 25% of Consolidated EBITDA;

(xxiii) Indebtedness due to any landlord in connection with the financing by such landlord of leasehold
improvements;

(xxiv) Indebtedness consisting of (a) the financing of insurance premiums or (b) take or pay obligations
contained in supply arrangements, in each case, in the ordinary course of business;

(xxv) Cash Management Obligations and other Indebtedness in respect of Cash Management Services
entered into in the ordinary course of business;

(xxvi) unsecured Indebtedness in respect of short-term obligations to pay the deferred purchase price of
goods or services or progress payments in connection with such goods and services so long as such obligations are incurred in
the ordinary course of business and not in connection with the borrowing of money;

(xxvii) Indebtedness representing deferred compensation or other similar arrangements incurred by the
Borrower or any Restricted Subsidiary (a) in the ordinary course of business or (b) in connection with the Transactions, any
acquisition or any Permitted Investment;

(xxviii) Indebtedness consisting of obligations under deferred compensation or any other similar
arrangements incurred in connection with any Investment or any acquisition (by merger, consolidation or amalgamation or
otherwise) permitted hereunder;
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(xxix) customer deposits and advance payments received in the ordinary course of business from customers
for goods purchased in the ordinary course of business;

(xxx) Indebtedness incurred by the Borrower or any Restricted Subsidiary in connection with bankers’
acceptances, discounted bills of exchange, warehouse receipts or similar facilities or the discounting or factoring of receivables
for credit management purposes, in each case incurred or undertaken in the ordinary course of business;

(xxxi) [reserved];

(xxxii) Indebtedness, Disqualified Stock or Preferred Stock of the Borrower or any of its Restricted
Subsidiaries incurred or issued to finance, or assumed in connection with, an acquisition or Investment in a principal amount
not to exceed the greater of (x) $30,000,000 and (y) 30% of Consolidated EBITDA of the Borrower together with all other
outstanding Indebtedness or Preferred Stock issued under this clause (b)(xxxii) (it being understood that any Indebtedness or
Preferred Stock incurred pursuant to this clause (b)(xxxii) shall cease to be deemed incurred or outstanding for purposes of
this clause (b)(xxxii) but shall be deemed incurred pursuant to the first paragraph of this covenant from and after the first date
on which the Borrower or such Restricted Subsidiary could have incurred or issued such Indebtedness, Disqualified Stock or
Preferred Stock under the first paragraph of this covenant);

(xxxiii) Indebtedness in the form of Capitalized Lease Obligations arising out of any sale and lease-back
transaction;

(xxxiv) to the extent constituting Indebtedness, customer deposits and advance payments (including progress
premiums) received in the ordinary course of business from customers for goods and services purchased in the ordinary course
of business or consistent with past practice;

(xxxv) unfunded pension fund and other employee benefits plan obligations and liabilities incurred in the
ordinary course of business or consistent with past practice; and

(xxxvi) all premiums (if any), interest (including post-petition interest), fees, expenses, charges and
additional or contingent interest on obligations described in Section 7.03 (a) and (b) above.

For purposes of determining compliance with this Section 7.03, in the event that an item of proposed Indebtedness meets the
criteria of more than one of the categories of Permitted Debt described in clause (b) above, or is entitled to be incurred pursuant clause
(a), the Borrower will be permitted to divide and classify and later reclassify such item of Indebtedness in any manner that complies with
this covenant, and such item of Indebtedness will be treated as having been incurred pursuant to only one of such categories. Accrual of
interest, the accretion of accreted value and the payment of interest in the form of additional Indebtedness will not be deemed to be an
incurrence of Indebtedness for purposes of this Section 7.03 or Section 7.01. Additionally, all or any portion of any item of Indebtedness
may later be reclassified and/or re-divided as having been incurred pursuant to Section 7.03(a) or under any category of Permitted Debt
described above so long as such Indebtedness is permitted to be incurred pursuant to such provision at the time of reclassification.
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For purposes of determining compliance with any United States dollar restriction on the incurrence of Indebtedness where
the Indebtedness incurred is denominated in a different currency, the amount of such Indebtedness will be the U.S. Dollar Equivalent
determined on the date of the incurrence of such Indebtedness; provided, however, that if any such Indebtedness denominated in a
different currency is subject to a currency agreement with respect to United States dollars covering all principal, premium, if any, and
interest payable on such Indebtedness, the amount of such Indebtedness expressed in United States dollars will be as provided in such
currency agreement. The principal amount of any refinancing Indebtedness incurred in the same currency as the Indebtedness being
refinanced will be the U.S. Dollar Equivalent of the Indebtedness being refinanced, except to the extent that (1) such U.S. Dollar
Equivalent was determined based on a currency agreement, in which case the refinancing Indebtedness will be determined in accordance
with the preceding sentence, or (2) the principal amount of the refinancing Indebtedness exceeds the principal amount of the Indebtedness
being refinanced, in which case the U.S. Dollar Equivalent of such excess will be determined on the date such refinancing Indebtedness
is incurred. At the time of incurrence, the Borrower will be entitled to divide and classify an item of Indebtedness in more than one of
the types of Indebtedness described in this Section 7.03 without giving pro forma effect to the Indebtedness incurred pursuant to such
paragraph or any other clause of the definition of Permitted Debt when calculating the amount of Indebtedness that may be incurred
pursuant to Section 7.03(a). Accrual of interest, the accretion of accreted value, amortization of original issue discount, the payment of
interest or dividends in the form of additional Indebtedness with the same terms, and increases in the amount of Indebtedness outstanding
solely as a result of fluctuations in the exchange rate of currencies, will not be deemed to be an incurrence of Indebtedness for purposes
of this covenant. Guarantees of, or obligations in respect of letters of credit relating to Indebtedness that is otherwise included in the
determination of a particular amount of Indebtedness will not be included in the determination of such amount of Indebtedness; provided,
that the incurrence of the Indebtedness represented by such Guarantee or letter of credit, as the case may be, was in compliance with this
Section 7.03.

With respect to the Obligations, the full amount of the commitments hereunder shall be the “Reserved Indebtedness Amount”
for purposes of the Fixed Charge Coverage Ratio, Secured Leverage Ratio or the Consolidated Leverage Ratio, as applicable, on the date
of any incurrence of any Indebtedness in reliance on such definitions.

Section 7.04 Fundamental Changes. Directly or indirectly: (1) consolidate or merge with or into another Person unless the
Borrower is the surviving entity, or with respect to any Guarantor, such Guarantor is the surviving entity or the surviving entity becomes
a guarantor of the Obligations; or (2) sell, assign, transfer, convey, lease or otherwise dispose of all or substantially all of the properties
or assets of the Borrower and its Restricted Subsidiaries, taken as a whole, in one or more related transactions, to another Person that is
not the Borrower or a Guarantor (or a Person that will become a Guarantor substantially simultaneously with such transaction).
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This Section 7.04 will not will not be applicable to (a) any Non-Guarantor Subsidiary consolidating with, merging into or
selling, assigning, transferring, conveying, leasing or otherwise disposing of all or part of its properties and assets to the Borrower, a
Guarantor or to another Non-Guarantor Subsidiary and (b) the Borrower or a Guarantor merging with an Affiliate solely for the purpose
of reincorporating the Borrower, as the case may be, in the jurisdiction of another state of the United States.

Section 7.05 Dispositions. Make or enter into any agreement to make any Disposition, except:

(a) a disposition of Cash Equivalents or obsolete, damaged, unnecessary, unsuitable, used or worn out property,
equipment or other assets in the ordinary course of business or inventory (or other assets) held for sale in the ordinary course of business
and dispositions of property no longer used or useful or economically practicable in the conduct of the business of the Borrower and its
Restricted Subsidiaries or the disposition of inventory, goods or other assets in the ordinary course of business or no longer useful in the
ordinary course of the Borrower’s business;

(b) Dispositions for the fair market value (as determined at the time of contractually agreeing to such Disposition)
of the assets or Equity Interests issued or sold or otherwise disposed of; provided that

(i) except in the case of a Permitted Asset Swap, at least 75% of the consideration received in the
Disposition, by the Borrower or such Restricted Subsidiary is in the form of cash or Cash Equivalents or Replacement Assets,
and

(ii) For purposes of clause (i) above, the amount of (A) any liabilities (as shown on the Borrower’s or the
applicable Restricted Subsidiary’s most recent balance sheet or in the notes thereto) of the Borrower or any Restricted Subsidiary
(other than liabilities in excess of $10,000,000 that are by their terms subordinated to the Obligations) that are assumed by the
transferee of any such assets or are terminated, cancelled or otherwise cease to be obligations of the Borrower in connection with
such Disposition and, in each case from which the Borrower and all Restricted Subsidiaries have been validly released by all
creditors in writing, (B) any securities or other obligations or assets received by the Borrower or such Restricted Subsidiary from
such transferee that are converted by the Borrower or Restricted Subsidiary into cash (to the extent of the cash received) within
270 days following the closing of such Disposition, (C) any other assets used or useful in the business of the Borrower and its
Restricted Subsidiaries or any similar business or and (D) any Designated Non-Cash Consideration received by the Borrower or
any of its Restricted Subsidiaries in respect of such Disposition having an aggregate fair market value (as determined in good
faith by the Borrower), taken together with all other Designated Non-Cash Consideration received pursuant to this clause (D)
that is at that time outstanding, not to exceed the greater of (x) $15,000,000 and (y) an amount equal to 15.00% of EBITDA of
the Borrower on the date on which such Designated Non-Cash Consideration is received (with the fair market value of each item
of Designated Non-Cash Consideration being measured at the Borrower’s option either at the time of contractually agreeing to
such Disposition or at the time received without giving effect to subsequent changes in value), shall be deemed to be cash;
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(c) the granting of a Lien permitted by Section 7.01 or the making of any Restricted Payment or Permitted
Investment that is permitted to be made, and is made, pursuant to Section 7.06;

(d) any disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any transaction
or series of related transactions with an aggregate fair market value of less than $15,000,000;

(e) any disposition of property or assets, or issuance of securities by a Restricted Subsidiary to the Borrower or
by the Borrower or a Restricted Subsidiary to another Restricted Subsidiary;

(f) the lease, assignment, sublease, license or sublicense of any real or personal property in the ordinary course of
business or consistent with past practice or that does not materially interfere with the business of the Borrower as then in effect;

(g) any issuance, sale, pledge or other disposition of Equity Interests in, or Indebtedness or other securities of, an
Unrestricted Subsidiary;

(h) dispositions arising from foreclosures, condemnations, eminent domain, seizure, nationalization or any similar
action with respect to assets, dispositions of property subject to casualty events and (except for purposes of calculating net proceeds)
dispositions necessary or advisable (as determined in good faith by the Borrower) in order to consummate any acquisition of any Person,
business or assets;

(i) disposition of an account receivable in connection with the collection or compromise thereof;

(j) foreclosures, condemnation, expropriation, forced dispositions, eminent domain or any similar action (whether
by deed of condemnation or otherwise) with respect to assets or the granting of Liens not prohibited hereunder, and transfers of any
property that have been subject to a casualty to the respective insurer of such property as part of an insurance settlement or upon receipt
of the net proceeds of such casualty event the granting of Liens not prohibited hereunder;

(k) the sale, lease, assignment, license or sublease of inventory, equipment, accounts receivable, notes receivable
or other current assets held for sale in the ordinary course of business;

(l) any exchange of assets for Permitted Business Assets (including a combination of Permitted Business Assets
and a de minimis amount of Cash Equivalents) of comparable or greater market value, as determined in good faith by the Borrower;

(m) the licensing, sublicensing or cross-licensing of intellectual property or other general intangibles;
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(n) the surrender or waiver of obligations of trade creditors or customers or other contract rights that were incurred
in the ordinary course of business of the Borrower or any Restricted Subsidiary, including pursuant to any plan of reorganization or
similar arrangement upon the bankruptcy or insolvency of any trade creditor or customer or compromise, settlement, release or surrender
of a contract, tort or other litigation claim, arbitration or other disputes;

(o) dispositions of Investments (including Equity Interests) in joint ventures to the extent required by, or made
pursuant to customary buy/sell arrangements or rights of first refusal between, the joint venture parties set forth in joint venture
arrangements and similar binding arrangements;

(p) to the extent allowable under Section 1031 of the Code, any exchange of like property (excluding any boot
thereon) for use in a Permitted Business;

(q) the disposition of any assets (including Equity Interests of a Restricted Subsidiary) (i) acquired after the
Closing Date in a transaction permitted hereunder, which assets are not used or useful in the core or principal business of the Borrower
and its Restricted Subsidiaries, or (ii) made in connection with the approval of any applicable antitrust authority or otherwise necessary
or advisable in the good faith determination of the Borrower to consummate any acquisition permitted hereunder;

(r) dispositions of property to the extent that (i) such property is exchanged for credit against the purchase price of
similar replacement property or (ii) an amount equal to the net proceeds of such disposition are promptly applied to the purchase price of
such replacement property;

(s) any sale and lease-back transaction in an amount not to exceed $25,000,000;

(t) any surrender or waiver of contractual rights or the settlement, release or surrender of contractual rights or
other litigation claims in the ordinary course of business;

(u) the unwinding or voluntary termination of any Hedging Obligations;

(v) any disposition in connection with the Transactions; and

(w) the sale, transfer or other disposition of any assets in the TMSA Account.

Notwithstanding anything in this Section 7.05 to the contrary, dispositions under this Section 7.05 (except for clauses (i), (k)
and (s)) shall only be permitted if (i) no Event of Default exists or would result from such Disposition as of the date of the agreement
governing such Disposition (ii) the consideration received for the Disposition shall be in an amount equal to fair market value thereof and
(iii) no less than 75% of such consideration shall be paid in cash or Cash Equivalents.

In no event shall the Borrower or any Restricted Subsidiary voluntarily dispose (which, for the avoidance of doubt, shall
include any such transfers to an Unrestricted Subsidiary) of any Specified Intellectual Property to any person who is, in the case of the
Borrower or a Guarantor, not the Borrower or a Guarantor, or in the case of a Non-Guarantor Subsidiary, not the Borrower or a Restricted
Subsidiary, other than non-exclusive licenses, sublicenses or cross-licenses of intellectual property or other general intangibles.
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In the event that a transaction (or any portion thereof) meets the criteria of this Section 7.05 and would also be a permitted
Restricted Payment or Permitted Investment, the Borrower, in its sole discretion, will be entitled to divide and classify such transaction (or
a portion thereof) as an Disposition permitted hereunder and/or one or more of the types of permitted Restricted Payments or Permitted
Investments.

Section 7.06 Restricted Payments. Directly or indirectly:

(a) declare or pay any dividend or make any other distribution on account of the Borrower’s or any of its Restricted
Subsidiaries’ Equity Interests (in each case, solely to a holder of Equity Interests in such Person’s capacity as a holder of such Equity
Interests), including any dividend or distribution payable in connection with any merger or consolidation (other than (A) dividends or
distributions by the Borrower payable in Equity Interests (other than Disqualified Stock) of the Borrower or in options, warrants or other
rights to purchase such Equity Interests (other than Disqualified Stock), (B) dividends or distributions by a Restricted Subsidiary payable
to the Borrower or any other Restricted Subsidiary or (C) in the case of any dividend or distribution payable on or in respect of any
class or series of securities issued by a Restricted Subsidiary other than a wholly owned Subsidiary, pro rata dividends or distributions to
minority stockholders of such Restricted Subsidiary (or owners of an equivalent interest in the case of a Subsidiary that is an entity other
than a corporation), provided that the Borrower or one of its Restricted Subsidiaries receives at least its pro rata share of such dividend or
distribution in accordance with its Equity Interests in such class or series of securities);

(b) purchase, redeem or otherwise acquire or retire for value any Equity Interests of the Borrower or any direct or
indirect parent entity of the Borrower held by any Person (other than by a Restricted Subsidiary), including in connection with any merger
or consolidation;

(c) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for value, in each
case prior to any scheduled repayment, sinking fund payment or maturity, any Subordinated Indebtedness (other than (x) Indebtedness
permitted under Section 7.03(b)(vii) or 7.03(b)(viii), (y) the purchase, repurchase or other acquisition or retirement of Subordinated
Indebtedness purchased in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case due
within one year of the date of purchase, repurchase, acquisition or retirement or (z) the giving of notice of redemption with respect to
transactions described in clause (ii) or (iii) below); or

(d) make any Restricted Investment;

(all such payments and other actions set forth in Section 7.06(a) through (d) being collectively referred to as “Restricted Payments”),
unless, at the time of and after giving effect to such Restricted Payment:

(i) no Event of Default has occurred and is continuing or would occur as a consequence of such
Restricted Payment;

(ii) at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted
Payment had been made at the beginning of the applicable four-quarter period the Borrower would have been permitted to incur
at least $1.00 of additional Indebtedness under Section 7.03(a); and
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(iii) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made
(and not rescinded or returned) by the Borrower and its Restricted Subsidiaries after the Closing Date (excluding Restricted
Payments permitted by clauses (e)(ii), (e)(iii), (e)(iv), (e)(v), (e)(vii), (e)(ix), (e)(x), (e)(xii), (e)(xiii), (e)(xiv), (e)(xv), (e)(xvi),
(e)(xviii) and (e)(xx) of this Section 7.06; provided that the calculation of Restricted Payments shall also exclude the amounts
paid or distributed pursuant to clause (e)(a) of this Section 7.06 to the extent that the declaration of such dividend or other
distribution shall have previously been included as a Restricted Payment), is less than the sum, without duplication, of:

(A) an amount, not less than zero in the aggregate, equal to 50% of the Consolidated Net
Income of the Borrower for the period (taken as one accounting period) from January 1, 2021 to the end of the
Borrower’s most recently ended fiscal quarter for which internal financial statements are available at the time of such
Restricted Payment (or, in the case such Consolidated Net Income for such period is a deficit, minus 100% of such
deficit); plus

(B) 100% of the aggregate net cash proceeds and the fair market value of property and
marketable securities received by the Borrower after the Closing Date from the issue or sale of (x) Equity Interests
of the Borrower or any direct or indirect parent of the Borrower to the extent the proceeds are contributed to the
Borrower (including Retired Capital Stock (as defined below) and Equity Interests issued upon exercise of options or
warrants) but excluding (i) cash proceeds received from the sale of Equity Interests of the Borrower and, to the extent
actually contributed to the Borrower, Equity Interests of the Borrower’s direct or indirect parent entities to members of
management, directors, consultants or independent contractors of the Borrower, any direct or indirect parent entity of
the Borrower and the Subsidiaries of the Borrower after the Closing Date to the extent such amounts have been applied
to Restricted Payments made in accordance with clause (e)(iv) of this Section 7.06, (ii) cash proceeds received from
the sale of Refunding Capital Stock (as defined below) to the extent such amounts have been applied to Restricted
Payments made in accordance with clause (e)(ii) of this Section 7.06, (iii) Designated Preferred Stock or amounts
contributed from the issuance of Designated Preferred Stock by any direct or indirect parent entity of the Borrower,
(iv) the Cash Contribution Amount, (v) Disqualified Stock, (vi) Excluded Contributions and (vii) Equity Interests or
convertible debt securities of the Borrower sold to a Restricted Subsidiary or (y) debt securities or other Indebtedness of
the Borrower (in each case, whether issued before or after the Closing Date) that has been converted into or exchanged
for Equity Interests of the Borrower (other than Disqualified Stock or Designated Preferred Stock or debt securities that
have been converted into or exchanged for Disqualified Stock or Designated Preferred Stock); plus
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(C) 100% of the aggregate amount of cash and the fair market value of property and marketable
securities contributed to the capital of the Borrower after the Closing Date, other than (i) by a Restricted Subsidiary,
(ii) any Excluded Contributions, (iii) any Disqualified Stock, (iv) any Refunding Capital Stock, (v) any Designated
Preferred Stock, (vi) the Cash Contribution Amount and (vii) cash proceeds applied to Restricted Payments made in
accordance with clause (e)(iv) of this Section 7.06; plus

(D) to the extent not already included in Consolidated Net Income or Consolidated EBITDA,
as applicable, 100% of the aggregate amount received in cash and the fair market value of property and marketable
securities after the Closing Date by means of (i) the sale or other disposition (other than to the Borrower or a
Restricted Subsidiary) of Restricted Investments made by the Borrower or its Restricted Subsidiaries and repurchases
and redemptions of such Restricted Investments from the Borrower or its Restricted Subsidiaries and repayments of
loans or advances which constitute Restricted Investments of the Borrower or its Restricted Subsidiaries or (ii) the
sale (other than to the Borrower or a Restricted Subsidiary) of the Capital Stock of an Unrestricted Subsidiary or a
distribution from an Unrestricted Subsidiary or a dividend or other distribution from an Unrestricted Subsidiary; plus

(E) in the case of the (i) redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary,
(ii) merger or consolidation of an Unrestricted Subsidiary into the Borrower or a Restricted Subsidiary or (iii) transfer of
assets of an Unrestricted Subsidiary to the Borrower or a Restricted Subsidiary, the fair market value of the Investment
in such Unrestricted Subsidiary, as determined by the Board of Directors of the Borrower in good faith at the time of the
redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time of such merger, consolidation or
transfer of assets (other than to the extent such Investment constituted a Permitted Investment); plus

(F) the greater of (i) $25,000,000 and 25% of Consolidated EBITDA.

(e) Notwithstanding the foregoing provisions of this Section 7.06, the following Restricted Payments shall be
permitted:

(i) the payment of any dividend or other distribution or consummation of any redemption within 60 days
after the date of declaration thereof or the giving of notice of redemption, if at the date of declaration or notice such payment
would have complied with the provisions hereof;
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(ii) the (A) redemption, repurchase or other acquisition or retirement of any Equity Interests of the
Borrower or any direct or indirect parent entity of the Borrower (“Retired Capital Stock”) or Indebtedness subordinated to the
2026 Senior Secured Notes in exchange for or out of the net cash proceeds of the sale (other than to a Restricted Subsidiary or the
Borrower) of Equity Interests of the Borrower or contributions to the equity capital of the Borrower (other than from a Subsidiary
or an employee stock ownership plan or any trust established by the Borrower or any of its Subsidiaries) (in each case, other than
Disqualified Stock and the Cash Contribution Amount) (“Refunding Capital Stock”) so long as any such redemption, repurchase
or other acquisition or retirement 120 days after the sale or issuance of such Refunding Capital Stock; or (B) declaration and
payment of dividends on the Retired Capital Stock out of the net cash proceeds of the substantially concurrent sale (other than
to a Restricted Subsidiary or the Borrower or to an employee stock ownership plan or any trust established by the Borrower or
any of its Subsidiaries) of Refunding Capital Stock;

(iii) the defeasance, redemption, repurchase or other acquisition or retirement of Subordinated
Indebtedness made by exchange for, or out of the proceeds of the sale of, new Indebtedness of the Borrower or a Guarantor
which is incurred in compliance with Section 7.03 so long as (i) such new Indebtedness is subordinated to the Obligations thereof
at least to the same extent as such Indebtedness subordinated to the Obligations so redeemed, repurchased, acquired or retired,
(ii) such new Indebtedness has a final scheduled maturity date equal to or later than 90 days after the earlier of (x) the latest
then applicable Maturity Date and (y) the Subordinated Indebtedness redeemed, repurchased, or otherwise acquired,(iii) such
new Indebtedness has a Weighted Average Life to Maturity equal to or greater than the remaining Weighted Average Life to
Maturity of the Indebtedness subordinated to the Obligations being so redeemed, repurchased, acquired or retired and (iv) any
such defeasance, redemption, repurchase or other acquisition or retirement of Subordinated Indebtedness occurs within 120 days
after the sale or issuance of such new Indebtedness;

(iv) Restricted Payments to pay for the repurchase, retirement or other acquisition or retirement for value
of Equity Interests (including, for these purposes, phantom or similar types of awards) of the Borrower or any of its direct
or indirect parent entities held by any future, present or former employee, director, consultant or independent contractor of
the Borrower, its Subsidiaries or any of its direct or indirect parent entities (or their permitted transferees, assigns, estates,
heirs, family members, spouses or former spouses) pursuant to any management equity plan or stock option plan or any other
management or employee benefit or severance plan, agreement or arrangement; provided, however, that the aggregate amount
of Restricted Payments made under this clause (iv) does not exceed in any calendar year $15,000,000 (with any unused amounts
in any calendar year being carried over to the two immediately succeeding calendar years); and provided, further, that such
amount in any calendar year may be increased by an amount not to exceed (A) the cash proceeds from the sale of Equity Interests
(other than Disqualified Stock) of the Borrower and, to the extent contributed to the Borrower, Equity Interests of any of its
direct or indirect parent entities, in each case to members of management, directors or consultants of the Borrower, any of its
Subsidiaries or any of its direct or indirect parent entities that occurs after the Closing Date plus (B) the amount of any cash
bonuses otherwise payable to members of management, directors or consultants of the Borrower or any of its Subsidiaries or any
of its direct or indirect parent entities that are foregone in return for the receipt of Equity Interests of the Borrower or any of its
direct or indirect parent entities plus (C) the cash proceeds of “key man” life insurance policies received by the Borrower or its
Restricted Subsidiaries after the Closing Date (provided that the Borrower may elect to apply all or any portion of the aggregate
increase contemplated by clauses (A) and (B) above in any calendar year) (it being understood that the forgiveness of any debt
by such Person shall not be a Restricted Payment hereunder) less (D) the amount of any Restricted Payments previously made
pursuant to clauses (A) and (B) of this clause (iv);
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(v) the declaration and payment of dividends to holders of any class or series of Disqualified Stock of the
Borrower or any Restricted Subsidiary or any class or Preferred Stock issued by a Restricted Subsidiary, in each case, issued or
incurred in accordance with the provisions hereof to the extent such dividends are included in the definition of “Fixed Charges”
for such entity;

(vi) (A) the declaration and payment of dividends to holders of any class or series of Designated Preferred
Stock (other than Disqualified Stock) issued by the Borrower or any of its Restricted Subsidiaries after the Closing Date, (B) the
declaration and payment of dividends to a parent entity, the proceeds of which will be used to fund the payment of dividends to
holders of any class or series of Designated Preferred Stock (other than Disqualified Stock) of such parent entity issued after the
Closing Date; provided that the amount of dividends paid pursuant to this clause (B) shall not exceed the aggregate amount of
cash actually contributed to the Borrower from the sale of such Designated Preferred Stock; or (C) the declaration and payment
of dividends on Refunding Capital Stock that is Preferred Stock in excess of the dividends declarable and payable thereon
pursuant to clause (B) of this paragraph; provided, however, in the case of each of clause (A) and clause (C) of this clause (vi),
that for the Applicable Measurement Period at the date of issuance of such Designated Preferred Stock or the declaration of such
dividends on Refunding Capital Stock that is Preferred Stock, after giving effect to such issuance or declaration on a pro forma
basis, the Borrower could incur $1.00 of additional Indebtedness under Section 7.03(a);

(vii) repurchases of Equity Interests (i) deemed to occur upon exercise of stock options or warrants if such
Equity Interests represent a portion of the exercise price of such options or warrants or (ii) deemed to occur in connection with
withholding to pay other taxes payable in connection with the vesting or exercise of Equity Interests or any other equity award
held or beneficially owned by any future, present or former employee, director, officer, manager or consultant;

(viii) (A) the payment of dividends on the Borrower’s common stock (or the payment of dividends to
any direct or indirect parent entity of the Borrower, as the case may be, to fund the payment by any such parent Borrower of
the Borrower of dividends on such entity’s common stock), in an aggregate amount per annum not to exceed 6% of Market
Capitalization or (B) in lieu of all or a portion of the dividends permitted by clause (A), any prepayment, purchase, repurchase,
redemption, defeasance, discharge, retirement or other acquisition of the Borrower’s Equity Interests (and any equivalent
declaration and payment of a distribution of any security exchangeable for such common stock or common equity interests to
the extent required by the terms of any such exchangeable securities and any Restricted Payment to any direct or indirect parent
Borrower of the Borrower to fund the payment by such direct or indirect parent Borrower of the Borrower of dividends on such
entity’s Equity Interests) for aggregate consideration that, when taken together with dividends permitted by clause (A), does not
exceed the amount contemplated by clause (A);
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(ix) Restricted Payments that are made with Excluded Contributions, provided that at the time of such
Restricted Payment, no Event of Default, shall have occurred and be continuing or would occur as a consequence thereof;

(x) other Restricted Payments in an amount not to exceed the greater of $25,000,000 and 25% of
Consolidated EBITDA;

(xi) [reserved];

(xii) the declaration and payment of dividends to, or the making of loans to, a direct or indirect parent
entity of the Borrower in amounts required for such Person to pay, without duplication:

(A) franchise taxes and other fees, taxes and expenses required to maintain its corporate
existence;

(B) so long as the Borrower is a member of a group filing a consolidated, combined or unitary
income tax return with such Person as the parent of such group, taxes imposed on or measured by income (however
denominated) to the extent such taxes are attributable to the income of the Borrower and its Restricted Subsidiaries
and, to the extent of the amount actually received from the Unrestricted Subsidiaries, in amounts required to pay such
taxes to the extent attributable to the income of the Unrestricted Subsidiaries, provided, however, that in each case the
amount of such payments in any fiscal year does not exceed the amount of income taxes that each of the Borrower, the
relevant Restricted Subsidiaries or its Unrestricted Subsidiaries (to the extent described above) would be required to
pay for such fiscal year were each of the Borrower, its Restricted Subsidiaries or its Unrestricted Subsidiaries (to the
extent described above) to pay such taxes as a stand-alone taxpayer or stand-alone consolidated, combined or unitary
income tax group, as applicable (“Permitted Tax Distributions”);

(C) customary salary, bonus, severance, indemnification obligations and other benefits payable
to officers, directors, consultants, independent contractors, and employees of such direct or indirect parent entity of the
Borrower to the extent such salaries, bonuses, severance, indemnification obligations and other benefits are attributable
to the ownership or operation of the Borrower and its Restricted Subsidiaries;

(D) general corporate overhead and operating expenses for such direct or indirect parent entity
of the Borrower to the extent such expenses are attributable to the ownership or operation of the Borrower and its
Restricted Subsidiaries; and
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(E) reasonable fees and expenses incurred in connection with any successful or unsuccessful
debt or equity offering or other financing transaction by such direct or indirect parent entity of the Borrower.

(xiii) Restricted Payments after the Closing Date in lieu of the issuance of fractional shares in connection
with the exercise of warrants, options or other securities convertible into or exchangeable for Capital Stock of the Borrower or
any direct or indirect parent entity of the Borrower; provided, however, that any such cash payment shall not be for the purpose
of evading the limitation of this covenant (as determined in good faith by the Board of Directors of the Borrower);

(xiv) dividends or other distributions of Capital Stock of Unrestricted Subsidiaries or distributions of
Indebtedness owed to the Borrower or any direct or indirect parent of the Borrower by any Unrestricted Subsidiary;

(xv) any Restricted Payment used to fund or consummate the Transactions and the fees and expenses
related thereto;

(xvi) Restricted Payments to any direct or indirect parent entity to finance, or to any direct or indirect
parent entity for the purpose of paying to any other direct or indirect parent entity to finance, any Investment that, if
consummated by the Borrower, would be a Permitted Investment; provided that (a) such Restricted Payment is made
substantially concurrently with the closing of such Investment and (b) promptly following the closing thereof, such parent
entity causes (i) all property acquired (whether assets or Equity Interests) to be contributed to the Borrower or any Restricted
Subsidiary or (ii) the merger, consolidation or amalgamation (to the extent permitted by Section 7.04) of the Person formed or
acquired into the Borrower or any Restricted Subsidiary in order to consummate such acquisition or Investment, in each case, in
accordance with the requirements of Section 6.13;

(xvii) [reserved];

(xviii) any Restricted Payment; provided that on a pro forma basis after giving effect to such Restricted
Payment, the Secured Leverage Ratio would be equal to or less than 2.25:1.00, provided that at the time of such Restricted
Payment, no Event of Default, shall have occurred and be continuing or would occur as a consequence thereof;

(xix) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness consisting of Acquired Debt;

(xx) mandatory redemptions of Disqualified Stock of the Borrower or any of its Restricted Subsidiaries;

(xxi) payments or distributions to dissenting stockholders pursuant to applicable law, pursuant to or in
connection with a consolidation, merger or transfer of all or substantially all of the assets of the Borrower and its Restricted
Subsidiaries, taken as a whole, that complies with Section 7.04;
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(xxii) (i) the conversion or exchange of any Permitted Convertible Indebtedness in accordance with its
terms into or for shares of Equity Interests (other than Disqualified Stock) of the Borrower and the making of a payment of
cash in lieu of fractional shares of the Borrower’s Equity Interests (other than Disqualified Stock) deliverable upon any such
conversion or exchange, (ii) the delivery of cash in connection with any conversion or exchange of any Permitted Convertible
Indebtedness in an aggregate amount since the Closing Date governing such Permitted Convertible Indebtedness not to exceed
the sum of (x) the principal amount of such Permitted Convertible Indebtedness, as applicable, and (y) the amount of any
payments required to be made to the Borrower or any of its Subsidiaries upon the exercise, settlement, termination or unwind
of any related Permitted Bond Hedge Transaction substantially concurrently with, or a commercially reasonable period of time
before or after, the settlement date for the exchange or conversion of such relevant Permitted Convertible Indebtedness or (iii)
payments of interest under any Permitted Convertible Indebtedness;

(xxiii) any payments in connection with the repurchase, exchange or inducement of the conversion or
exchange, as the case may be, of Permitted Convertible Indebtedness by delivery of shares of Borrower’s common stock and/
or a different series of Permitted Convertible Indebtedness (which series (x) matures after, and does not require any scheduled
amortization or other scheduled payments of principal prior to, the analogous date under the indenture governing the Permitted
Convertible Indebtedness that are so repurchased, exchanged or converted and (y) has terms, conditions and covenants (other
than, for the avoidance of doubt, interest rate, conversion rate, conversion price and conversion rate adjustment provisions)
that are no less favorable to Borrower than the Permitted Convertible Indebtedness that are so repurchased, exchanged or
converted (as determined by the Borrower in good faith)) (any such series of Permitted Convertible Indebtedness, “Refinancing
Convertible Notes”) and/or by payment of cash (in an amount that does not exceed the proceeds received by the Borrower
from the substantially concurrent issuance of shares of Borrower’s common stock and/or Refinancing Convertible Notes plus
the net cash proceeds, if any, received by the Borrower pursuant to the related exercise or early unwind or termination of the
related Permitted Bond Hedge Transactions and Permitted Warrant Transactions, if any, pursuant to the immediately following
proviso); provided that, substantially concurrently with, or a commercially reasonable period of time before or after, the related
settlement date for the Permitted Convertible Indebtedness that are so repurchased, exchanged or converted, the Borrower shall
(and, for the avoidance of doubt, shall be permitted hereunder to) exercise or unwind or terminate early (whether in cash, shares
or any combination thereof) the portion of the Permitted Bond Hedge Transactions and Permitted Warrant Transactions, if any,
corresponding to such Permitted Convertible Indebtedness that are so repurchased, exchanged or converted; and

(xxiv) any payments in connection with (a) a Permitted Bond Hedge Transaction and (b) the settlement of
any related Permitted Warrant Transaction (i) by delivery of shares of the Borrower’s Capital Stock upon settlement thereof or
(ii) by (A) set-off against the related Permitted Bond Hedge Transaction or (B) payment of an early termination amount thereof
in Capital Stock upon any early termination thereof.
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For purposes of determining compliance with this Section 7.06, in the event that a proposed Restricted Payment or Investment
(or a portion thereof) meets the criteria of more than one of the categories of Restricted Payments described in the preceding clause (e)
and/or one or more of the clauses contained in the definition of “Permitted Investments,” or is entitled to be made under Section 7.06(d),
the Borrower will be entitled to divide or classify (or later divide, classify or reclassify in whole or in part in its sole discretion) such
Restricted Payment or Investment (or portion thereof) among such sections and/or one or more of the clauses contained in the definition
of “Permitted Investments,” in a manner that otherwise complies with this covenant.

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of
the asset(s) or securities proposed to be transferred or issued by the Borrower or such Subsidiary, as the case may be, pursuant to the
Restricted Payment. The fair market value of any assets or securities that are required to be valued by this covenant will be determined
in good faith by the Board of Directors of the Borrower.

The Borrower will not permit any Unrestricted Subsidiary to become a Restricted Subsidiary except as set forth in the definition
of Unrestricted Subsidiary and Section 6.15. For purposes of designating any Restricted Subsidiary as an Unrestricted Subsidiary, all
outstanding investments by the Borrower and the Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so designated will
be deemed to be Restricted Payments in an amount determined as set forth in the definition of “Investments.” Such designation will be
permitted only if a Restricted Payment in such amount would be permitted at such time under this covenant or the definition of “Permitted
Investments” and if such Subsidiary otherwise meets the definition of an “Unrestricted Subsidiary.”

If the Borrower or a Restricted Subsidiary makes a Restricted Payment which at the time of the making of such Restricted
Payment would in the good faith determination of the Borrower be permitted hereunder, such Restricted Payment shall be deemed to
have been made in compliance with this Agreement notwithstanding any subsequent adjustments made in good faith to the Borrower’s
financial statements affecting Consolidated Net Income or Consolidated EBITDA of the Borrower for any period.

For the avoidance of doubt, this covenant shall not restrict the making of any AHYDO Payment with respect to, and required
by the terms of, any Indebtedness of the Borrower or any of its Restricted Subsidiaries permitted to be incurred under the terms of this
Agreement.

Section 7.07 Change in Nature of Business. Engage in any material line of business substantially different from the
Permitted Business.

Section 7.08 Transactions with Affiliates.
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(a) Make any payment to, or sell, lease, assign, transfer or otherwise dispose of any of its properties or assets to, or
purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement, understanding, loan, advance
or guarantee with, or for the benefit of, any Affiliate (each, an “Affiliate Transaction”) involving an aggregate consideration in excess of
$15,000,000, unless (1) the Affiliate Transaction is on terms, taken as a whole, that are not materially less favorable to the Borrower or
the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Borrower or Restricted
Subsidiary with an unrelated Person or, if in the good faith judgment of the Borrower, no comparable transaction is available with which
to compare such Affiliate Transaction, such Affiliate Transaction is otherwise fair to the Borrower or such Restricted Subsidiary from
a financial point of view and when such transaction is taken in its entirety; and (2) with respect to any Affiliate Transaction or series
of related Affiliate Transactions involving aggregate consideration in excess of $40,000,000, a majority of the Board of Directors of the
Borrower have determined in good faith that the criteria set forth in the immediately preceding clause (1) are satisfied and have approved
the relevant Affiliate Transaction as evidenced by a resolution of the Board of Directors of the Borrower; and provided that any Affiliate
Transaction shall be deemed to have satisfied the requirements set forth in clause (2) of this paragraph if such Affiliate Transaction is
approved by a majority of the disinterested directors of the Borrower, if any.

(b) The following items will not be deemed to be Affiliate Transactions and, therefore, will be permitted under
this Section 7.08:

(i) any transaction between or among (i) the Borrower, a Restricted Subsidiary or joint venture or similar
entity or (ii) the Borrower and any Person that becomes a Restricted Subsidiary as a result of such transaction (including by way
of a merger, consolidation or amalgamation);

(ii) Restricted Payments and Permitted Investments permitted hereunder;

(iii) the payment of reasonable compensation and fees and out of pocket expenses to, and indemnities
provided on behalf of (and entering into related agreements with) current or former officers, directors, employees, independent
contractors or consultants of the Borrower, any of its direct or indirect parent entities, or any Restricted Subsidiary, as determined
in good faith by the Board of Directors of the Borrower or senior management thereof;

(iv) transactions in which the Borrower or any Restricted Subsidiary delivers to the Administrative Agent
a letter from an Independent Financial Advisor, stating that such transaction is fair to the Borrower or such Restricted Subsidiary
from a financial point of view or stating that the terms are not materially less favorable, when taken as a whole, to the Borrower
or the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Borrower or
such Restricted Subsidiary with an unrelated Person on an arm’s length basis;

(v) payments or loans (or cancellations of loans) to employees, consultants or independent contractors
of the Borrower or any of its direct or indirect parent entities or any Restricted Subsidiary which are approved by the Board
of Directors of the Borrower and which are otherwise permitted hereunder, but in any event not to exceed $10,000,000 in the
aggregate outstanding at any one time;
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(vi) payments made or performance under any agreement as in effect on the Closing Date, or any
amendment thereto (so long as any such amendment is not disadvantageous in any material respect in the good faith judgment
of the Board of Directors of the Borrower to the holders when taken as a whole as compared to the applicable agreement as in
effect on the Closing Date);

(vii) transactions with customers, clients, suppliers, or purchasers or sellers of goods or services (including
the Borrower and its Subsidiaries and joint ventures), in each case in the ordinary course of business and otherwise in compliance
with the terms hereof that are fair to the Borrower or its Restricted Subsidiaries or are on terms at least as favorable as would
reasonably have been entered into at such time with an unaffiliated party;

(viii) the issuance of Equity Interests (other than Disqualified Stock) of the Borrower to any direct or
indirect parent entity, any director, officer, employee or consultant of the Borrower, its direct or indirect parent entities or its
Subsidiaries or any other Affiliates of the Borrower (other than a Subsidiary) and the granting of registration rights in connection
therewith;

(ix) any (i) employment, severance and similar agreements entered into by the Borrower or any of its
Restricted Subsidiaries in the ordinary course of business, (ii) subscription agreement or similar agreement pertaining to the
repurchase of Equity Interests pursuant to put/call rights or similar rights with employees, officers or directors and (iii) employee
compensation, equity or similar incentive, and other benefit plans or arrangements, any health, disability or similar insurance
plan which covers employees, and any reasonable employment contract and transactions pursuant thereto;

(x) without duplication, Permitted Tax Distributions, (ii) transactions undertaken in good faith (as
certified by the Borrower in an Officer’s Certificate) for the purposes of improving the consolidated tax efficiency of the
Borrower and its Subsidiaries (and not for the purpose of circumventing any covenant set forth herein and which are not
materially adverse to the Administrative Agent or the Lenders) and (iii) tax sharing agreements, tax groupings and other
similar arrangements for the payment of taxes or the surrender or reallocation of taxes or tax reliefs among direct and indirect
parent companies of the Borrower or among Permitted Holders, the Borrower and its Restricted Subsidiaries; provided, for the
avoidance of doubt, any payments, transactions, agreements, tax groups or other arrangements under this clause (x) shall comply
with Section 7.06(e)(xii);

(xi) any transaction effected in connection with the Transactions;

(xii) (x) the purchase of or investment in debt, equity or other securities of the Borrower or any of its
Restricted Subsidiaries in primary issuances on the same terms as are applicable to non-Affiliates so long as not more than 50%
of such issuance is to an Affiliate and (y) purchases or other acquisitions (other than from the Borrower or any of its Restricted
Subsidiaries) of debt or securities of the Borrower or any of its Restricted Subsidiaries by Affiliates in bona fide secondary
transactions and, in the case of each of clauses (x) and (y), payments made to an Affiliate in respect of such securities;

(xiii) [reserved];
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(xiv) transactions with a Person that is an Affiliate of the Borrower arising solely because the Borrower or
any Restricted Subsidiary owns any Equity Interest in, or controls, such Person;

(xv) any lease or sublease entered into between the Borrower or any Restricted Subsidiary, as lessee or
sublessee and any Affiliate of the Borrower, as lessor or sub-lessor, which is approved by the Board of Directors of the Borrower
in good faith;

(xvi) pledges of Equity Interests of Unrestricted Subsidiaries;

(xvii) intellectual property licenses entered into in the ordinary course of business or consistent with past
practice;

(xviii) any transition services arrangement, supply arrangement or similar arrangements entered into in
connection with or in contemplation of the disposition of assets or Equity Interests in any Restricted Subsidiary or Investment
permitted by Section 7.05 or entered into with any successor, in each case, that the Borrower determines in good faith is either
fair to the Borrower or otherwise on customary terms for such type of arrangements in connection with similar transactions;

(xix) an agreement between a Person and an Affiliate of such Person existing at the time such Person is
acquired by, or merged into, the Borrower or a Restricted Subsidiary and not entered into in contemplation of such acquisition
or merger; provided that such acquisition or merger complied with this covenant; and

(xx) transactions between the Borrower or any Restricted Subsidiary and any other Person that would
constitute an Affiliate Transaction solely because a director of such other Person is also a director of the Borrower or any direct
or indirect parent of the Borrower.

Section 7.09 Restrictive Agreements. Directly or indirectly, create or permit to exist or become effective any consensual
encumbrance or restriction on the ability of any such Restricted Subsidiary to:

(a) pay dividends or make any other distributions on its Capital Stock to the Borrower or any of its Restricted
Subsidiaries, or pay any Indebtedness owed to the Borrower or any of its Restricted Subsidiaries;

(b) make loans or advances to the Borrower or any of its Restricted Subsidiaries; or

(c) sell, lease or transfer any of its properties or assets to the Borrower or any of its Restricted Subsidiaries.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:
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(i) contractual encumbrances or restrictions in effect (x) to secure the Obligations or (y) on the Closing
Date, including, without limitation, pursuant to Indebtedness permitted by Section 7.03(b)(iii);

(ii) the Security Documents and Guarantees;

(iii) Capitalized Lease Obligations, purchase money obligations or other obligations that, in each case,
impose restrictions of the nature discussed in clause (c) above in the first paragraph of this covenant on the property so acquired;

(iv) applicable law or any applicable rule, regulation or order;

(v) any agreement or other instrument of a Person acquired by the Borrower or any Restricted Subsidiary
in existence at the time of such acquisition, which encumbrance or restriction is not applicable to any Person, or the properties
or assets of any Person, other than the Person, or the property or assets of the Person, so acquired;

(vi) contracts for the sale of assets (including sale-lease back agreements), including without limitation,
customary restrictions with respect to a Subsidiary pursuant to an agreement that has been entered into for the sale or disposition
of the Capital Stock or assets of such Subsidiary;

(vii) Secured Indebtedness and Liens otherwise permitted to be incurred pursuant to Sections 7.01 and
7.03 that limit the right of the debtor to dispose of the assets securing such Indebtedness;

(viii) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into
in the ordinary course of business or other restrictions on cash or deposits constituting Permitted Liens;

(ix) customary provisions in joint venture agreements and other similar agreements entered into in the
ordinary course of business;

(x) customary provisions contained in leases, subleases, licenses, sublicensesor asset sale agreements
and other agreements, including with respect to intellectual property and other agreements;

(xi) other Indebtedness or Preferred Stock, in each case, that is incurred subsequent to the Closing
Date pursuant to Section 7.03; provided, that (A) in the good faith judgment of the Board of Directors of the Borrower,
any such encumbrance or restriction contained in such Indebtedness shall not prohibit (except upon a default or event of
default thereunder) the making scheduled cash payments hereunder when due or (B) the encumbrances and restrictions in
such Indebtedness, Disqualified Stock or Preferred Stock either are not materially more restrictive taken as a whole than those
contained hereunder or in the 2026 Senior Secured Notes Indenture as in effect on the Closing Date or generally represent market
terms at the time of incurrence or issuance and are imposed solely on such Restricted Subsidiary and its Subsidiaries; and
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(xii) any encumbrances or restrictions of the type referred to in clauses (a), (b) and (c) of the first paragraph
above imposed by any amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements
or refinancings of the contracts, instruments or obligations referred to in clauses (i) through (xi) above; provided that the
encumbrances or restrictions imposed by such amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings are, in the good faith judgment of the Board of Directors of the Borrower, not materially
more restrictive than encumbrances and restrictions contained in such predecessor agreements and do not affect the Borrower’s
and the Guarantors’ ability, taken as a whole, to make payments of interest and scheduled payments of principal as required
hereunder, in each case as and when due.

For purposes of determining compliance with this covenant, (1) the priority of any Preferred Stock in receiving dividends or
liquidating distributions prior to dividends or liquidating distributions being paid on common stock will not be deemed a restriction on
the ability to make distributions on Capital Stock and (2) the subordination of loans or advances made to the Borrower or a Restricted
Subsidiary to other Indebtedness incurred by the Borrower or any such Restricted Subsidiary will not be deemed a restriction on the
ability to make loans or advances.

Section 7.10 Use of Proceeds. Request any Credit Extension, use, or allow any of its Restricted Subsidiaries to use, the
proceeds of any Credit Extension, (a) in furtherance of an offer, payment, promise to pay or authorization of the payment or giving
of money, or anything else of value to any Person in violation of Anti-Corruption Laws, (b) for the purpose of funding, financing or
facilitating any activities, business or transaction of, or with, any Sanctioned Person or in any Sanctioned Country, or (c) to purchase
or carry margin stock (within the meaning of Regulation U of the FRB) or to extend credit to others for the purpose of purchasing or
carrying margin stock or to refund indebtedness originally incurred for such purpose.

Section 7.11 Financial Covenant. Fail to maintain a maximum Consolidated Leverage Ratio not greater than 5.50:1.00,
with a step down to 5.25:1.00 beginning with the fiscal quarter ending March 31, 2023, to be tested, commencing with the first full
fiscal quarter after the Closing Date, on the last day of each fiscal quarter on which the aggregate outstanding amount of all extensions
of credit under the Revolving Credit Facility and drawn and undrawn letters of credit (excluding (a) letters of credit that have been cash
collateralized and (b) letters of credit having an aggregate face amount less than $5,000,000) exceeds 35% of the total commitments
under the Revolving Credit Facility.

ARTICLE 8.
EVENTS OF DEFAULT AND REMEDIES

Section 8.01 Events of Default. Each of the following shall constitute an Event of Default (each, an “Event of Default”):

(a) Non-Payment. The Borrower or any other Loan Party fails to pay (i) when and as required to be paid herein,
any amount of principal of any Loan or any L/C Obligation, or (ii) within three Business Days after the same becomes due, any interest
on any Loan or on any L/C Obligation, or any fee due hereunder, or (iii) within five Business Days after the same becomes due, any other
amount payable hereunder or under any other Loan Document; or
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(b) Specific Covenants. (i) The Borrower fails to perform or observe any term, covenant or agreement contained
in any of Sections 6.03(a), 6.04 (with respect to the Borrower’s existence) or 6.10, or Article 7 (other than Section 7.11) or (ii) the
Borrower fails to perform or observe the covenant contained in Section 7.11; provided that a breach of the requirements of Section 7.11
shall not constitute an Event of Default for purposes of any Facility other than the Revolving Credit Facility unless and until the Required
Revolving Credit Lenders have terminated the Revolving Credit Commitments and/or demanded repayment of, or otherwise accelerated,
the Indebtedness owed to them hereunder; or

(c) Other Defaults. Any Loan Party fails to perform or observe any other covenant or agreement (not specified in
subsection (a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure continues for 30
days after the Administrative Agent provides written notice to the Borrower of such failure; or

(d) Representations and Warranties. Any representation, warranty, certification or statement of fact made or
deemed made by or on behalf of the Borrower or any other Loan Party herein, in any other Loan Document, or in any document delivered
in connection herewith or therewith shall be incorrect, in any material respect, when made or deemed made; or

(e) Cross-Default. (i) The Borrower or any Restricted Subsidiary (A) fails to make any payment when due
(whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any Indebtedness or Guarantee
of Indebtedness (other than Indebtedness under the Loan Documents and Indebtedness under Swap Contracts) having an aggregate
principal amount (including undrawn committed or available amounts and including amounts owing to all creditors under any combined
or syndicated credit arrangement) of more than the Threshold Amount, or (B) fails to observe or perform any other agreement or condition
relating to any such Indebtedness or Guarantee of Indebtedness or contained in any instrument or agreement evidencing, securing or
relating thereto, or any other event occurs, in each case after any applicable grace, cure or notice period, the effect of which default or
other event is to cause, or to permit the holder or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee of
Indebtedness (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice
if required, such Indebtedness to be demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically
or otherwise), or an offer to repurchase, prepay, defease or redeem such Indebtedness to be made, prior to its stated maturity, or such
Guarantee of Indebtedness to become payable or cash collateral in respect thereof to be demanded; or (ii) there occurs under any Swap
Contract an Early Termination Date (as defined, or as such comparable term may be used and defined, in such Swap Contract) resulting
from (A) any event of default under such Swap Contract as to which the Borrower or any Restricted Subsidiary is the Defaulting Party
(as defined, or as such comparable term may be used and defined, in such Swap Contract) or (B) any Termination Event (as defined, or
as such comparable term may be used and defined, in such Swap Contract) under such Swap Contract as to which the Borrower or any
Restricted Subsidiary is an Affected Party (as defined, or as such comparable term may be used and defined, in such Swap Contract) and,
in either event, the Swap Termination Value owed by the Borrower or such Restricted Subsidiary as a result thereof is greater than the
Threshold Amount; or
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(f) Insolvency Proceedings, Etc. Any Loan Party or any of its Restricted Subsidiaries (other than an Immaterial
Subsidiary) institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit
of creditors; or applies for or consents to the appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or
similar officer for it or for all or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator
or similar officer is appointed without the application or consent of such Person and the appointment continues undischarged or unstayed
for 60 calendar days; or any proceeding under any Debtor Relief Law relating to any such Person or to all or any material part of its
property is instituted without the consent of such Person and continues undismissed or unstayed for 60 calendar days, or an order for
relief is entered in any such proceeding; or

(g) Inability to Pay Debts; Attachment. (i) The Borrower or any Restricted Subsidiary (other than an Immaterial
Subsidiary) becomes unable or admits in writing its inability or fails generally to pay its debts as they become due, or (ii) any writ or
warrant of attachment or execution or similar process is issued or levied against all or any material part of the property of any such Person
and is not released, vacated or fully bonded within 30 days after its issue or levy; or

(h) Judgments. There is entered against the Borrower or any Restricted Subsidiary (i) one or more final judgments
or orders for the payment of money in an aggregate amount (as to all such judgments or orders) exceeding the Threshold Amount (to
the extent not covered by independent third-party insurance as to which the insurer does not dispute coverage), or (ii) any one or more
non-monetary final judgments that have, or could reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect and, in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order, or (B) there is a
period of 30 consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not
in effect; or

(i) ERISA. (i) An ERISA Event occurs that alone or together with any other ERISA Event that has occurred could
reasonably be expected to result in a Material Adverse Effect, or (ii) the Borrower or any ERISA Affiliate fails to pay when due, after the
expiration of any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA
under a Multiemployer Plan in an aggregate amount that could reasonably be expected to result in a Material Adverse Effect; or

(j) Invalidity of Loan Documents. Any provision of any Loan Document, at any time after its execution and
delivery and for any reason other than as expressly permitted hereunder or thereunder including the release or termination thereof by the
Administrative Agent or the Required Lenders or satisfaction in full of all the Obligations, ceases to be in full force and effect; or any
Loan Party or any other Person contests in any manner the validity or enforceability of any provision of any Loan Document; or any Loan
Party denies that it has any or further liability or obligation under any Loan Document, or purports to revoke, terminate or rescind any
provision of any Loan Document; or
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(k) Change of Control. There occurs any Change of Control; or

(l) Security Documents. Any Security Document after delivery thereof pursuant to Article 4 or Section 6.11 shall
for any reason (other than pursuant to the terms hereof) cease to create a valid and perfected first priority Lien on the Collateral purported
to be covered thereby.

Section 8.02 Remedies Upon Event of Default. If any Event of Default occurs and is continuing, the Administrative Agent
shall, at the request of, or may, with the consent of, the Required Lenders (or, in the case of Section 8.02(a) (insofar as it relates to the
obligations of the Revolving Credit Lenders to make Revolving Credit Loans, the L/C Issuers to make L/C Credit Extensions) and Section
8.02(e) below, in each case, the Required Revolving Credit Lenders), take any or all of the following actions:

(a) declare the commitment of each Lender to make Loans and any obligation of the L/C Issuers to make L/C
Credit Extensions to be terminated, whereupon such commitments and obligation shall be terminated;

(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all
other amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without presentment,
demand, protest or other notice of any kind, all of which are hereby expressly waived by the Borrower;

(c) require that the Borrower Cash Collateralize the L/C Obligations (in an amount equal to 105% of the then
Outstanding Amount thereof);

(d) exercise on behalf of itself, the Lenders and the L/C Issuers all rights and remedies available to it, the Lenders
and the L/C Issuers under the Loan Documents or at law or in equity; and

(e) upon the occurrence of an Event of Default under Section 7.11 that is unwaived, (x) terminate the Revolving
Credit Commitments and/or (y) take any or all of the actions specified in Section 8.02(a), (b), (c) or (d) in respect of the Revolving Credit
Commitments, Revolving Loans, Letters of Credit;

provided, however, that (i) upon the taking of any action by or upon the direction of the Required Revolving Credit Lenders as
contemplated by clause (e) above, the Required Lenders may take any of the actions contemplated by clause (a) though (d) above with
respect to any Facility hereunder and (ii) upon the occurrence of any Event of Default set forth in Section 8.01(f), the obligation of each
Lender to make Loans and any obligation of each L/C Issuer to make L/C Credit Extensions shall automatically terminate, the unpaid
principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable,
and the obligation of the Borrower to Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, in each
case without further act of the Administrative Agent or any Lender.
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Section 8.03 Application of Funds. After the exercise of remedies provided for in Section 8.02 (or after the Loans have
automatically become immediately due and payable and the L/C Obligations have automatically been required to be Cash Collateralized
as set forth in the proviso to Section 8.02), any amounts received on account of the Obligations shall, subject to the provisions of Sections
2.15 and 2.16 and of any Pari Passu Intercreditor Agreement then in effect, be applied by the Administrative Agent in the order specified
in Section 6.4 of the Security Agreement.

ARTICLE 9.
AGENCY

Section 9.01 Appointment and Authority.

(a) Each of the Lenders and each L/C Issuer hereby irrevocably appoints Barclays Bank PLC to act on its behalf
as the Administrative Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such actions
on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such
actions and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit of the Administrative
Agent, the Lenders and the L/C Issuers, and the Borrower shall not have rights as a third-party beneficiary of any of such provisions.
It is understood and agreed that the use of the term “agent” herein or in any other Loan Documents (or any other similar term) with
reference to any Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of
any applicable Law. Instead, such term is used as a matter of market custom, and is intended to create or reflect only an administrative
relationship between independent contracting parties.

(b) The Administrative Agent shall also act as the Collateral Agent under the Loan Documents, and each of
the Lenders (including in its capacities as a potential Cash Management Bank and potential Hedge Bank) and the L/C Issuers hereby
irrevocably appoints and authorizes the Administrative Agent to act as the agent of such Lender and such L/C Issuer for purposes of
acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any of the Obligations,
together with such powers and discretion as are reasonably incidental thereto. In this connection, the Administrative Agent, as Collateral
Agent and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent pursuant to Section 9.05 for purposes
of holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Security Documents, or for exercising any
rights and remedies thereunder (at the direction of the Administrative Agent), shall be entitled to the benefits of all provisions of this
Article 9 and Article 10 (including Section 10.04(c)), as though such co-agents, sub-agents and attorneys-in-fact were the Collateral
Agent under the Loan Documents, as if set forth in full herein with respect thereto; provided that to the extent an L/C Issuer is entitled
to indemnification under this Section 9.01 solely in connection with its role as an L/C Issuer, only the Revolving Credit Lenders shall be
required to indemnify such L/C Issuer in accordance with this Section 9.01. The provisions of this Article 9 shall survive the payment in
full of the Obligations, the termination of the Commitments and the termination of this Agreement.

Section 9.02 Rights as a Lender. Each Agent shall have the same rights and powers in its capacity as a Lender as any other
Lender and may exercise the same as though it were not an Agent hereunder, and the term “Lender” or “Lenders” shall, unless otherwise
expressly indicated or unless the context otherwise requires, include the Person serving as such Agent hereunder in its individual
capacity. Such Person and its Affiliates may accept deposits from, lend money to, act as the financial advisor or in any other advisory
capacity for and generally engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof as if such Person
were not an Agent hereunder and without any duty to account therefor to the Lenders.
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Section 9.03 Exculpatory Provisions. No Agent shall have any duties or obligations except those expressly set forth herein
and in the other Loan Documents, and any such duties hereunder and thereunder shall be administrative in nature. Without limiting the
generality of the foregoing, the Agents:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and
is continuing;

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers, except (in the
case of the Administrative Agent) discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that
the Administrative Agent is required to exercise as directed in writing by the Required Lenders (or such other number or percentage
of the Lenders as shall be expressly provided for herein or in the other Loan Documents); provided that the Administrative Agent shall
not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability
that is contrary to any Loan Document or applicable Law, including for the avoidance of doubt any action that may be in violation of
the automatic stay under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting
Lender in violation of any Debtor Relief Law; and

(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and
shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is communicated to or
obtained by the Person serving as such Agent or any of its Affiliates in any capacity.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of
the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall
believe in good faith shall be necessary, under the circumstances as provided in Sections 8.02 and 10.01) or (ii) in the absence of its own
gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and nonappealable judgment. The
Administrative Agent shall be deemed not to have knowledge of any Default unless and until it shall have received written notice from
a Lender, an L/C Issuer or the Borrower referring to this Agreement, describing such Default and stating that such notice is a “notice of
default.”

No Agent or any of its Related Parties shall be responsible for or have any duty to ascertain or inquire into (i) any statement,
warranty or representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate,
report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance
of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the
validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument
or document, or the creation, perfection or priority of any Lien purported to be created by the Security Documents, (v) the value or the
sufficiency of any Collateral or (vi) the satisfaction of any condition set forth in Article 4 or elsewhere herein, other than, in the case of
the Administrative Agent, to confirm receipt of items expressly required to be delivered to the Administrative Agent.

156

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 9.04 Reliance. Each Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any
notice, request, certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet or
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the
proper Person. Each Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by
the proper Person, and shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the
making of a Loan, or the issuance of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an L/C Issuer,
the Administrative Agent may presume that such condition is satisfactory to such Lender or such L/C Issuer unless the Administrative
Agent shall have received notice to the contrary from such Lender or such L/C Issuer prior to the making of such Loan or the issuance
of such Letter of Credit. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent
accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice
of any such counsel, accountants or experts.

Section 9.05 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other Loan Document by or through any one or more sub-agents appointed by the Administrative
Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers
by or through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent and to the
Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with the
syndication of the credit facilities provided for herein as well as activities as Administrative Agent. The Administrative Agent shall not
be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines
in a final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection
of such sub agents.
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Section 9.06 Resignation of Administrative Agent. The Administrative Agent may at any time give notice of its resignation
(in both its capacity as Administrative Agent and as Collateral Agent) to the Lenders, the L/C Issuers and the Borrower. Upon receipt
of any such notice of resignation, the Required Lenders shall have the right, in consultation with the Borrower, to appoint a successor,
which shall be a financial institution with an office in the United States, or an Affiliate of any such financial institution with an office in
the United States. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such appointment
within 30 days after the retiring Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may on behalf
of the Lenders and the L/C Issuers appoint a successor Administrative Agent and Collateral Agent meeting the qualifications set forth
above; provided that if the Administrative Agent shall notify the Borrower and the Lenders that no qualifying Person has accepted such
appointment, then such resignation shall nonetheless become effective in accordance with such notice and (a) the retiring Administrative
Agent and Collateral Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents (except
that in the case of any collateral security held by the Collateral Agent on behalf of the Lenders or the L/C Issuers under any of the
Loan Documents, the retiring Collateral Agent shall continue to hold such collateral security until such time as a successor Collateral
Agent is appointed) and (b) all payments, communications and determinations provided to be made by, to or through the Administrative
Agent shall instead be made by or to each Lender and L/C Issuer directly, until such time as the Required Lenders appoint a successor
Administrative Agent and Collateral Agent as provided for above in this Section. Upon the acceptance of a successor’s appointment
as Administrative Agent and Collateral Agent hereunder, such successor shall succeed to and become vested with all of the rights,
powers, privileges and duties of the retiring (or retired) Administrative Agent and Collateral Agent, and the retiring Administrative
Agent and Collateral Agent shall be discharged from all of its duties and obligations hereunder or under the other Loan Documents (if
not already discharged therefrom as provided above in this Section). The fees payable by the Borrower to a successor Administrative
Agent and Collateral Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrower and such
successor. After the retiring Administrative Agent’s and Collateral Agent’s resignation hereunder and under the other Loan Documents,
the provisions of this Article and Section 10.04 shall continue in effect for the benefit of such retiring Administrative Agent and Collateral
Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the
retiring Administrative Agent and Collateral Agent was acting as Administrative Agent or Collateral Agent.

Any resignation by the entity serving as Administrative Agent pursuant to this Section shall also constitute its resignation as an
L/C Issuer (if applicable). Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, such successor may
agree to succeed to and become vested with all of the rights, powers, privileges and duties of a retiring L/C Issuer. In connection with any
such agreement to succeed to the retiring L/C Issuer, the successor L/C Issuer, if applicable, shall issue letters of credit in substitution for
the Letters of Credit, if any, outstanding at the time of such succession or make other arrangements reasonably satisfactory to the retiring
L/C Issuer to effectively assume the obligations of such retiring L/C Issuer with respect to such Letters of Credit.

Notwithstanding the foregoing, the failure of any successor to agree to succeed to a retiring L/C Issuer shall not affect the
resignation of such retiring L/C Issuer. The retiring L/C Issuer shall retain all the rights, powers, privileges and duties of an L/C Issuer
hereunder with respect to all Letters of Credit issued by it and outstanding as of the effective date of its resignation as L/C Issuer and all
L/C Obligations with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund risk participations in
Unreimbursed Amounts pursuant to Section 2.03(c)), but shall have no obligation to issue any additional Letters of Credit or to amend,
extend or otherwise modify any existing Letters of Credit (except as required pursuant to the terms of any such existing Letters of Credit).

Section 9.07 Non-Reliance on Administrative Agent and Other Lenders. Each Lender and each L/C Issuer acknowledges that
it has, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based
on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
Each Lender and each L/C Issuer also acknowledges that it will, independently and without reliance upon the Administrative Agent or
any Lender or any of their Related Parties and based on such documents and information as it shall from time to time deem appropriate,
continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or any
related agreement or any document furnished hereunder or thereunder.
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Section 9.08 No Other Duties, Etc. Anything herein to the contrary notwithstanding, none of the Arrangers or the Agents
shall have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as
applicable, as the Administrative Agent, a Lender or an L/C Issuer hereunder.

Section 9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor
Relief Law or any other judicial proceeding relating to any Loan Party, the Administrative Agent (irrespective of whether the principal
of any Loan or L/C Obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of
whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not obligated), by
intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of
the Loans, L/C Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or
advisable in order to have the claims of the Lenders, the L/C Issuers and the Administrative Agent (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Lenders, the L/C Issuers and the Administrative Agent and their respective
agents and counsel and all other amounts due the Lenders, the L/C Issuers and the Administrative Agent under Sections 2.03(h) and (i),
2.09 and 10.04) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute
the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is
hereby authorized by each Lender and each L/C Issuer to make such payments to the Administrative Agent and, in the event that
the Administrative Agent shall consent to the making of such payments directly to the Lenders and the L/C Issuers, to pay to the
Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative
Agent and its agents and counsel, and any other amounts due the Administrative Agent under Sections 2.09 and 10.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on
behalf of any Lender or L/C Issuer any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the
rights of any Lender or L/C Issuer to authorize the Administrative Agent to vote in respect of the claim of any Lender or L/C Issuer in
any such proceeding.
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Section 9.10 Collateral and Guaranty Matters. Each Lender (including in its capacities as a potential Cash Management
Bank and as a potential Hedge Bank) and L/C Issuer irrevocably authorizes the Administrative Agent, at its option and in its discretion,
after the Closing Date:

(a) To direct the Collateral Agent to release any Lien to the extent securing the Obligations on any property
granted to or held by the Collateral Agent under any Loan Document (i), upon termination of the Aggregate Commitments and payment
in full of all Obligations (other than (A) contingent indemnification obligations as to which no claim has been asserted and (B) obligations
and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements), the expiration or termination of all Letters
of Credit (other than Letters of Credit which have been Cash Collateralized or as to which other arrangements satisfactory to the
Administrative Agent and the applicable L/C Issuer shall have been made) and the termination and payment in full of all obligations and
liabilities under Secured Cash Management Agreements and Secured Hedge Agreements in respect of which the Administrative Agent
has received notice pursuant to Section 9.11 (other than any such agreements as to which other arrangements reasonably satisfactory to
the applicable Cash Management Bank or Hedge Bank have been made), (ii) that is Disposed of in a transaction permitted hereunder
the result of which is that, following the consummation thereof, no Loan Party has rights in the property being Disposed of or (iii) if
approved, authorized or ratified in writing in accordance with Section 10.01;

(b) to release any Guarantor from its Guarantee of the Obligations under the Security Agreement (i) upon
termination of the Aggregate Commitments and payment in full of all Obligations (other than (A) contingent indemnification obligations
as to which no claim has been asserted and (B) obligations and liabilities under Secured Cash Management Agreements and Secured
Hedge Agreements), the expiration or termination of all Letters of Credit (other than Letters of Credit which have been Cash
Collateralized or as to which other arrangements satisfactory to the Administrative Agent and the applicable L/C Issuer shall have been
made) and the termination and payment in full of all obligations and liabilities under Secured Cash Management Agreements and Secured
Hedge Agreements in respect of which the Administrative Agent has received notice pursuant to Section 9.11 (other than any such
agreements as to which other arrangements reasonably satisfactory to the applicable Cash Management Bank or Hedge Bank have been
made), or (ii) if approved, authorized or ratified in writing in accordance with Section 10.01;

(c) to release any Guarantor from its Guarantee of the Obligations and all Liens granted by any such Guarantor,
and all pledges of Equity Interests in any such Guarantor under the Security Agreement if such Person ceases to be a Restricted Subsidiary
for a legitimate business purpose (including by being designated an Unrestricted Subsidiary in accordance with Section 6.17 hereof, or
by way of liquidation, merger, consolidation, amalgamation or dissolution or Disposition thereof as permitted by this Agreement), or
becomes an Immaterial Subsidiary or an Excluded Subsidiary (unless such Person continues to guarantee any of the 2026 Senior Secured
Notes or any refinancing thereof), in each case, effected for a legitimate business purpose;

(d) to execute any intercreditor agreements and/or subordination agreements with any holder of any Indebtedness
or Liens permitted by this Agreement to the extent such intercreditor agreement and/or subordination agreement is required by the terms
hereof; and
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(e) to subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan
Document, to the extent securing the Obligations, to the holder of any Lien on such property that is permitted by Section 7.03(b)(xxxiii).

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s
authority to release or subordinate its (or the Collateral Agent’s) interest in particular types or items of Collateral, or to release any
Guarantor from its Guarantee of the Obligations under the Security Agreement pursuant to this Section 9.10. In each case as specified in
this Section 9.10, the Administrative Agent will (or will direct the Collateral Agent to), at the Borrower’s expense, execute and deliver to
the applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral
from the assignment and security interest granted under the Security Documents or to subordinate its interest in such item, or to release
such Guarantor from its Guarantee of the Obligations under the Security Agreement, in each case in accordance with the terms of the
Loan Documents and this Section 9.10.

Notwithstanding anything to the contrary in this Agreement, upon a Subsidiary being designated an Unrestricted Subsidiary in
accordance with Section 6.17 of this Agreement or otherwise ceasing to be a Restricted Subsidiary (including by way of liquidation,
merger, consolidation or amalgamation or dissolution) in a transaction permitted by this Agreement and effected for a legitimate business
purpose, such Subsidiary shall be automatically released and relieved of any obligations under this Agreement, the Security Agreement
and all other Loan Documents, all Liens granted by such Subsidiary in its assets to the Collateral Agent shall be automatically released, all
pledges to the Collateral Agent of Equity Interests in any such Subsidiary shall be automatically released, and the Administrative Agent
and Collateral Agent is authorized to, and shall promptly, deliver to the Borrower any acknowledgement confirming such releases and
all necessary releases and terminations, in each case as the Borrower may reasonably request to evidence such release and at Borrower’s
expense. To the extent any Loan Document conflicts or is inconsistent with the terms of this Section, this Section shall govern and control
in all respects.

Section 9.11 Additional Secured Parties. No Cash Management Bank or Hedge Bank that obtains the benefits of the
Security Agreement or any Collateral by virtue of the provisions hereof or of the Security Agreement, the Guarantee Agreement or any
Security Document shall have any right to notice of any action or to consent to, direct or object to any action hereunder or under any other
Loan Document or otherwise in respect of the Collateral (including the release or impairment of any Collateral) other than in its capacity
as a Lender and, in such case, only to the extent expressly provided in the Loan Documents. Notwithstanding any other provision of this
Article 9 to the contrary, the Administrative Agent shall not be required to verify the payment of, or that other satisfactory arrangements
have been made with respect to, Obligations arising under Secured Cash Management Agreements and Secured Hedge Agreements
unless the Administrative Agent has received written notice of such Obligations, together with such supporting documentation as the
Administrative Agent may request, from the applicable Cash Management Bank or Hedge Bank, as the case may be.

Section 9.12 Certain ERISA Matters.
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(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y)
covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the
benefit of, the Administrative Agent and the Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for the
benefit of the Borrower or any other Loan Party, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise
for purposes of Title I of ERISA or Section 4975 of the Code) of one or more Benefit Plans in connection with the Loans, the
Letters of Credit or the Commitments,

(ii) the prohibited transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class
exemption for certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a class
exemption for certain transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91‑38 (a class exemption for certain transactions
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house
asset managers), is applicable so as to exempt from the prohibitions of Section 406 of ERISA and Section 4975 of the Code such
Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within
the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf
of such Lender to enter into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this
Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to
the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such
Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the
Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a
Lender or (2) a Lender has provided another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately
preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, and
(y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for
the benefit of, the Administrative Agent and the Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for
the benefit of the Borrower or any other Loan Party, that none of the Administrative Agent or any Arranger or any of their respective
Affiliates is a fiduciary with respect to the assets of such Lender involved in the Loans, the Letters of Credit, the Commitments and this
Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any
Loan Document or any documents related to hereto or thereto).
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ARTICLE 10.
MISCELLANEOUS

Section 10.01 Amendments, Etc. Except as set forth below in this Section 10.01, no amendment or waiver of any provision
of this Agreement or any other Loan Document, and no consent to any departure by the Borrower or any other Loan Party therefrom,
shall be effective unless in writing signed by the Required Lenders and the Borrower or the applicable Loan Party, as the case may be,
and acknowledged by the Administrative Agent (or signed by the Administrative Agent on behalf of and with the written consent of the
Required Lenders), and each such waiver or consent shall be effective only in the specific instance and for the specific purpose for which
given; provided, however, that (i) any term or provision of Section 7.11, the definition of “Consolidated Leverage Ratio” (or any of their
respective component definitions (as used solely in such Section but not as used in other Sections of this Agreement)) may be amended,
waived, consented to or otherwise modified with the consent of the Required Revolving Credit Lenders (and no other consents from any
other Lenders or group thereof shall be necessary); and (ii) no such amendment, waiver, consent or other modification shall:

(a) waive any condition set forth in Section 4.01 without the written consent of each Lender adversely affected
thereby;

(b) without limiting the generality of clause (a) above, waive any condition set forth in Section 4.02 as to any
Credit Extension under the Revolving Credit Facility without the written consent of the Required Revolving Credit Lenders;

(c) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to
Section 2.06 or Section 8.02) without the written consent of such Lender;

(d) postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding mandatory
prepayments pursuant to Section 2.05(b)) of principal, interest, fees or other amounts due to the Lenders (or any of them) or any scheduled
or mandatory reduction of any Facility hereunder or under any other Loan Document without the written consent of each Appropriate
Lender directly affected thereby;

(e) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or any fees or
other amounts payable hereunder or under any other Loan Document without the written consent of each Lender directly affected thereby;
provided, however, that only the consent of the Required Lenders shall be necessary to amend (i) the definition of “Default Rate” or to
waive any obligation of the Borrower to pay interest or Letter of Credit Fees at the Default Rate and (ii) except as set forth in clause (i)
of the first proviso to this Section 10.01, any financial ratio (including any defined term used therein) or any definition relating to any
(x) financial calculation or (y) currency exchange rate calculation affecting compliance with Sections 7.01, 7.02 and 7.03 with respect to
the amount of Liens, Investments, or Indebtedness in currencies other than U.S. Dollars hereunder even if, in the case of clause (x) and
(y), the effect of such amendment would be to reduce the rate of interest on any Loan or L/C Borrowing or to reduce any fee payable
hereunder;
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(f) change (i) Section 8.03 of this Agreement or Section 6.4 of the Security Agreement in a manner that would
alter the pro rata sharing of payments required thereby without the written consent of each Lender or (ii) the definition of “Applicable
Percentage,” the definition of “Applicable Revolving Credit Percentage”, the order of application or pro rata nature of application of
any reduction in the Commitments or any prepayment of Loans within or among the Facilities from the application thereof set forth in
the applicable provisions of Sections 2.05(a), 2.05(b) or 2.06(c), or other provisions in respect of the pro rata application of payments
or offers hereunder under Section 2.12, 2.13, 2.14, 2.15, 2.16 or 10.06(b)(vii) in any manner that materially and adversely affects the
Lenders under a Facility or Class without the written consent of the Lenders with respect to the relevant Facility or Class and adversely
affected thereby;

(g) change (i) any provision of this Section 10.01 or the definition of “Required Lenders” or any other provision
hereof specifying the number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make any
determination or grant any consent hereunder (other than the definitions specified in clause (ii) of this Section 10.01(g)), without the
written consent of each Lender; (ii) the definition of “Required Lenders”, “Required Facility Lenders” or “Required Revolving Credit
Lenders” without the written consent of each Lender under the applicable Facility or (iii) any other provision of this Agreement or the
other Loan Documents in a manner that creates a materially disadvantaged Class or otherwise materially adversely affects a Class, without
the written consent of the Required Lenders with respect to such Class determined in a manner consistent with the definition of “Required
Facility Lenders” (as if such Class constituted a Facility for purposes of such definition);

(h) release all or substantially all of the value of the Guarantees of the Obligations in any transaction or series of
transactions without the written consent of each Lender, except to the extent the release of any Guarantor is permitted pursuant to Section
9.10 (in which case such release may be made by the Administrative Agent acting alone);

(i) release all or substantially all of the Collateral in any transaction or series of related transactions without the
written consent of each Lender, except to the extent the release of any Collateral is permitted pursuant to Section 9.10 (in which case such
release may be made by the Administrative Agent acting alone);

(j) impose any greater restriction on the ability of any Lender under a Facility to assign any of its rights or
obligations hereunder without the written consent of the Required Facility Lenders with respect to the relevant Facility;

(k) amend the definition of “Alternative Currency” without the written consent of each L/C Issuer;

(l) amend clause (x) of Section 10.06(a) without the written consent of each Lender; or
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(m) subordinate the payment priority of the Obligations or subordinate the Liens securing the Obligations, except
as expressly contemplated by Section 9.10, without the written consent of each Appropriate Lender directly affected thereby;

and, provided, further, that (i) no amendment, waiver, consent or modification shall, unless in writing and signed by the
applicable L/C Issuer in addition to the Lenders required above, affect the rights or duties of such L/C Issuer under this Agreement or
any Issuer Document, in each case, relating to any Letter of Credit issued or to be issued by it, (ii) [reserved], (iii) no amendment, waiver,
consent or modification shall, unless in writing and signed by the Administrative Agent in addition to the Lenders required above, affect
the rights or duties of the Administrative Agent under this Agreement or any other Loan Document and (iv) the Agency Fee Letter may
be amended, and rights or privileges thereunder may be waived, in a writing executed only by the parties thereto.

Notwithstanding anything to the contrary contained herein, if, following the Closing Date, the Administrative Agent and the
Borrower shall have jointly identified an obvious error or any error or omission of a technical or immaterial nature, in each case, in any
provision of this Agreement or any other Loan Document, then the Administrative Agent and the Borrower shall be permitted to amend
such provision and such amendment shall become effective without any further action or consent of any other party to this Agreement or
any other Loan Document if the same is not objected to in writing by the Required Lenders within three Business Days following receipt
of notice thereof. It is understood that posting such amendment electronically on IntraLinks/IntraAgency, SyndTrak or another relevant
website with notice of such posting by the Administrative Agent to the Required Lenders shall be deemed adequate receipt of notice
thereof.

Section 10.02 Notices; Effectiveness; Electronic Communication.

(a) Notices Generally. Except as provided in Section 10.02(b), all notices and other communications provided for
herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by
facsimile as follows:

(i) if to the Borrower, the Administrative Agent, Collateral Agent, any L/C Issuer party hereto on the
Closing Date, to the address, facsimile number, or electronic mail address specified for such Person on Schedule 10.02; and

(ii) if to any other Lender, to the address, facsimile number, or electronic mail address specified in its
Administrative Questionnaire.

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall
be deemed to have been given when received; notices and other communications sent by facsimile shall be deemed to have been given
when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of
business on the next Business Day for the recipient). Notices and other communications delivered through electronic communications to
the extent provided in Section 10.02(b) shall be effective as provided in such Section 10.02(b).
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(b) Electronic Communications. Notices and other communications to the Lenders and the L/C Issuers hereunder
may be delivered or furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures
approved by the Administrative Agent, provided that the foregoing shall not apply to notices to any Lender or L/C Issuer pursuant to
Article 2 if such Lender or L/C Issuer, as applicable, has notified the Administrative Agent that it is incapable of receiving notices under
such Article by electronic communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and
other communications to it hereunder by electronic communications pursuant to procedures approved by it, provided that approval of
such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested”
function, as available, return e-mail or other written acknowledgment), provided that if such notice or other communication is not sent
during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of
business on the next Business Day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall
be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of
notification that such notice or communication is available and identifying the website address therefor.

(c) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES
DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF
THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event shall the Administrative Agent or any of its Related Parties (collectively,
the “Agent Parties”) have any liability to the Borrower, any Lender, any L/C Issuer or any other Person for losses, claims, damages,
liabilities or expenses of any kind (whether in tort, contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s
transmission of Borrower Materials through the Internet, except to the extent that such losses, claims, damages, liabilities or expenses
are determined by a court of competent jurisdiction by a final and nonappealable judgment to have resulted from the gross negligence or
willful misconduct of such Agent Party; provided, however, that in no event shall any Agent Party have any liability to the Borrower, any
Lender, any L/C Issuer or any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to direct or
actual damages).

(d) Change of Address, Etc. Each of the Borrower, the Administrative Agent, the Collateral Agent, the L/C Issuers
may change its address or facsimile for notices and other communications hereunder by notice to the other parties hereto. Each Lender
may change its address or facsimile for notices and other communications hereunder by notice to the Borrower, the Administrative
Agent and the L/C Issuers. In addition, each Lender agrees to notify the Administrative Agent from time to time to ensure that the
Administrative Agent has on record (i) an effective address, contact name, facsimile number and electronic mail address to which notices
and other communications may be sent and (ii) accurate wire instructions for such Lender. Furthermore, each Public Lender agrees to
cause at least one individual at or on behalf of such Public Lender to at all times have selected the “Private Side Information” or similar
designation on the content declaration screen of the Platform in order to enable such Public Lender or its delegate, in accordance with
such Public Lender’s compliance procedures and applicable Law, including United States Federal and state securities Laws, to make
reference to Borrower Materials that are not made available through the “Public Side Information” portion of the Platform and that may
contain MNPI with respect to the Borrower or any of its Subsidiaries or their respective securities for purposes of United States Federal
or state securities laws.
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(e) Reliance by Administrative Agent, L/C Issuers and Lenders. The Administrative Agent, the Collateral Agent,
the L/C Issuers and the Lenders shall be entitled to rely and act upon any notices purportedly given by or on behalf of the Borrower even
if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of
notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall
indemnify the Administrative Agent, the Collateral Agent, the L/C Issuers, each Lender and the Related Parties of each of them from all
losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf of the
Borrower except to the extent that such losses, claims, damages, liabilities or related expenses are determined by a court of competent
jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Person. All
telephonic communications with the Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereby
consents to such recording.

Section 10.03 No Waiver; Cumulative Remedies; Enforcement. No failure by any Lender, any L/C Issuer or the
Administrative Agent to exercise, and no delay by any such Person in exercising, any right, remedy, power or privilege hereunder shall
operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and
remedies hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all
actions and proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative
Agent in accordance with Section 8.02 for the benefit of all the Lenders and the L/C Issuers and, in respect of the Security Documents,
any other Secured Party; provided, however, that the foregoing shall not prohibit (a) the Administrative Agent from exercising on its own
behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent or Collateral Agent) hereunder and
under the other Loan Documents, (b) each of the L/C Issuers from exercising the rights and remedies that inure to its benefit (solely in its
capacity as L/C Issuer) hereunder and under the other Loan Documents, (c) any Lender from exercising setoff rights in accordance with
Section 10.08 (subject to the terms of Section 2.13), or (d) any Secured Party from filing proofs of claim or appearing and filing pleadings
on its own behalf during the pendency of a proceeding relative to any Loan Party under any Debtor Relief Law and provided, further, that
if at any time there is no Person acting as Administrative Agent or Collateral Agent hereunder and under the other Loan Documents, then
(i) the Required Lenders shall have the rights otherwise ascribed to the Administrative Agent and Collateral Agent pursuant to Section
8.02 and (ii) in addition to the matters set forth in clauses (b), (c), and (d) of the preceding proviso and subject to Section 2.13, any Lender
may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by the Required Lenders.
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Section 10.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and Expenses. The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the
Arranger, the Administrative Agent, the Collateral Agent and their respective Affiliates, including but not limited to expenses associated
with the syndication of the Facilities, due diligence efforts, the reasonable fees, charges and disbursements of counsel, limited to a
single counsel and, in each relevant jurisdiction, a single local counsel and one additional local counsel in each applicable jurisdiction
for any such person in the event of a conflict of interest, (including, without limitation, reasonable and actual travel expenses), in
connection with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery, performance
and administration of this Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions
hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket
expenses incurred by any L/C Issuer in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any
demand for payment thereunder and (iii) all out-of-pocket expenses incurred by the Arranger, Administrative Agent, the Collateral Agent,
any Lender or any L/C Issuer (including the fees, charges and disbursements of any counsel for the Arranger, the Administrative Agent,
the Collateral Agent, the Lenders and the L/C Issuers (but limited to the fees, disbursements, and other charges of a single law firm
for the Arranger, the Administrative Agent, the Collateral Agent, the Lenders and the L/C Issuers and, in each relevant jurisdiction, a
single local counsel, in each case, representing the Administrative Agent, the Collateral Agent all Lenders and all L/C Issuers, and one
additional counsel or local counsel, as applicable, in each applicable jurisdiction for any such person in the event of a conflict of interest)),
in connection with the enforcement or protection of its rights (A) in connection with this Agreement and the other Loan Documents,
including its rights under this Section or (B) in connection with the Loans made or Letters of Credit issued hereunder, including all such
out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.
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(b) Indemnification. Each Loan Party shall indemnify the Administrative Agent (and any sub-agent thereof), the
Collateral Agent (and any sub-agent thereof), each Lender and each L/C Issuer and each Related Party of any of the foregoing Persons
(each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses (including the fees, charges and disbursements of any external counsel for any Indemnitee), and shall
indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for attorneys who may be employees
of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the Borrower or any other
Loan Party arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan Document
or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations
hereunder or thereunder, the consummation of the Transactions and the transactions contemplated hereby or thereby, or, in the case of the
Administrative Agent (and any sub-agent thereof), the Collateral Agent (and any sub-agent thereof) and their respective Related Parties
only, the administration of this Agreement and the other Loan Documents (except for any Taxes (which shall be governed by Section
3.01), other than any Taxes that represent losses, claims or damages arising from any non-Tax claim), (ii) any Loan or Letter of Credit or
the use or intended use of the proceeds therefrom (including any refusal by any L/C Issuer to honor a demand for payment under a Letter
of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii)
any actual or alleged presence or release of Hazardous Materials on, through, under or from any property currently or formerly owned,
leased or operated by the Borrower or any of its Restricted Subsidiaries, or any Environmental Claim or Environmental Liability related in
any way to any of the Loan Parties or any of their respective Restricted Subsidiaries or (iv) any claim, litigation, investigation, inquiry or
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a Lender, a third party
or by the Borrower or any other Loan Party, and regardless of whether any Indemnitee is a party thereto (collectively, the “Indemnified
Liabilities”); provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted
from (x) the gross negligence, bad faith or willful misconduct of such Indemnitee or (y) any proceedings between or among Indemnitees
(other than any claims against an Indemnitee in its capacity as Administrative Agent, Collateral Agent, Arranger, or similar role under
any Facility) that does not involve any act or omission of the Borrower or any of its Subsidiaries.

(c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to indefeasibly pay any
amount required under subsection (a) or (b) of this Section to be paid by it to the Administrative Agent (or any sub-agent thereof), the
Collateral Agent (and any sub-agent thereof) any L/C Issuer or any Related Party of any of the foregoing, each Lender severally agrees
to pay to the Administrative Agent (or any such sub-agent), the Collateral Agent (and any sub-agent thereof), such L/C Issuer or such
Related Party, as the case may be, such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed
expense or indemnity payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim,
damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-
agent), the Collateral Agent (and any sub-agent thereof) or such L/C Issuer in its capacity as such, or against any Related Party of any of
the foregoing acting for the Administrative Agent (or any such sub-agent), the Collateral Agent (and any sub-agent thereof) or such L/C
Issuer in connection with such capacity; provided that in respect of the proviso in sub-clause (b) above, it is understood and agreed that
any action taken by the Administrative Agent (and any sub-agent thereof) or the Collateral Agent (and any sub-agent thereof) and/or any
of their respective Related Parties in accordance with the directions of the Required Lenders or any other appropriate group of Lenders
pursuant to Section 10.01 shall not be deemed to constitute gross negligence or willful misconduct for purposes of such proviso. The
obligations of the Lenders under this subsection (c) are subject to the provisions of Section 2.12(e).
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(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, the Borrower shall
not assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive
damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan
Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of
Credit or the use of the proceeds thereof. No Indemnitee shall be liable for any damages arising from the use by unintended recipients
of any information or other materials distributed to such unintended recipients by such Indemnitee through telecommunications,
electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the transactions
contemplated hereby or thereby other than for direct or actual damages resulting from the gross negligence or willful misconduct of such
Indemnitee as determined by a final and nonappealable judgment of a court of competent jurisdiction.

(e) Payments. All amounts due under this Section shall be payable not later than ten Business Days after demand
therefor.

(f) Survival. The agreements in this Section 10.04 shall survive the resignation of the Administrative Agent
and any L/C Issuer, the replacement of the Administrative Agent, any Lender or any L/C Issuer, the termination of the Aggregate
Commitments, the repayment, satisfaction or discharge of all the other Obligations and the termination of this Agreement.

Section 10.05 Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the
Administrative Agent, any L/C Issuer or any Lender, or the Administrative Agent, any L/C Issuer or any Lender exercises its right of
setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or
preferential, set aside or required (including pursuant to any settlement entered into by the Administrative Agent, such L/C Issuer or such
Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief
Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived
and continued in full force and effect as if such payment had not been made or such setoff had not occurred and (b) each Lender and
L/C Issuer severally agrees to pay to the Administrative Agent upon demand its applicable share (without duplication) of any amount
so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such demand to the date such payment
is made at a rate per annum equal to the Federal Funds Effective Rate from time to time in effect. The obligations of the Lenders and
the L/C Issuers under clause (b) of the preceding sentence shall survive the payment in full of the Obligations, the termination of the
Commitments and the termination of this Agreement.

Section 10.06 Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby, except that (x) the Borrower may not assign or
otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender
and (y) no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with
the provisions of subsection (b) of this Section, (ii) by way of participation in accordance with the provisions of subsection (d) of this
Section or (iii) by way of pledge or assignment of a security interest subject to the restrictions of subsection (f) of this Section (and any
other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby,
Participants to the extent provided in subsection (d) of this Section and, to the extent expressly contemplated hereby, the Indemnitees and
the Related Parties of each of the Administrative Agent, the L/C Issuers and the Lenders) any legal or equitable right, remedy or claim
under or by reason of this Agreement.
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(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of
its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans (including for purposes of
this subsection (b), participations in L/C Obligations) at the time owing to it); provided that any such assignment shall be subject to the
following conditions:

(i) Minimum Amounts.

(A) In the case of an assignment of the entire remaining amount of the assigning Lender’s
Commitment under any Facility and the Loans at the time owing to it under such Facility, no minimum amount need be
assigned; and

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of
the Commitment (which for this purpose includes Loans outstanding thereunder) or, if the Commitment is not then in
effect, the principal outstanding balance of the Loans (including such Lender’s participations in L/C Obligations) of
the assigning Lender subject to each such assignment, determined as of the date the Assignment and Assumption with
respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment
and Assumption, as of the Trade Date, shall not be less than $5,000,000 (and whole multiples of $1,000,000 in excess
thereof), in the case of any assignment in respect of the Revolving Credit Facility, or $1,000,000 (and whole multiples
of $1,000,000 in excess thereof), in the case of any assignment in respect of the Term Loans, unless each of the
Administrative Agent and, so long as no Event of Default has occurred and is continuing, the Borrower otherwise
consents, (such consent is not to be unreasonably withheld or delayed); provided, further, that concurrent assignments
to members of an Assignee Group and concurrent assignments from members of an Assignee Group to a single Eligible
Assignee (or to an Eligible Assignee and members of its Assignee Group) will be treated as a single assignment for
purposes of determining whether such minimum amount has been met.

(ii) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate
part of all the assigning Lender’s rights and obligations under this Agreement with respect to the Loans or the Commitment
assigned, except that this clause (ii) shall not prohibit any Lender from assigning all or a portion of its rights and obligations
among separate Facilities on a non-pro rata basis.
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(iii) Required Consents. No consent shall be required for any assignment except to the extent required
by subsection (b)(i)(B) of this Section and, in addition:

(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall
be required unless (1) an Event of Default has occurred and is continuing at the time of such assignment or (2) such
assignment is to a Lender, an Affiliate of a Lender or an Approved Fund; provided that the Borrower shall be deemed
to have consented to any such assignment unless it shall object thereto by written notice to the Administrative Agent
within five Business Days after having received notice thereof in the case of assignments of any Term Loans and ten
Business Days after having received notice thereof in the case of assignments of the Revolving Credit Facility;

(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or
delayed) shall be required for assignments in respect of (1) any Commitment if such assignment is to a Person that
is not a Lender with a Commitment in respect of the applicable Facility, an Affiliate of such Lender or an Approved
Fund with respect to such Lender or (2) any Term Loan to a Person that is not a Lender, an Affiliate of a Lender or an
Approved Fund; and

(C) the consent of the L/C Issuers (each such consent not to be unreasonably withheld or
delayed) shall be required for any assignment in respect of any Revolving Credit Facility.

(iv) Assignment and Assumption. The parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Assumption, together with a processing and recordation fee in the amount of $3,500;
provided, however, that the Administrative Agent may, in its sole discretion, elect to waive such processing and recordation fee
in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire.

(v) No Assignment to Certain Persons. No such assignment shall be made (A) to the Borrower or any of
the Borrower’s Affiliates or Subsidiaries, except as provided below in clause (vii) or (B) to a Defaulting Lender, a Disqualified
Lender or any Person who, upon becoming a Lender hereunder, would constitute any of the foregoing Persons described in this
clause (B).

(vi) No Assignment to Natural Persons. No such assignment shall be made to a natural person (or a
holding company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural Person).

(vii) Borrower Purchases. Notwithstanding anything to the contrary contained in this Section 10.06 or
any other provision of this Agreement, if the Borrower has incurred Term Loans hereunder so long as no Event of Default has
occurred and is continuing or would result therefrom, the Borrower may repurchase outstanding Term Loans of any Facility on
the following basis:
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(A) the Borrower may conduct one or more auctions (each, an “Auction”) to repurchase all or
any portion of the applicable Term Loans of a given Class (such Term Loans, the “Offer Loans”) of Term Lenders;
provided that (1) the Borrower delivers to the Administrative Agent (for distribution to all Lenders holding Term Loans
of such Class) a notice of the aggregate principal amount of the Offer Loans that will be subject to such Auction no later
than 12:00 p.m. at least five Business Days (or such shorter period as may be agreed to by the Administrative Agent) in
advance of a proposed consummation date of such Auction indicating (a) the date on which the Auction will conclude,
(b) the maximum principal amount of the Offer Loans the Borrower is willing to purchase in the Auction and (c) the
range of discounts to par at which the Borrower would be willing to repurchase the Offer Loans; (2) the minimum
dollar amount of the Auction shall be no less than $10,000,000 or whole multiples of $1,000,000 in excess thereof; (3)
the Borrower shall hold the Auction open for a minimum period of three Business Days; (4) a Lender who elects to
participate in the Auction may choose to tender all or part of such Lender’s Offer Loans; (5) the Auction shall be made
to the Lenders holding the Offer Loans (and purchases of Offer Loans held by Lenders who elect to participate shall be
made by the Borrower) on a pro rata basis in accordance with the respective principal amount then due and owing to
the applicable Term Lenders; and (6) the Auction shall be conducted pursuant to such procedures as the Administrative
Agent may establish which are consistent with this Section 10.06 and are reasonably acceptable to the Borrower, which
procedures must be followed by a Lender in order to have its Offer Loans repurchased;

(B) with respect to all repurchases made pursuant to this Section 10.06, (1) the Borrower shall
pay to the applicable selling Lender all accrued and unpaid interest, if any, on the repurchased Offer Loans to the date
of repurchase of such Offer Loans, (2) such repurchases shall not be deemed to be optional prepayments pursuant to
Section 2.05(a), (3) the amount of the Loans so repurchased shall be applied on a pro rata basis to reduce the scheduled
remaining installments of principal on the Offer Loans, and (4) the purchase consideration for such Auction shall in no
event be funded with the proceeds of Revolving Credit Loans; and

(C) following a repurchase pursuant to this Section 10.06, the Offer Loans so repurchased shall,
without further action by any Person, be deemed cancelled for all purposes and no longer outstanding (and may not
be resold) for all purposes of this Agreement and all the other Loan Documents, including, but not limited to (1) the
making of, or the application of, any payments to the Lenders under this Agreement or any other Loan Document, (2)
the making of any request, demand, authorization, direction, notice, consent or waiver under this Agreement or any
other Loan Document or (3) the determination of Required Lenders, or for any similar or related purpose, under this
Agreement or any other Loan Document. In connection with any Term Loans repurchased and cancelled pursuant to
this Section 10.06, the Administrative Agent is authorized to make appropriate entries in the Register to reflect any
such cancellation.
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(viii) Certain Additional Payments. In connection with any assignment of rights and obligations of any
Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other conditions thereto
set forth herein, the parties to the assignment shall make such additional payments to the Administrative Agent in an aggregate
amount sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee of
participations or subparticipations, or other compensating actions, including funding, with the consent of the Borrower and the
Administrative Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender,
to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment
liabilities then owed by such Defaulting Lender to the Administrative Agent and any Lender hereunder (and interest accrued
thereon) and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit
in accordance with its Applicable Percentage. Notwithstanding the foregoing, in the event that any assignment of rights and
obligations of any Defaulting Lender hereunder shall become effective under applicable Law without compliance with the
provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this
Agreement until such compliance occurs.

Subject to acceptance and recording in the Register thereof by the Administrative Agent pursuant to subsection (c) of this Section, from
and after the effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement
and, to the extent of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be
released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to
the benefits of Sections 3.01, 3.04, 3.05 and 10.04 with respect to facts and circumstances occurring prior to the effective date of such
assignment. Upon request, the Borrower (at its expense) shall execute and deliver a Note to the assignee Lender. Any assignment or
transfer by a Lender of rights or obligations under this Agreement that does not comply with this subsection shall be treated for purposes
of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with subsection (d) of this
Section.

(c) Register. The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower
(and such agency being solely for Tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and
Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and
principal amounts (and stated interest) of the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from time to
time (the “Register”). Upon its receipt of a duly completed and executed Assignment and Assumption, the Administrative Agent shall
record the information contained therein in the Register. The entries in the Register shall be conclusive absent manifest error, and the
Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms
hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. In addition, the Administrative
Agent shall maintain on the Register information regarding the designation, and revocation of designation, of any Lender as a Defaulting
Lender. The Register is intended to cause each Loan and other obligation hereunder to be in registered form within the meaning of
Section 5f.103-1(c) of the United States Treasury Regulations and Proposed Treasury Regulations Section 1.163-5(b) (or any amended
or successor version) and within the meaning of Section 163(f), 871(h)(2) and 881(c)(2) of the Code. The Register shall be available
for inspection by the Borrower and any Lender (with respect to such Lender’s entry), at any reasonable time and from time to time upon
reasonable prior notice.
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(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower, any L/C
Issuer or the Administrative Agent, sell participations to any Person (other than a natural person (or a holding company, investment
vehicle or trust for, or owned and operated for the primary benefit of, a natural Person), a Defaulting Lender or the Borrower or any
of the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under
this Agreement (including all or a portion of its Commitment and/or Loans (including such Lender’s participations in L/C Obligations)
owing to it); provided that (A) such Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall remain
solely responsible to the other parties hereto for the performance of such obligations and (C) the Borrower, the Administrative Agent,
the Lenders and the L/C Issuers shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and
obligations under this Agreement.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain
the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement;
provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any
amendment, waiver or other modification described in clause (ii) of the first proviso to Section 10.01 requiring the consent of each Lender
affected thereby and that affects such Participant. Subject to subsection (e) of this Section, the Borrower agrees that each Participant
shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same extent as if it were a Lender and had acquired its interest
by assignment pursuant to subsection (b) of this Section; provided, further that such agreement or instrument shall provide that the
Participant understands that the value of the loan asset (including Participant’s pro rata share thereof) may increase or decrease based on
fluctuations in currency exchange rates and agrees that any losses (gains) experienced as a result of changes in currency exchange rates
shall be shared by such Participant in accordance with the Participant’s pro rata share. To the extent permitted by law, each Participant
shall also be entitled to the benefits of Section 10.08 as though it were a Lender, provided that such Participant agrees to be subject to
Section 2.13 as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary
agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and
stated interest) of each Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant Register”);
provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any
Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations under
any Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter
of credit or other obligation is in registered form under United States Treasury Regulations Section 5f.103-1(c) and Proposed Treasury
Regulations Section 1.163-5(b) (or, in each case, any amended or successor version) and within the meaning of Sections 163(f), 871(h)(2)
and 881(c)(2) of the Code. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat
each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative
Agent) shall have no responsibility for maintaining a Participant Register.
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(e) Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater payment under
Section 3.01 or 3.04 than the applicable Lender would have been entitled to receive with respect to the participation sold to such
Participant, unless the sale of the participation to such Participant is made with the Borrower’s prior written consent or except to the
extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the applicable
participation. A Participant shall be entitled to the benefits of Section 3.01 if such Participant agrees, for the benefit of the Borrower, to
comply with Section 3.01(e) as though it were a Lender (provided that all forms required under Section 3.01(e) shall instead be delivered
to the applicable Lender).

(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its
rights under this Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment
to secure obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(g) Resignation as L/C Issuer after Assignment. Notwithstanding anything to the contrary contained herein, if at
any time a Lender serving as an L/C Issuer assigns all of its Revolving Credit Commitment and Revolving Credit Loans pursuant to
subsection (b) above, such Lender may, upon 30 days’ notice to the Borrower and the other Lenders, resign as an L/C Issuer. In the event
of any such resignation as L/C Issuer, the Borrower shall be entitled to appoint from among the Revolving Credit Lenders a successor L/C
Issuer hereunder if such Revolving Credit Lender is willing to act in such capacity; provided, however, that no failure by the Borrower to
appoint any such successor shall affect the resignation of the retiring entity as L/C Issuer. If any entity serving as L/C Issuer resigns as
an L/C Issuer, it shall retain all the rights, powers, privileges and duties of an L/C Issuer hereunder with respect to all Letters of Credit
outstanding as of the effective date of its resignation as an L/C Issuer and all L/C Obligations with respect thereto (including the right to
require the Lenders to make Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c)). Upon
the appointment of a successor L/C Issuer and the acceptance of such appointment by such successor, (a) such successor shall succeed to
and become vested with all of the rights, powers, privileges and duties of the retiring L/C Issuer and (b) the successor L/C Issuer shall
issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other arrangements
reasonably satisfactory to the retiring L/C Issuer to effectively assume the obligations of such L/C Issuer with respect to such Letters of
Credit.

(h) Disqualified Lenders.
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(i) No assignment or participation shall be made to any Person that was a Disqualified Lender as of the
date (the “Trade Date”) on which the assigning or transferring Lender entered into a binding agreement to sell and assign, or
grant a participation in, all or a portion of its rights and obligations under this Agreement, as applicable, to such Person. For
the avoidance of doubt, no assignment or participation shall be retroactively invalidated pursuant to this Section 10.06(h) if the
Trade Date therefor occurred prior to the assignee’s or participant’s becoming a Disqualified Lender.

(ii) The Administrative Agent and each assignor of a Loan or Commitment or seller of a participation
hereunder shall be entitled to rely conclusively on a representation of the assignee Lender or Participant in the relevant
Assignment and Assumption or participation agreement, as applicable, that such assignee or purchaser is not a Disqualified
Lender. The Administrative Agent shall have the right, and the Borrower hereby expressly authorizes the Administrative Agent,
to provide the list of Disqualified Lenders to each Lender upon request. Subject to Section 10.06(h)(iii), any assignment by a
Lender to a Disqualified Lender in violation of this Section 10.06(h) shall be treated for purposes of this Agreement as a sale by
such Lender of a participation of such rights and obligations in accordance with Section 10.06(d), provided that such treatment
shall not relieve any assigning Lender from any liabilities arising as a consequence of its breach of this Agreement.

(iii) If any assignment or participation is made to any Disqualified Lender without the Borrower’s prior
written consent in violation of clause (i) above, the Borrower may, at its sole expense and effort, upon notice to the applicable
Disqualified Lender and the Administrative Agent, (A) terminate any Revolving Credit Commitment of such Disqualified
Lender and repay all obligations of the Borrower owing to such Disqualified Lender in connection with such Revolving Credit
Commitment or in accordance with and subject to the provisions of Section 10.13, require such Disqualified Lender to assign
and delegate all of its interests, rights (other than its existing rights to payments pursuant to Section 3.01 or Section 3.04) and
obligations under this Agreement and the related Loan Documents to an Eligible Assignee as if such Disqualified Lender were
required to do so pursuant to Section 10.13, (B) in the case of Term Loans held by a Disqualified Lender, purchase or prepay
such Term Loans by paying the lesser of (x) the principal amount thereof and (y) the amount that such Disqualified Lender paid
to acquire such Term Loans and or (C) in the case of Term Loans, require such Disqualified Lender to assign, without recourse
(in accordance with and subject to the restrictions contained in this Section 10.06) all of its interest, rights and obligations under
this Agreement to one or more Eligible Assignees that agrees to such assignment in writing at a price equal to the lesser of (x) the
principal amount thereof and (y) the amount that such Disqualified Lender paid to acquire such interests, rights and obligations.
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(iv) Notwithstanding anything to the contrary contained in this Agreement, Disqualified Lenders (1) will
not have the right to (x) receive information, reports or other materials provided to the Administrative Agent or the Lenders
by the Borrower or any of its Subsidiaries, the Administrative Agent or any other Lender, (y) attend or participate (including
by telephone) in meetings attended by any of the Lenders and/or the Administrative Agent, or (z) access any electronic site
established for the Lenders or confidential communications from counsel to or financial advisors of the Administrative Agent
or the Lenders and (2) (x) for purposes of any consent to any amendment, waiver or modification of, or any action under, and
for the purpose of any direction to the Administrative Agent or any Lender to undertake any action (or refrain from taking any
action) under this Agreement or any other Loan Document, each Disqualified Lender will be deemed to have consented to such
matter in the same proportion as the Lenders that are not Disqualified Lenders consented to such matter; provided, however, that
any Disqualified Lender’s consent shall be required for any amendment, waiver or other modification described in clause (c) of
Section 10.01 with respect to any increase to the Commitments of such Disqualified Lender, and (y) for purposes of voting on
any plan of reorganization pursuant to Section 1126 of the Bankruptcy Code of the United States or any similar plan or proposal
under any other Debtor Relief Law with respect to the Borrower or any of its Subsidiaries, each Disqualified Lender hereby
agrees (1) not to vote on such plan, (2) if such Disqualified Lender does vote on such plan notwithstanding the restriction in the
immediately foregoing clause (1), such vote will be deemed not to be in good faith and shall be “designated” pursuant to Section
1126(e) of the Bankruptcy Code of the United States (or any similar provision in any other similar federal, state or foreign law
affecting creditor’s rights, including any Debtor Relief Law), and such vote shall not be counted in determining whether the
applicable class has accepted or rejected such plan in accordance with Section 1126(c) of the Bankruptcy Code of the United
States (or any similar provision in any other similar federal, state or foreign law affecting creditor’s rights including any Debtor
Relief Laws) and (3) not to contest any request by any party for a determination by the bankruptcy court (or other applicable
court of competent jurisdiction) effectuating the foregoing clause (2).

(v) Notwithstanding anything to the contrary in this Agreement, the Loan Parties and the Lenders
acknowledge and agree that in no event shall the Administrative Agent or any of its Affiliates or Related Parties be responsible
or have any liability for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions
hereof relating to Disqualified Lenders. Without limiting the generality of the foregoing, the Administrative Agent shall not
be obligated to ascertain, monitor or inquire as to whether any Lender or Participant or prospective Lender or Participant is a
Disqualified Lender or have any liability with respect to or arising out of any assignment or participation of Loans, or disclosure
of confidential information, to any Disqualified Lender.
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Section 10.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the Lenders and the L/C
Issuers agrees to maintain the confidentiality of the Information, except that Information may be disclosed (a) to its Affiliates and to its
and its Affiliates’ respective partners, directors, officers, employees, agents, trustees, advisors and representatives (it being understood
that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to
keep such Information confidential), (b) to the extent required or requested by any regulatory authority purporting to have jurisdiction
over it or its Affiliates (including any self-regulatory authority, such as the National Association of Insurance Commissioners), in which
case each of the Administrative Agent, the Lenders and the L/C Issuers agrees to inform the Borrower promptly thereof prior to such
disclosure to the extent not prohibited by law, rule or regulation, as applicable (except with respect to any audit or examination conducted
by bank accountants or any governmental or regulatory authority exercising examination or regulatory authority over the Administrative
Agent, such Lender or such L/C Issuer) and to use commercially reasonable efforts to ensure that any such information so disclosed is
accorded confidential treatment, (c) pursuant to the order of any court or administrative agency or in any pending legal or administrative
proceeding, or otherwise as required by applicable law or compulsory legal process or to the extent required by applicable laws or
regulations or by any subpoena or similar legal process, in which case each of the Administrative Agent, the Lenders and the L/C
Issuers agrees to inform the Borrower promptly thereof prior to such disclosure to the extent not prohibited by law, rule or regulation, as
applicable (except with respect to any audit or examination conducted by bank accountants or any governmental or regulatory authority
exercising examination or regulatory authority over the Administrative Agent, such Lender or such L/C Issuer) and to use commercially
reasonable efforts to ensure that any such information so disclosed is accorded confidential treatment, (d) to any other party hereto, (e)
in connection with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to
this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing
provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or
Participant in, any of its rights or obligations under this Agreement or any Eligible Assignee invited to be a Lender or (ii) any actual
or prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Borrower and its obligations, (g) with
the consent of the Borrower, (h) on a confidential basis to (i) any rating agency in connection with rating the Borrower or its Restricted
Subsidiaries or any Facility or (ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of
CUSIP numbers with respect to any Facility or (i) to the extent such Information (x) becomes publicly available other than as a result
of a breach of this Section, (y) becomes available to the Administrative Agent, any Lender, any L/C Issuer or any of their respective
Affiliates on a nonconfidential basis from a source other than the Borrower or (z) is independently developed by the Administrative
Agent, any Lender, any L/C Issuer or any of their respective Affiliates without reliance on any confidential Information of the Borrower
and its Subsidiaries. In addition, each of the Administrative Agent, the Lenders and the L/C Issuers may disclose the existence of this
Agreement and information about this Agreement to market data collectors, similar service providers to the lending industry and service
providers to the Administrative Agent, the Lenders and the L/C Issuers in connection with the administration of this Agreement, the other
Loan Documents and the Credit Extensions.

Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have
complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such
Information as such Person would accord to its own confidential information.

Each of the Administrative Agent, the Lenders and the L/C Issuers acknowledges that (a) the Information may include MNPI
concerning the Borrower or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use of MNPI and
(c) it will handle such MNPI in accordance with applicable Law, including United States Federal and state securities Laws.
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Section 10.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender, each L/C Issuer and
each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by applicable Law,
to set off and apply any and all deposits (general or special, time or demand, provisional or final, in whatever currency) at any time held
and other obligations (in whatever currency) at any time owing by such Lender, such L/C Issuer or any such Affiliate to or for the credit
or the account of the Borrower against any and all of the obligations of the Borrower now or hereafter existing under this Agreement or
any other Loan Document to such Lender or such L/C Issuer, irrespective of whether or not such Lender or such L/C Issuer shall have
made any demand under this Agreement or any other Loan Document and although such obligations of the Borrower may be contingent
or unmatured or are owed to a branch or office of such Lender or such L/C Issuer different from the branch or office holding such deposit
or obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all
amounts so set off shall be paid over immediately to the Administrative Agent for further application in accordance with the provisions
of Section 2.16 and, pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed held in trust
for the benefit of the Administrative Agent and the Lenders and (y) the Defaulting Lender shall provide promptly to the Administrative
Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised such right of
setoff. The rights of each Lender, each L/C Issuer and their respective Affiliates under this Section are in addition to all other rights and
remedies (including other rights of setoff) that such Lender, such L/C Issuer or their respective Affiliates may have under applicable Law
or otherwise. Each Lender and L/C Issuer agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and
application; provided that the failure to give such notice shall not affect the validity of such setoff and application.

Section 10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan Document, the
interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by
applicable Law (the “Maximum Rate”). If the Administrative Agent or any Lender shall receive interest in an amount that exceeds the
Maximum Rate, the excess interest shall be applied to the unpaid principal of the Loans or, if it exceeds such unpaid principal, refunded to
the Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or any Lender exceeds
the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment that is not principal as an
expense, fee, or premium rather than interest, (b) exclude optional prepayments and the effects thereof and (c) amortize, prorate, allocate,
and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations hereunder.

Section 10.10 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute
a single contract. This Agreement, the Agency Fee Letter and the other Loan Documents constitute the entire contract among the parties
relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof. This Agreement shall become effective when it shall have been executed by the Administrative Agent and when
the Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties
hereto. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging means shall
be effective as delivery of a manually executed counterpart of this Agreement.
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Section 10.11 Survival of Representations and Warranties. All representations and warranties made hereunder and in any
other Loan Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the
execution and delivery hereof and thereof. Such representations and warranties have been or will be relied upon by the Administrative
Agent, each Lender and each L/C Issuer, regardless of any investigation made by the Administrative Agent, any Lender or any L/C Issuer
or on their behalf and notwithstanding that the Administrative Agent, any Lender or any L/C Issuer may have had notice or knowledge
of any Default at the time of any Credit Extension, and shall continue in full force and effect as long as any Loan or any other Obligation
(other than contingent indemnification obligations as to which no claim has been asserted and obligations and liabilities under Secured
Cash Management Agreements and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, any Commitment remains
in effect or any Letter of Credit shall remain outstanding.

Section 10.12 Severability. If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid
or unenforceable, then, to the fullest extent permitted by law, (a) the legality, validity and enforceability of the remaining provisions of
this Agreement and the other Loan Documents shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith
negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close
as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction. Without limiting the foregoing provisions of this Section
10.12, if and to the extent that the enforceability of any provisions in this Agreement relating to Defaulting Lenders shall be limited by
Debtor Relief Laws, as determined in good faith by the Administrative Agent or any L/C Issuer, then such provisions shall be deemed to
be in effect only to the extent not so limited.

Section 10.13 Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section
3.01, or if any Lender shall have not consented to any proposed amendment, modification, termination, waiver or consent requiring the
consent of all Lenders or all affected Lenders as contemplated by Section 10.01 and the consent of the Required Lenders, the Required
Revolving Credit Lenders or the Required Facility Lenders, as applicable, has been obtained, or if any Lender is a Defaulting Lender,
then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to
assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section
10.06), all of its interests, rights (other than its existing rights to payments pursuant to Section 3.01 and Section 3.04) and obligations
under this Agreement and the related Loan Documents to an assignee that shall assume such obligations (which assignee may be another
Lender, if a Lender accepts such assignment), provided that:

(a) the Borrower shall have paid to the Administrative Agent the assignment fee specified in Section 10.06(b);
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(b) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, L/C
Advances accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents
(including any amounts under Section 3.05) from the assignee (to the extent of such outstanding principal, L/C Advances and accrued
interest and fees) or the Borrower (in the case of all other amounts);

(c) in the case of any such assignment resulting from a claim for compensation under Section 3.04 or payments
required to be made pursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments thereafter;

(d) such assignment does not conflict with applicable Laws; and

(e) in the case of any such assignment resulting from a Lender becoming a non-consenting Lender, the applicable
assignee shall have consented to the applicable amendment, modification, termination, waiver or consent.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender
or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply. Each Lender and L/C
Issuer hereby agrees and acknowledges that, with regard to any Assignment and Assumption necessary to effectuate any assignment of
such Lender’s or L/C Issuer’s interests hereunder in the circumstances contemplated by this Section 10.13, consent to such Assignment
and Assumption shall have been deemed to have been given if such Lender or L/C Issuer has not responded within one Business Day of
a request for such consent.

Section 10.14 Governing Law; Jurisdiction; Etc.

(a) Governing Law. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ALL CLAIMS OR
CAUSES OF ACTION (WHETHER IN CONTRACT, TORT OR OTHERWISE) THAT MAY BE BASED UPON, ARISE OUT OF
OR RELATE IN ANY WAY HERETO OR THERETO OR THE NEGOTIATION, EXECUTION OR PERFORMANCE HEREOF OR
THEREOF OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, UNLESS OTHERWISE EXPRESSLY SET
FORTH THEREIN, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

(b) Submission to Jurisdiction. THE BORROWER IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN THE BOROUGH OF MANHATTAN AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN
DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING SHALL BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN
SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION
OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER
LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR ANY L/C
ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AGAINST THE BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.
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(c) Waiver of Venue. THE BORROWER IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (b) OF THIS SECTION. EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH
COURT.

(d) Service of Process. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN
THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT
OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

Section 10.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

Section 10.16 [Reserved].

183

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 10.17 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaction contemplated
hereby (including in connection with any amendment, waiver or other modification hereof or of any other Loan Document), the Borrower
acknowledges and agrees that: (i) (A) the arranging and other services regarding this Agreement provided by the Agents and the Lenders
are arm’s-length commercial transactions between the Borrower and its Affiliates, on the one hand, and the Agents and the Lenders,
on the other hand, (B) the Borrower has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed
appropriate, and (C) the Borrower is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions
contemplated hereby and by the other Loan Documents; (ii) (A) each of the Agents and the Lenders is and has been acting solely as a
principal and, except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent
or fiduciary for the Borrower or any of its Affiliates, or any other Person and (B) neither any Agent nor any Lenders has any obligation
to the Borrower or any of its Affiliates with respect to the transactions contemplated hereby except those obligations expressly set forth
herein and in the other Loan Documents; and (iii) each of the Agents and the Lenders and their respective Affiliates may be engaged in a
broad range of transactions that involve interests that differ from those of the Borrower and its Affiliates, and neither any Agent nor any
of the Lenders has any obligation to disclose any of such interests to the Borrower or its Affiliates. To the fullest extent permitted by law,
the Borrower hereby waives and releases any claims that it may have against the each of the Agents and the Lenders with respect to any
breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

Section 10.18 Electronic Execution of Assignments and Certain Other Documents. The words “execution,” “execute”,
“signed,” “signature,” and words of like import in or related to any document to be signed in connection with this Agreement and the
transactions contemplated hereby (including without limitation Assignment and Assumptions, amendments or other borrowing requests,
waivers and consents) shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract
formations on electronic platforms approved by the Administrative Agent, or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global
and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the
Uniform Electronic Transactions Act.

Section 10.19 USA PATRIOT Act. Each Lender and each L/C Issuer that is subject to the Act and the Administrative Agent
(for itself and not on behalf of any Lender or L/C Issuer) hereby notifies the Borrower that pursuant to the requirements of the USA
PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”) and the Beneficial Ownership Regulation, it is
required to obtain, verify and record information that identifies the Borrower and each Guarantor, which information includes the name,
tax identification number and address of the Borrower and each Guarantor and other information that will allow such Lender or L/C Issuer
or the Administrative Agent, as applicable, to identify the Borrower and each Guarantor in accordance with the Act and the Beneficial
Ownership Regulation. The Borrower shall, and shall cause each Guarantor to, promptly following a request by the Administrative Agent
or any Lender or L/C Issuer, provide all documentation and other information that the Administrative Agent or L/C Issuer or such Lender
requests in order to comply with its ongoing obligations under applicable “know your customer” and anti-money laundering rules and
regulations, including the Act and the Beneficial Ownership Regulation.
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Section 10.20 Judgment Currency. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum
due hereunder or any other Loan Document in one currency into another currency, the rate of exchange used shall be that at which in
accordance with normal banking procedures the Administrative Agent could purchase the first currency with such other currency on the
Business Day preceding that on which final judgment is given. The obligation of the Borrower in respect of any such sum due from
it to the Administrative Agent or any Lender hereunder or under the other Loan Documents shall, notwithstanding any judgment in a
currency (the “Judgment Currency”) other than that in which such sum is denominated in accordance with the applicable provisions
of this Agreement (the “Agreement Currency”), be discharged only to the extent that on the Business Day following receipt by the
Administrative Agent or such Lender, as the case may be, of any sum adjudged to be so due in the Judgment Currency, the Administrative
Agent or such Lender, as the case may be, may in accordance with normal banking procedures purchase the Agreement Currency with
the Judgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to the Administrative
Agent or any Lender from the Borrower in the Agreement Currency, the Borrower agrees, as a separate obligation and notwithstanding
any such judgment, to indemnify the Administrative Agent or such Lender, as the case may be, against such loss. The provisions of
this Section 10.20 shall survive the payment in full of the Obligations, the termination of the Commitments and the termination of this
Agreement.

Section 10.21 Pari Passu Intercreditor Agreement. Notwithstanding anything to the contrary in this Agreement or in any
other Loan Document: (i) the Liens granted to the Administrative Agent in favor of the Secured Parties pursuant to the Loan Documents
and the exercise of any right related to any Collateral shall be subject, in each case, to the terms of the Pari Passu Intercreditor
Agreement (if in effect), (ii) in the event of any conflict between the express terms and provisions of this Agreement or any other Loan
Document, on the one hand, and of the Pari Passu Intercreditor Agreement, on the other hand, the terms and provisions of the Pari Passu
Intercreditor Agreement shall control and (iii) each Lender and L/C Issuer (A) authorizes the Administrative Agent to execute the Pari
Passu Intercreditor Agreement on behalf of such Lender and L/C Issuer, and (B) agrees to be bound by the terms of the Pari Passu
Intercreditor Agreement and agrees that any action taken by the Administrative Agent under the Pari Passu Intercreditor Agreement shall
be binding upon such Lender and L/C Issuer.

Section 10.22 Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any Affected Financial Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to,
and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
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(i) a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in
such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred
on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Agreement or any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and
Conversion Powers of the applicable Resolution Authority.

Section 10.23 Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan Documents provide support,
through a guarantee or otherwise, for Swap Contracts or any other agreement or instrument that is a QFC (such support, “QFC Credit
Support,” and each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power
of the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform
and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect
of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and
any Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other
state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to
a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support
(and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such
Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer would be
effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation
and rights in property) were governed by the laws of the United States or a state of the United States. In the event a Covered Party or
a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under
the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such
Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special
Resolution Regime if the Supported QFC and the Loan Documents were governed by the laws of the United States or a state of the United
States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting
Lender shall in no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support; and

(b) As used in this Section 10.23, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12
U.S.C. 1841(k)) of such party.
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“Covered Entity” means any of the following:

(a) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(b) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(c) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning specified in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1,
as applicable.

“QFC” has the meaning specified in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

TURNING POINT BRANDS, INC.

By: /s/ Brittani Cushman
Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Credit Agreement]
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BARCLAYS BANK PLC, as Administrative
Agent, an L/C Issuer and a Revolving Credit Lender

By: /s/ Christopher M. Aitkin
Name:Christopher M. Aitkin
Title: Vice President

[Signature Page to Credit Agreement]
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FIFTH THIRD BANK, NATIONAL
ASSOCIATION, as an L/C Issuer and a Revolving
Credit Lender

By: /s/ Mary-Alicha Weldon
Name:Mary-Alicha Weldon
Title: Sr. Vice President

[Signature Page to Credit Agreement]
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REGIONS BANK, as an L/C Issuer and a
Revolving Credit Lender

By: /s/ Matthew N. Walt
Name:Matthew N. Walt
Title: Director

[Signature Page to Credit Agreement]
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Exhibit 10.2

Execution Version

FIRST LIEN PARI PASSU INTERCREDITOR AGREEMENT

dated as of

February 11, 2021

among

Barclays Bank PLC,
as Initial First Lien Representative and Initial First Lien Collateral Agent,

GLAS Trust Company LLC,
as the Initial Other Representative,

GLAS Trust Company LLC,
as the Initial Other Collateral Agent,

and

each additional Representative and Collateral Agent from time to time party hereto

and acknowledged and agreed to by

Turning Point Brands, Inc.,

as the Company and the other Grantors referred to herein
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This FIRST LIEN PARI PASSU INTERCREDITOR AGREEMENT (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, this “Agreement”) dated as of February 11, 2021, among Barclays Bank PLC, as
administrative agent for the Initial Credit Agreement Claimholders (in such capacity and together with its successors from time to time
in such capacity, the “Initial First Lien Representative”) and as collateral agent for the Initial Credit Agreement Claimholders (in such
capacity and together with its successors from time to time in such capacity, the “Initial First Lien Collateral Agent”), GLAS Trust
Company LLC, as Representative for the Initial Other First Lien Claimholders (in such capacity and together with its successors from
time to time in such capacity, the “Initial Other Representative”), GLAS Trust Company LLC, a limited liability company organized
and existing under the laws of the State of New Hampshire, as collateral agent for the Initial Other First Lien Claimholders (in such
capacity and together with its successors from time to time in such capacity, the “Initial Other Collateral Agent”), and each additional
Representative and Collateral Agent from time to time party hereto for the Other First Lien Claimholders of the Series with respect
to which it is acting in such capacity, and acknowledged and agreed to by Turning Point Brands, Inc. (the “Company”) and the other
Grantors. Capitalized terms used in this Agreement have the meanings assigned to them in Article 1 below.

Reference is made to (i) the Credit Agreement dated as of February 11, 2021 (as amended, restated, amended and
restated, supplemented or otherwise modified from time to time, the “Initial Credit Agreement”), among the Company, each Subsidiary
of the Company party thereto from time to time, the Lenders party thereto from time to time, the Initial First Lien Representative, the
Initial First Lien Collateral Agent and the other parties named therein, (ii) the Guarantee Agreement dated as of February 11, 2021
(as amended, restated, amended and restated, supplemented or otherwise modified from time to time, the “Guarantee Agreement”),
among the Company, each Subsidiary of the Company party thereto from time to time, the Credit Agreement Collateral Agent and (iii)
the Indenture dated as of February 11, 2021 (as amended, restated, amended and restated, supplemented or otherwise modified from
time to time, the “Indenture”), among the Company, each Subsidiary of the Company party thereto from time to time, the Initial Other
Representative and the Initial First Lien Collateral Agent.

Pursuant to the Guarantee Agreement and the Indenture, the Company has agreed to cause certain current and
future Subsidiaries to agree to guaranty the Initial Credit Agreement Obligations pursuant to a Subsidiary Guaranty (the “Subsidiary
Guaranty”);

The obligations of the Company under the Initial Credit Agreement, the obligations of the Company under any Initial
Credit Agreement Hedge Agreements and any Initial Credit Agreement Cash Management Agreements, and the obligations of the
Subsidiary guarantors under the Subsidiary Guaranty will be secured on a first-priority basis by liens on substantially all the assets of the
Company and the Subsidiary guarantors (such current and future Subsidiaries of the Company providing a guaranty thereof), respectively,
pursuant to the terms of the Initial Credit Agreement Collateral Documents;

The Initial Credit Agreement Documents and the Initial Other First Lien Documents provide, among other things, that
the parties thereto shall set forth in this Agreement their respective rights and remedies with respect to the Collateral; and
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In consideration of the foregoing, the mutual covenants and obligations herein set forth and for other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, each of the Initial First Lien Representative (for itself and
on behalf of each other Initial Credit Agreement Claimholder), the Initial First Lien Collateral Agent (for itself and on behalf of each
other Initial Credit Agreement Claimholder), the Initial Other Representative (for itself and on behalf of each other Initial Other First
Lien Claimholder), the Initial Other Collateral Agent (for itself and on behalf of each other Initial Other First Lien Claimholder) and each
Additional First Lien Representative and Additional First Lien Collateral Agent (in each case, for itself and on behalf of the Additional
First Lien Claimholders of the applicable Series), intending to be legally bound, hereby agrees as follows:

ARTICLE I.

DEFINITIONS

SECTION 1.1 Certain Defined Terms.

Capitalized terms used and not otherwise defined herein shall have the meanings set forth in the Initial Credit
Agreement (whether or not then in effect), and the following terms which are defined in the UCC are used herein as so defined
(and if defined in more than one article of the UCC shall have the meaning specified in Article 9 thereof): Certificated Security,
Commodity Account, Commodity Contract, Deposit Account, Electronic Chattel Paper, Promissory Note, Instrument, Letter of Credit
Right, Securities Entitlement, Securities Account and Tangible Chattel Paper. As used in this Agreement, the following terms have the
meanings specified below:

“Additional First Lien Claimholders” has the meaning set forth in Section 5.14.

“Additional First Lien Collateral Agent” means with respect to each Series of Other First Lien Obligations and each
Replacement Credit Agreement, in each case, that becomes subject to the terms of this Agreement after the date hereof, the Person serving
as collateral agent (or the equivalent) for such Series of Other First Lien Obligations or Replacement Credit Agreement and named as
such in the applicable Joinder Agreement delivered pursuant to Section 5.14 hereof, together with its successors from time to time in such
capacity. If an Additional First Lien Collateral Agent is the Collateral Agent under a Replacement Credit Agreement, it shall also be a
Replacement Collateral Agent and the Credit Agreement Collateral Agent, otherwise it shall be an Other First Lien Collateral Agent.

“Additional First Lien Debt” has the meaning set forth in Section 5.14.

“Additional First Lien Representative” means with respect to each Series of Other First Lien Obligations and each
Replacement Credit Agreement, in each case, that becomes subject to the terms of this Agreement after the date hereof, the Person serving
as administrative agent, trustee or in a similar capacity for such Series of Other First Lien Obligations or Replacement Credit Agreement
and named as such in the applicable Joinder Agreement delivered pursuant to Section 5.14 hereof, together with its successors from time
to time in such capacity. If an Additional First Lien Representative is the Representative under a Replacement Credit Agreement, it shall
also be a Replacement Representative and the Credit Agreement Representative, otherwise it shall be an Other First Lien Representative.
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“Agreement” has the meaning set forth in the introductory paragraph hereto.

“Applicable Collateral Agent” means (i) until the earlier of (x) the Discharge of Credit Agreement and (y) the Non-
Controlling Representative Enforcement Date, the Credit Agreement Collateral Agent and (ii) from and after the earlier of (x) the
Discharge of Credit Agreement and (y) the Non-Controlling Representative Enforcement Date, the Collateral Agent for the Series of First
Lien Obligations represented by the Major Non-Controlling Representative.

“Applicable Representative” means (i) until the earlier of (x) the Discharge of Credit Agreement and (y) the Non-
Controlling Representative Enforcement Date, the Credit Agreement Representative and (ii) from and after the earlier of (x) the Discharge
of Credit Agreement and (y) the Non-Controlling Representative Enforcement Date, the Major Non-Controlling Representative.

“Bankruptcy Case” has the meaning set forth in Section 2.5(b).

“Bankruptcy Code” means Title 11 of the United States Code, as amended.

“Bankruptcy Law” means the Bankruptcy Code and any similar Federal, state or foreign law for the relief of debtors.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York
City are authorized or required by law to close.

“Collateral” means all assets and properties subject to, or purported to be subject to, Liens created pursuant to any
First Lien Collateral Document to secure one or more Series of First Lien Obligations and shall include any property or assets subject to
replacement Liens or adequate protection Liens in favor of any First Lien Claimholder.

“Collateral Agent” means (i) in the case of any Credit Agreement Obligations, the Credit Agreement Collateral Agent
(which in the case of the Initial Credit Agreement Obligations shall be the Initial First Lien Collateral Agent and in the case of any
Replacement Credit Agreement shall be the Replacement Collateral Agent) and (ii) in the case of the Other First Lien Obligations, the
Other First Lien Collateral Agent (which in the case of the Initial Other First Lien Obligations shall be the Initial Other Collateral Agent
and in the case of any other Series of Other First Lien Obligations shall be the Additional First Lien Collateral Agent for such Series).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Control Collateral” means any Shared Collateral in the “control” (within the meaning of Section 9-104, 9-105, 9-106,
9-107 or 8-106 of the Uniform Commercial Code of any applicable jurisdiction) of any Collateral Agent (or its agents or bailees), to the
extent that control thereof perfects a Lien thereon under the Uniform Commercial Code of any applicable jurisdiction. Control Collateral
includes any Deposit Accounts, Securities Accounts, Securities Entitlements, Commodity Accounts, Commodity Contracts, Letter of
Credit Rights or Electronic Chattel Paper over which any Collateral Agent has “control” under the applicable Uniform Commercial Code.
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“Controlling Claimholders” means (i) at any time when the Credit Agreement Collateral Agent is the Applicable
Collateral Agent, the Credit Agreement Claimholders and (ii) at any other time, the Series of First Lien Claimholders whose Collateral
Agent is the Applicable Collateral Agent.

“Credit Agreement” means (i) the Initial Credit Agreement and (ii) each Replacement Credit Agreement.

“Credit Agreement Claimholders” means (i) the Initial Credit Agreement Claimholders and (ii) the Replacement
Credit Agreement Claimholders.

“Credit Agreement Collateral Agent” means (i) the Initial First Lien Collateral Agent and (ii) the Replacement
Collateral Agent under any Replacement Credit Agreement.

“Credit Agreement Collateral Documents” means (i) the Initial Credit Agreement Collateral Documents and (ii) the
Replacement Credit Agreement Collateral Documents.

“Credit Agreement Documents” means (i) the Initial Credit Agreement Documents and (ii) the Replacement Credit
Agreement Documents.

“Credit Agreement Obligations” means (i) the Initial Credit Agreement Obligations and (ii) the Replacement Credit
Agreement Obligations.

“Credit Agreement Representative” means (i) the Initial First Lien Representative and (ii) the Replacement
Representative under any Replacement Credit Agreement.

“Declined Liens” has the meaning set forth in Section 2.11.

“Default” means a “Default” (or similarly defined term) as defined in any First Lien Credit Document.

“Designation” means a designation of Additional First Lien Debt and, if applicable, the designation of a Replacement
Credit Agreement, in each case, in substantially the form of Exhibit B attached hereto.

“DIP Financing” has the meaning set forth in Section 2.5(b).

“DIP Financing Liens” has the meaning set forth in Section 2.5(b).

“DIP Lenders” has the meaning set forth in Section 2.5(b).

“Discharge” means, with respect to any Series of First Lien Obligations, that such Series of First Lien Obligations is
no longer secured by, and no longer required to be secured by, any Shared Collateral pursuant to the terms of the applicable First Lien
Documents for such Series of First Lien Obligations. The term “Discharged” shall have a corresponding meaning.
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“Discharge of Credit Agreement” means, except to the extent otherwise provided in Section 2.6, the Discharge of the
Credit Agreement Obligations; provided that the Discharge of Credit Agreement shall be deemed not to have occurred if a Replacement
Credit Agreement is entered into until, subject to Section 2.6, the Replacement Credit Agreement Obligations shall have been Discharged.

“Equity Release Proceeds” has the meaning set forth in Section 2.4(a).

“Event of Default” means an “Event of Default” (or similarly defined term) as defined in any First Lien Credit
Document.

“First Lien Claimholders” means (i) the Credit Agreement Claimholders and (ii) the Other First Lien Claimholders
with respect to each Series of Other First Lien Obligations.

“First Lien Collateral Documents” means, collectively, (i) the Credit Agreement Collateral Documents and (ii) the
Other First Lien Collateral Documents.

“First Lien Documents” means (i) the Credit Agreement Documents, (ii) the Initial Other First Lien Documents and
(iii) each other Other First Lien Document.

“First Lien Obligations” means, collectively, (i) the Credit Agreement Obligations and (ii) each Series of Other First
Lien Obligations.

“Grantors” means the Company and each Subsidiary of the Company which has granted a security interest pursuant to
any First Lien Collateral Document to secure any Series of First Lien Obligations.

“Impairment” has the meaning set forth in Section 2.1(b)(ii).

“Indebtedness” means indebtedness in respect of borrowed money.

“Initial Credit Agreement” has the meaning set forth in the second paragraph of this Agreement.

“Initial Credit Agreement Cash Management Agreements” means the Cash Management Agreements as defined in
the Initial Credit Agreement.

“Initial Credit Agreement Claimholders” means the holders of any Initial Credit Agreement Obligations, including the
“Secured Parties” as defined in the Initial Credit Agreement or in the Initial Credit Agreement Collateral Documents and the Initial First
Lien Representative and Initial First Lien Collateral Agent.

“Initial Credit Agreement Collateral Documents” means the Security Documents (as defined in the Initial Credit
Agreement) and any other agreement, document or instrument entered into for the purpose of granting a Lien to secure any Initial Credit
Agreement Obligations or to perfect such Lien (as each may be amended, restated, amended and restated, supplemented or otherwise
modified from time to time).
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“Initial Credit Agreement Documents” means the Initial Credit Agreement, each Initial Credit Agreement Collateral
Document and the other Loan Documents (as defined in the Initial Credit Agreement), and each of the other agreements, documents and
instruments providing for or evidencing any other Initial Credit Agreement Obligation, as each may be amended, restated, amended and
restated, supplemented or otherwise modified from time to time.

“Initial Credit Agreement Hedge Agreement” means interest rate swap, cap or collar agreements, interest rate future
or option contracts, currency swap agreements, currency future or option contracts and other hedging agreements, but excluding long
term agreements for the purchase of goods and services entered into in the ordinary course of business, entered into with a Hedge Bank
(as defined in the Initial Credit Agreement) in order to satisfy the requirements of the Initial Credit Agreement or otherwise as permitted
under the Initial Credit Agreement Documents and secured under the Initial Credit Agreement Collateral Documents.

“Initial Credit Agreement Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties
of, any Loan Party arising under any Loan Document or otherwise with respect to any Loan, Letter of Credit, Secured Cash Management
Agreement or Secured Hedge Agreement, in each case, whether direct or indirect (including those acquired by assumption), absolute or
contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue after the commencement
by or against any Loan Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor
in such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. Notwithstanding the foregoing,
Obligations of any Guarantor shall in no event include any Excluded Swap Obligations (as defined in the Collateral Agreement) of such
Guarantor (each term in this definition as defined in the Credit Agreement).

“Initial First Lien Collateral Agent” has the meaning set forth in the introductory paragraph to this Agreement.

“Initial First Lien Representative” has the meaning set forth in the introductory paragraph to this Agreement.

“Initial Other Collateral Agent” has the meaning set forth in the introductory paragraph to this Agreement.

“Initial Other Collateral Documents” means the Security Documents (as defined in the Initial Other First Lien
Agreement) and any other agreement, document or instrument entered into for the purpose of granting a Lien to secure any Initial Other
First Lien Obligations or to perfect such Lien (as each may be amended, restated, amended and restated, supplemented or otherwise
modified from time to time).

“Initial Other First Lien Agreement” means the Indenture.

“Initial Other First Lien Claimholders” means the holders of any Initial Other First Lien Obligations, the Initial Other
Representative and the Initial Other Collateral Agent.

“Initial Other First Lien Documents” means the Initial Other First Lien Agreement, each Initial Other Collateral
Document and each of the other agreements, documents and instruments providing for or evidencing any other Initial Other First Lien
Obligations, as each may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.
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“Initial Other First Lien Obligations” means the Other First Lien Obligations pursuant to the Initial Other First Lien
Documents.

“Initial Other Representative” has the meaning set forth in the introductory paragraph to this Agreement.

“Insolvency or Liquidation Proceeding” means:

(a) any voluntary or involuntary case or proceeding under the Bankruptcy Code with respect to any Grantor;

(b) any other voluntary or involuntary insolvency, reorganization or bankruptcy case or proceeding, or any
receivership, liquidation, reorganization or other similar case or proceeding with respect to any Grantor or with respect to a material
portion of its assets;

(c) any liquidation, dissolution, reorganization or winding up of any Grantor whether voluntary or involuntary
and whether or not involving insolvency or bankruptcy; or

(d) any assignment for the benefit of creditors or any other marshaling of assets and liabilities of any Grantor.

“Intervening Creditor” has the meaning set forth in Section 2.1(b)(i).

“Joinder Agreement” means a document in the form of Exhibit A to this Agreement required to be delivered by a
Representative to each Collateral Agent and each other Representative pursuant to Section 5.14 of this Agreement in order to create
an additional Series of Other First Lien Obligations or a Refinancing of any Series of First Lien Obligations (including the Credit
Agreement) and bind First Lien Claimholders hereunder.

“Lien” means any lien (including judgment liens and liens arising by operation of law), mortgage, pledge, assignment,
security interest, charge or encumbrance of any kind (including any agreement to give any of the foregoing, any conditional sale or other
title retention agreement, and any lease in the nature thereof) and any option, call, trust (whether contractual, statutory, deemed, equitable,
constructive, resulting or otherwise), UCC financing statement or other preferential arrangement having the practical effect of any of the
foregoing, including any right of set-off or recoupment.

“Major Non-Controlling Representative” means the Representative of the Series of Other First Lien Obligations that
constitutes the largest outstanding principal amount of any then outstanding Series of Other First Lien Obligations (provided, however,
that if there are two outstanding Series of Other First Lien Obligations which have an equal outstanding principal amount, the Series of
Other First Lien Obligations with the earlier maturity date shall be considered to have the larger outstanding principal amount for purposes
of this clause (i)). For purposes of this definition, “principal amount” shall be deemed to include the face amount of any outstanding
letter of credit issued under the particular Series.
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“Non-Controlling Claimholders” means the First Lien Claimholders which are not Controlling Claimholders.

“Non-Controlling Representative” means, at any time, each Representative that is not the Applicable Representative
at such time.

“Non-Controlling Representative Enforcement Date” means, with respect to any Non-Controlling Representative,
the date which is 180 days (throughout which 180 day period such Non-Controlling Representative was the Major Non-Controlling
Representative) after the occurrence of both (i) an Event of Default (under and as defined in the First Lien Documents under which
such Non-Controlling Representative is the Representative) and (ii) each Collateral Agent’s and each other Representative’s receipt of
written notice from such Non-Controlling Representative certifying that (x) such Non-Controlling Representative is the Major Non-
Controlling Representative and that an Event of Default (under and as defined in the First Lien Documents under which such Non-
Controlling Representative is the Representative) has occurred and is continuing and (y) the First Lien Obligations of the Series with
respect to which such Non-Controlling Representative is the Representative are currently due and payable in full (whether as a result
of acceleration thereof or otherwise) in accordance with the terms of the applicable Other First Lien Document; provided that the Non-
Controlling Representative Enforcement Date shall be stayed and shall not occur and shall be deemed not to have occurred (1) at any time
the Applicable Collateral Agent acting on the instructions of the Applicable Representative has commenced and is diligently pursuing any
enforcement action with respect to Shared Collateral, (2) at any time the Grantor that has granted a security interest in Shared Collateral is
then a debtor under or with respect to (or otherwise subject to) any Insolvency or Liquidation Proceeding or (3) if such Non-Controlling
Representative subsequently rescinds or withdraws the written notice provided for in clause (ii).

“Other First Lien Agreement” means any indenture, notes, credit agreement or other agreement, document (including
any document governing reimbursement obligations in respect of letters of credit issued pursuant to any Other First Lien Agreement) or
instrument, including the Initial Other First Lien Agreement, pursuant to which any Grantor has or will incur Other First Lien Obligations;
provided that, in each case, the Indebtedness thereunder (other than the Initial Other First Lien Obligations) has been designated as Other
First Lien Obligations pursuant to and in accordance with Section 5.14. For avoidance of doubt, neither the Initial Credit Agreement nor
any Replacement Credit Agreement shall constitute an Other First Lien Agreement.

“Other First Lien Claimholder” means the holders of any Other First Lien Obligations and any Representative and
Collateral Agent with respect thereto and shall include the Initial Other First Lien Claimholders.

“Other First Lien Collateral Agents” means each of the Collateral Agents other than the Credit Agreement Collateral
Agent.
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“Other First Lien Collateral Documents” means the Security Documents or Collateral Documents or similar term (in
each case as defined in the applicable Other First Lien Agreement) and any other agreement, document or instrument entered into for the
purpose of granting a Lien to secure any Other First Lien Obligations or to perfect such Lien (as each may be amended, restated, amended
and restated, supplemented or otherwise modified from time to time).

“Other First Lien Documents” means, with respect to the Initial Other First Lien Obligations or any Series of Other
First Lien Obligations, the Other First Lien Agreements, including the Initial Other First Lien Documents and the Other First Lien
Collateral Documents applicable thereto and each other agreement, document and instrument providing for or evidencing any other Other
First Lien Obligation, as each may be amended, restated, amended and restated, supplemented or otherwise modified from time to time;
provided that, in each case, the Indebtedness thereunder (other than the Initial Other First Lien Obligations) has been designated as Other
First Lien Obligations pursuant to and in accordance with Section 5.14 hereto.

“Other First Lien Obligations” means all amounts owing to any Other First Lien Claimholder (including any
Initial Other First Lien Claimholder) pursuant to the terms of any Other First Lien Document (including the Initial Other First Lien
Documents), including all amounts in respect of any principal, interest (including any Post-Petition Interest), premium (if any), penalties,
fees, expenses (including fees, expenses and disbursements of agents, professional advisors and legal counsel), indemnifications,
reimbursements, damages and other liabilities, and guarantees of the foregoing amounts, in each case whether or not allowed or allowable
in an Insolvency or Liquidation Proceeding. Other First Lien Obligations shall include any Registered Equivalent Notes and guarantees
thereof by the Grantors issued in exchange therefor. For avoidance of doubt, neither the Initial Credit Agreement Obligations nor any
Replacement Credit Agreement Obligations shall constitute Other First Lien Obligations.

“Other First Lien Representative ” means each of the First Lien Representatives other than the Initial First Lien
Representative.

“Possessory Collateral” means any Shared Collateral in the possession of any Collateral Agent (or its agents or
bailees), to the extent that possession thereof perfects a Lien thereon under the Uniform Commercial Code of any jurisdiction or
otherwise. Possessory Collateral includes any Certificated Securities, Promissory Notes, Instruments, and Tangible Chattel Paper, in each
case, delivered to or in the possession of any Collateral Agent under the terms of the First Lien Collateral Documents.

“Post-Petition Interest” means interest, fees, expenses and other charges that pursuant to the Credit Agreement
Documents or Other First Lien Documents, as applicable, continue to accrue after the commencement of any Insolvency or Liquidation
Proceeding, whether or not such interest, fees, expenses and other charges are allowed or allowable under the Bankruptcy Law or in any
such Insolvency or Liquidation Proceeding.

“Proceeds” has the meaning set forth in Section 2.1(a).
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“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, defease, amend, modify, supplement,
restructure, replace, refund or repay, or to issue other Indebtedness in exchange or replacement for, such Indebtedness in whole or in
part and regardless of whether the principal amount of such Refinancing Indebtedness is the same, greater than or less than the principal
amount of the Refinanced Indebtedness. “Refinanced” and “Refinancing” shall have correlative meanings.

“Registered Equivalent Notes” means, with respect to any notes originally issued in a Rule 144A or other private
placement transaction under the Securities Act of 1933, substantially identical notes (having the same guarantees and substantially the
same collateral) issued in a dollar-for-dollar exchange therefor pursuant to an exchange offer registered with the SEC.

“Replacement Collateral Agent” means, in respect of any Replacement Credit Agreement, the collateral agent or
person serving in similar capacity under the Replacement Credit Agreement.

“Replacement Credit Agreement” means any loan agreement, indenture or other agreement that (i) Refinances the
Credit Agreement in accordance with Section 2.8 hereof so long as, after giving effect to such Refinancing, the agreement that was
the Credit Agreement immediately prior to such Refinancing is no longer secured, and no longer required to be secured, by any of the
Collateral and (ii) becomes the Credit Agreement hereunder by designation as such pursuant to Section 5.14.

“Replacement Credit Agreement Cash Management Agreements” means the Cash Management Agreements or
Banking Product Obligations or similar term as defined in the Replacement Credit Agreement.

“Replacement Credit Agreement Claimholders” means the holders of any Replacement Credit Agreement Obligations,
including the “Secured Parties” (or similar term) as defined in the Replacement Credit Agreement or in the Replacement Credit
Agreement Collateral Documents and the Replacement Representative and Replacement Collateral Agent.

“Replacement Credit Agreement Collateral Documents” means the Security Documents or Collateral Documents or
similar term (as defined in the Replacement Credit Agreement) and any other agreement, document or instrument entered into for the
purpose of granting a Lien to secure any Replacement Credit Agreement Obligations or to perfect such Lien (as each may be amended,
restated, amended and restated, supplemented or otherwise modified from time to time).

“Replacement Credit Agreement Documents” means the Replacement Credit Agreement, each Replacement Credit
Agreement Collateral Document and the other Loan Documents or similar term (as defined in the Replacement Credit Agreement),
and each of the other agreements, documents and instruments providing for or evidencing any other Replacement Credit Agreement
Obligation, as each may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.
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“Replacement Credit Agreement Hedge Agreement” means interest rate swap, cap or collar agreements, interest rate
future or option contracts, currency swap agreements, currency future or option contracts and other hedging agreements, but excluding
long term agreements for the purchase of goods and services entered into in the ordinary course of business, entered into with a Hedge
Bank or similar term (as defined in the Replacement Credit Agreement) in order to satisfy the requirements of the Replacement Credit
Agreement or otherwise as permitted under the Replacement Credit Agreement Documents and secured under the Replacement Credit
Agreement Collateral Documents.

“Replacement Credit Agreement Obligations” means:

(a) (i) all principal of and interest (including any Post-Petition Interest) and premium (if any) on all loans made
pursuant to the Replacement Credit Agreement, (ii) all reimbursement obligations (if any) and interest thereon (including any Post-
Petition Interest) with respect to any letter of credit or similar instrument issued pursuant to the Replacement Credit Agreement, (iii) all
obligations with respect to Replacement Credit Agreement Hedge Agreements and all amounts owing in respect of Cash Management
Obligations (as defined in the Replacement Credit Agreement) and (iv) all guarantee obligations, fees, expenses and all other obligations
under the Replacement Credit Agreement and the other Replacement Credit Agreement Documents, in each case whether or not allowed
or allowable in an Insolvency or Liquidation Proceeding; and

(b) to the extent any payment with respect to any Replacement Credit Agreement Obligation (whether by or on
behalf of any Grantor, as proceeds of security, enforcement of any right of setoff or otherwise) is declared to be a fraudulent conveyance
or a preference in any respect, set aside or required to be paid to a debtor in possession, any Other First Lien Claimholder, receiver or
similar Person, then the obligation or part thereof originally intended to be satisfied shall, for the purposes of this Agreement and the rights
and obligations of the Replacement Credit Agreement Claimholders and the Other First Lien Claimholders, be deemed to be reinstated
and outstanding as if such payment had not occurred. To the extent that any interest, fees, expenses or other charges (including Post-
Petition Interest) to be paid pursuant to the Replacement Credit Agreement Documents are disallowed by order of any court, including
by order of a court of competent jurisdiction presiding over an Insolvency or Liquidation Proceeding, such interest, fees, expenses and
charges (including Post-Petition Interest) shall, as between the Replacement Credit Agreement Claimholders and the Other First Lien
Claimholders, be deemed to continue to accrue and be added to the amount to be calculated as the “Replacement Credit Agreement
Obligations”.

“Replacement Representative” means, in respect of any Replacement Credit Agreement, the administrative agent,
trustee or person serving in similar capacity under the Replacement Credit Agreement.

“Representative” means, at any time, (i) in the case of any Initial Credit Agreement Obligations or the Initial Credit
Agreement Claimholders, the Initial First Lien Representative, (ii) in the case of any Replacement Credit Agreement Obligations or the
Replacement Credit Agreement Claimholders, the Replacement Representative, (iii) in the case of the Initial Other First Lien Obligations
or the Initial Other First Lien Claimholders, the Initial Other Representative, and (iv) in the case of any other Series of Other First Lien
Obligations or Other First Lien Claimholders of such Series that becomes subject to this Agreement after the date hereof, the Additional
First Lien Representative for such Series.
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“Series” means (a) with respect to the First Lien Claimholders, each of (i) the Initial Credit Agreement Claimholders (in
their capacities as such), (ii) the Initial Other First Lien Claimholders (in their capacities as such), (iii) the Replacement Credit Agreement
Claimholders (in their capacities as such), and (iv) the Other First Lien Claimholders (in their capacities as such) that become subject to
this Agreement after the date hereof that are represented by a common Representative (in its capacity as such for such Other First Lien
Claimholders) and (b) with respect to any First Lien Obligations, each of (i) the Initial Credit Agreement Obligations, (ii) the Initial Other
First Lien Obligations, (iii) the Replacement Credit Agreement Obligations and (iv) the Other First Lien Obligations incurred pursuant to
any Other First Lien Document, which pursuant to any Joinder Agreement, are to be represented hereunder by a common Representative
(in its capacity as such for such Other First Lien Obligations).

“Shared Collateral” means, at any time, subject to Section 2.1(e) hereof, Collateral in which the holders of two or
more Series of First Lien Obligations (or their respective Representatives or Collateral Agents on behalf of such holders) hold, or purport
to hold, or are required to hold pursuant to the First Lien Documents in respect of such Series, a valid security interest or Lien at such
time. If more than two Series of First Lien Obligations are outstanding at any time and the holders of less than all Series of First Lien
Obligations hold, or purport to hold, or are required to hold pursuant to the First Lien Documents in respect of such Series, a valid
security interest or Lien in any Collateral at such time, then such Collateral shall constitute Shared Collateral for those Series of First Lien
Obligations that hold, or purport to hold, or are required to hold pursuant to the First Lien Documents in respect of such Series, a valid
security interest or Lien in such Collateral at such time and shall not constitute Shared Collateral for any Series which does not hold, or
purport to hold, or are required to hold pursuant to the First Lien Documents in respect of such Series, a valid security interest or Lien in
such Collateral at such time.

“Subsidiary” means, with respect to any Person, any other Person of which more than 50% of the total voting power of
shares of stock or other ownership interests entitled (without regard to the occurrence of any contingency) to vote in the election of such
other Person or Persons (whether directors, managers, trustees or other Persons performing similar functions) having the power to direct
or cause the direction of the management and policies thereof is at the time owned or Controlled, directly or indirectly, by that Person or
one or more of the other Subsidiaries of that Person or a combination thereof.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided,
however, that in the event that, by reason of mandatory provisions of law, any or all of the perfection or priority of, or remedies with
respect to, any Collateral is governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than the State
of New York, the term “UCC” shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for
purposes of the provisions hereof relating to such perfection, priority or remedies.

“Underlying Assets” has the meaning set forth in Section 2.4(a).

SECTION 1.2 Rules of Interpretation.
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The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to
have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i) any definition of or reference to any
agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as
amended, restated, amended and restated, supplemented or otherwise modified from time to time and any reference herein to any statute
or regulations shall include any amendment, renewal, extension or replacement thereof, (ii) any reference herein to any Person shall be
construed to include such Person’s permitted successors and assigns from time to time, (iii) the words “herein,” “hereof” and “hereunder,”
and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (iv)
all references herein to Articles, Sections and Annexes shall be construed to refer to Articles, Sections and Annexes of this Agreement,
(v) unless otherwise expressly qualified herein, the words “asset” and “property” shall be construed to have the same meaning and effect
and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights and (vi)
the term “or” is not exclusive.

ARTICLE II.

PRIORITIES AND AGREEMENTS WITH RESPECT TO SHARED COLLATERAL

SECTION 2.1 Priority of Claims.

(a) Anything contained herein or in any of the First Lien Documents to the contrary notwithstanding (but subject
to Sections 2.1(b) and 2.11(b)), if an Event of Default has occurred and is continuing, and the Applicable Collateral Agent is taking action
to enforce rights in respect of any Collateral, or any distribution is made in respect of any Shared Collateral in any Bankruptcy Case or in
connection with any Insolvency or Liquidation Proceeding of any Grantor or any First Lien Claimholder receives any payment pursuant
to any intercreditor agreement (other than this Agreement) or otherwise with respect to any Shared Collateral, the proceeds of any sale,
collection or other liquidation of any Shared Collateral or Equity Release Proceeds received by any First Lien Claimholder or received by
the Applicable Collateral Agent or any First Lien Claimholder pursuant to any such intercreditor agreement or otherwise with respect to
such Collateral and proceeds of any such distribution (subject, in the case of any such distribution, to the sentence immediately following
clause THIRD below) to which the First Lien Obligations are entitled under any intercreditor agreement (other than this Agreement) or
otherwise (all proceeds of any sale, collection or other liquidation of any Collateral comprising either Shared Collateral or Equity Release
Proceeds and all proceeds of any such distribution and any proceeds of any insurance covering the Shared Collateral received by the
Applicable Collateral Agent and not returned to any Grantor under any First Lien Document being collectively referred to as “Proceeds”),
shall be applied by the Applicable Collateral Agent in the following order:
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(i) FIRST, to the payment of all amounts owing to each Collateral Agent (in its capacity as such) and each
Representative (in its capacity as such) secured by such Shared Collateral or, in the case of Equity Release Proceeds, secured by
the Underlying Assets, including all reasonable costs and expenses incurred by each Collateral Agent (in its capacity as such)
and each Representative (in its capacity as such) in connection with such collection or sale or otherwise in connection with
this Agreement, any other First Lien Credit Document or any of the First Lien Obligations, including all court costs and the
reasonable fees and expenses of its agents and legal counsel, and any other reasonable costs or expenses incurred in connection
with the exercise of any right or remedy hereunder or under any other First Lien Document and all fees and indemnities owing
to such Collateral Agents and Representatives, ratably to each such Collateral Agent and Representative in accordance with the
amounts payable to it pursuant to this clause FIRST;

(ii) SECOND, subject to Sections 2.1(b) and 2.11(b), to the extent Proceeds remain after the application pursuant
to preceding clause (i), to each Representative for the payment in full of the other First Lien Obligations of each Series secured
by such Shared Collateral or, in the case of Equity Release Proceeds, secured by the Underlying Assets, and, if the amount of
such Proceeds are insufficient to pay in full the First Lien Obligations of each Series so secured then such Proceeds shall be
allocated among the Representatives of each Series secured by such Shared Collateral or, in the case of Equity Release Proceeds,
secured by the Underlying Assets, pro rata according to the amounts of such First Lien Obligations owing to each such respective
Representative and the other First Lien Claimholders represented by it for distribution by such Representative in accordance
with its respective First Lien Documents; and

(iii) THIRD, any balance of such Proceeds remaining after the application pursuant to preceding clauses (i) and
(ii), to the Grantors, their successors or assigns from time to time, or to whomever may be lawfully entitled to receive the same,
including pursuant to any Junior Lien Intercreditor Agreement (as defined in the Credit Agreement), if applicable.

If, despite the provisions of this Section 2.1(a), any First Lien Claimholder shall receive any payment or other recovery
in excess of its portion of payments on account of the First Lien Obligations to which it is then entitled in accordance with this Section
2.1(a), such First Lien Claimholder shall hold such payment or recovery in trust for the benefit of all First Lien Claimholders for
distribution in accordance with this Section 2.1(a).

(b) (i) Notwithstanding the foregoing, with respect to any Shared Collateral or Equity Release Proceeds for
which a third party (other than a First Lien Claimholder) has a Lien that is junior in priority to the Lien of any Series of First Lien
Obligations but senior (as determined by appropriate legal proceedings in the case of any dispute) to the Lien of any other Series of First
Lien Obligations (such third party an “Intervening Creditor”), the value of any Shared Collateral, Equity Release Proceeds or Proceeds
which are allocated to such Intervening Creditor shall be deducted on a ratable basis solely from the Shared Collateral, Equity Release
Proceeds or Proceeds to be distributed in respect of the Series of First Lien Obligations with respect to which such Impairment exists.
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(i) In furtherance of the foregoing and without limiting the provisions of Section 2.3, it is the intention of
the First Lien Claimholders of each Series that the holders of First Lien Obligations of such Series (and not the First Lien
Claimholders of any other Series) (1) bear the risk of any determination by a court of competent jurisdiction that (x) any of
the First Lien Obligations of such Series are unenforceable under applicable law or are subordinated to any other obligations
(other than another Series of First Lien Obligations), (y) any of the First Lien Obligations of such Series do not have a valid and
perfected security interest in any of the Collateral securing any other Series of First Lien Obligations and/or (z) any intervening
security interest exists securing any other obligations (other than another Series of First Lien Obligations) on a basis ranking
prior to the security interest of such Series of First Lien Obligations but junior to the security interest of any other Series of First
Lien Obligations and (2) not take into account for purposes of this Agreement the existence of any Collateral (other than Equity
Release Proceeds) for any other Series of First Lien Obligations that is not Shared Collateral (any such condition referred to in
the foregoing clauses (1) or (2) with respect to any Series of First Lien Obligations, an “Impairment” of such Series); provided
that the existence of a maximum claim with respect to any real property subject to a mortgage which applies to all First Lien
Obligations shall not be deemed to be an Impairment of any Series of First Lien Obligations. In the event of any Impairment
with respect to any Series of First Lien Obligations, the results of such Impairment shall be borne solely by the holders of such
Series of First Lien Obligations, and the rights of the holders of such Series of First Lien Obligations (including the right to
receive distributions in respect of such Series of First Lien Obligations pursuant to Section 2.1) set forth herein shall be modified
to the extent necessary so that the effects of such Impairment are borne solely by the holders of the Series of such First Lien
Obligations subject to such Impairment. Additionally, in the event the First Lien Obligations of any Series are modified pursuant
to applicable law (including pursuant to Section 1129 of the Bankruptcy Code), any reference to such First Lien Obligations or
the First Lien Credit Documents governing such First Lien Obligations shall refer to such obligations or such documents as so
modified.

(c) It is acknowledged that the First Lien Obligations of any Series may, subject to the limitations set forth
in the then existing First Lien Documents and subject to any limitations set forth in this Agreement, be increased, extended, renewed,
replaced, restated, supplemented, restructured, repaid, refunded, Refinanced or otherwise amended or modified from time to time, all
without affecting the priorities set forth in Section 2.1(a) or the provisions of this Agreement defining the relative rights of the First Lien
Claimholders of any Series.

(d) Notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any Liens
securing any Series of First Lien Obligations granted on the Shared Collateral and notwithstanding any provision of the Uniform
Commercial Code of any jurisdiction, or any other applicable law or the First Lien Documents or any defect or deficiencies in the Liens
securing the First Lien Obligations of any Series or any other circumstance whatsoever (but, in each case, subject to Section 2.1(b)), each
First Lien Claimholder hereby agrees that the Liens securing each Series of First Lien Obligations on any Shared Collateral shall be of
equal priority.

(e) Notwithstanding anything in this Agreement or any other First Lien Document to the contrary, prior to the
Discharge of the Credit Agreement Obligations, Collateral consisting of cash and cash equivalents pledged to secure Credit Agreement
Obligations consisting of reimbursement obligations in respect of letters of credit pursuant to the Credit Agreement shall be applied as
specified in the Credit Agreement and will not constitute Shared Collateral.
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SECTION 2.2 Actions with Respect to Shared Collateral; Prohibition on Contesting Liens.

(a) Notwithstanding Section 2.1, (i) only the Applicable Collateral Agent shall act or refrain from acting with
respect to Shared Collateral (including with respect to any other intercreditor agreement with respect to any Shared Collateral), (ii) the
Applicable Collateral Agent shall act only on the instructions of the Applicable Representative and shall not follow any instructions
with respect to such Shared Collateral (including with respect to any other intercreditor agreement with respect to any Shared Collateral)
from any Non-Controlling Representative (or any other First Lien Claimholder other than the Applicable Representative) and (iii) no
Other First Lien Claimholder shall or shall instruct any Collateral Agent to, and any other Collateral Agent that is not the Applicable
Collateral Agent shall not, commence any judicial or nonjudicial foreclosure proceedings with respect to, seek to have a trustee, receiver,
administrator, liquidator or similar official appointed for or over, attempt any action to take possession of, exercise any right, remedy or
power with respect to, or otherwise take any action to enforce its security interest in or realize upon, or take any other action available to
it in respect of, Shared Collateral (including with respect to any other intercreditor agreement with respect to Shared Collateral), whether
under any First Lien Collateral Document (other than the First Lien Collateral Documents applicable to the Applicable Collateral Agent),
applicable law or otherwise, it being agreed that only the Applicable Collateral Agent, acting in accordance with the First Lien Collateral
Documents applicable to it, shall be entitled to take any such actions or exercise any remedies with respect to such Shared Collateral at
such time.

(b) Without limiting the provisions of Section 4.2, each Representative and Collateral Agent that is not the
Applicable Collateral Agent hereby appoints the Applicable Collateral Agent as its agent and authorizes the Applicable Collateral Agent
to exercise any and all remedies under each First Lien Collateral Document with respect to Shared Collateral and to execute releases in
connection therewith.

(c) Notwithstanding the equal priority of the Liens securing each Series of First Lien Obligations granted on
the Shared Collateral, the Applicable Collateral Agent (acting on the instructions of the Applicable Representative) may deal with the
Shared Collateral as if such Applicable Collateral Agent had a senior and exclusive Lien on such Shared Collateral. No Non-Controlling
Representative, Non-Controlling Claimholder or Collateral Agent that is not the Applicable Collateral Agent will contest, protest or object
to any foreclosure proceeding or action brought by the Applicable Collateral Agent, the Applicable Representative or the Controlling
Claimholders or any other exercise by the Applicable Collateral Agent, the Applicable Representative or the Controlling Claimholders
of any rights and remedies relating to the Shared Collateral. The foregoing shall not be construed to limit the rights and priorities of any
First Lien Claimholder, Collateral Agent or Representative with respect to any Collateral not constituting Shared Collateral.

(d) Each of the Collateral Agents (other than the Credit Agreement Collateral Agent) and the Representatives (other
than the Credit Agreement Representative) agrees that it will not accept any Lien on any Collateral for the benefit of any Series of Other
First Lien Obligations (other than funds deposited for the satisfaction, discharge or defeasance of any Other First Lien Agreement) other
than pursuant to the First Lien Collateral Documents, and by executing this Agreement (or a Joinder Agreement), each such Collateral
Agent and each such Representative and the Series of First Lien Claimholders for which it is acting hereunder agree to be bound by the
provisions of this Agreement and the other First Lien Collateral Documents applicable to it.
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(e) Each of the First Lien Claimholders agrees that it will not (and hereby waives any right to) contest or support
any other Person in contesting, in any proceeding (including any Insolvency or Liquidation Proceeding), the perfection, priority, validity
or enforceability of a Lien held by or on behalf of any of the First Lien Claimholders in all or any part of the Collateral or the provisions
of this Agreement; provided that nothing in this Agreement shall be construed to prevent or impair (i) the rights of any Collateral Agent
or any Representative to enforce this Agreement or (ii) the rights of any First Lien Secured Party to contest or support any other Person
in contesting the enforceability of any Lien purporting to secure obligations not constituting First Lien Obligations.

SECTION 2.3 No Interference; Payment Over; Exculpatory Provisions.

(a) Each First Lien Claimholder agrees that (i) it will not challenge or question or support any other Person in
challenging or questioning in any proceeding the validity or enforceability of any First Lien Obligations of any Series or any First Lien
Collateral Document or the validity, attachment, perfection or priority of any Lien under any First Lien Collateral Document or the
validity or enforceability of the priorities, rights or duties established by or other provisions of this Agreement; provided that nothing
in this Agreement shall be construed to prevent or impair the rights of any First Lien Claimholder from challenging or questioning the
validity or enforceability of any First Lien Obligations constituting unmatured interest or the validity of any Lien relating thereto pursuant
to Section 502(b)(2) of the Bankruptcy Code, (ii) it will not take or cause to be taken any action the purpose or intent of which is, or could
be, to interfere, hinder or delay, in any manner, whether by judicial proceedings or otherwise, any sale, transfer or other disposition of
the Collateral by the Applicable Collateral Agent, (iii) except as provided in Section 2.2, it shall have no right to and shall not otherwise
(A) direct the Applicable Collateral Agent or any other First Lien Claimholder to exercise any right, remedy or power with respect to
any Shared Collateral (including pursuant to any other intercreditor agreement) or (B) consent to, or object to, the exercise by, or any
forbearance from exercising by, the Applicable Collateral Agent or any other First Lien Claimholder represented by it of any right, remedy
or power with respect to any Collateral, (iv) it will not institute any suit or assert in any suit, bankruptcy, insolvency or other proceeding
any claim against the Applicable Collateral Agent or any other First Lien Claimholder represented by it seeking damages from or other
relief by way of specific performance, instructions or otherwise with respect to any Collateral and (v) it will not attempt, directly or
indirectly, whether by judicial proceedings or otherwise, to challenge the enforceability of any provision of this Agreement; provided that
nothing in this Agreement shall be construed to prevent or impair the rights of any of the Applicable Collateral Agent or any other First
Lien Claimholder to (i) enforce this Agreement or (ii) contest or support any other Person in contesting the enforceability of any Lien
purporting to secure obligations not constituting First Lien Obligations.
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(b) Each First Lien Claimholder hereby agrees that if it shall obtain possession of any Shared Collateral or shall
realize any proceeds or payment in respect of any Shared Collateral, pursuant to any First Lien Collateral Document or by the exercise of
any rights available to it under applicable law or in any Insolvency or Liquidation Proceeding or through any other exercise of remedies
(including pursuant to any intercreditor agreement), at any time prior to the Discharge of each of the First Lien Obligations, then it shall
hold such Shared Collateral, proceeds or payment in trust for the other First Lien Claimholders having a security interest in such Shared
Collateral and promptly transfer any such Shared Collateral, proceeds or payment, as the case may be (at the sole cost and expense of the
Grantors), to the Applicable Collateral Agent, to be distributed by such Applicable Collateral Agent in accordance with the provisions
of Section 2.1(a) hereof, provided, however, that the foregoing shall not apply to any Shared Collateral purchased by any First Lien
Claimholder for cash pursuant to any exercise of remedies permitted hereunder.

(c) None of the Applicable Collateral Agent, any Applicable Representative or any other First Lien Claimholder
shall be liable for any action taken or omitted to be taken by the Applicable Collateral Agent, such Applicable Representative or any other
First Lien Claimholder with respect to any Collateral in accordance with the provisions of this Agreement.

SECTION 2.4 Automatic Release of Liens.

(a) If, at any time any Shared Collateral is transferred to a third party or otherwise disposed of, in each case, in
connection with any enforcement by the Applicable Collateral Agent in accordance with the provisions of this Agreement, then (whether
or not any Insolvency or Liquidation Proceeding is pending at the time) the Liens in favor of the other Collateral Agents for the benefit
of each Series of First Lien Claimholders (or in favor of such other First Lien Claimholders if directly secured by such Liens) upon such
Shared Collateral will automatically be released and discharged upon final conclusion of such disposition as and when, but only to the
extent, such Liens of the Applicable Collateral Agent on such Shared Collateral are released and discharged; provided that any proceeds
of any Shared Collateral realized therefrom shall be applied pursuant to Section 2.1 hereof. If in connection with any such foreclosure or
other exercise of remedies by the Applicable Collateral Agent, the Applicable Collateral Agent or related Applicable Representative of
such Series of First Lien Obligations releases any guarantor from its obligation under a guarantee of the Series of First Lien Obligations
for which it serves as agent prior to a Discharge of such Series of First Lien Obligations, such guarantor also shall be released from its
guarantee of all other First Lien Obligations. If in connection with any such foreclosure or other exercise of remedies by the Applicable
Collateral Agent, the equity interests of any Person are foreclosed upon or otherwise disposed of and the Applicable Collateral Agent
releases its Lien on the property or assets of such Person, then the Liens of each other Collateral Agent (or in favor of such other First
Lien Claimholders if directly secured by such Liens) with respect to any Collateral consisting of the property or assets of such Person will
be automatically released to the same extent as the Liens of the Applicable Collateral Agent are released; provided that any proceeds of
any such equity interests foreclosed upon where the Applicable Collateral Agent releases its Lien on the assets of such Person on which
another Series of First Lien Obligations holds a Lien on any of the assets of such Person (any such assets, the “Underlying Assets”) which
Lien is released as provided in this sentence (any such Proceeds being referred to herein as “Equity Release Proceeds” regardless of
whether or not such other Series of First Lien Obligations holds a Lien on such equity interests so disposed of) shall be applied pursuant
to Section 2.1 hereof.
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(b) Without limiting the rights of the Applicable Collateral Agent under Section 4.2, each Collateral Agent
and each Representative agrees to execute and deliver (at the sole cost and expense of the Grantors) all such authorizations and other
instruments as shall reasonably be requested by the Applicable Collateral Agent to evidence and confirm any release of Shared Collateral,
Underlying Assets or guarantee provided for in this Section.

SECTION 2.5 Certain Agreements with Respect to Bankruptcy or Insolvency Proceedings.

(a) This Agreement shall continue in full force and effect notwithstanding the commencement of any proceeding
under the Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency, receivership or similar law by or against any
Grantor or any of its subsidiaries.

(b) If any Grantor shall become subject to a case (a “Bankruptcy Case”) under the Bankruptcy Code and shall, as
debtor(s)-in-possession, move for approval of financing (“DIP Financing”) to be provided by one or more lenders (the “DIP Lenders”)
under Section 364 of the Bankruptcy Code or the use of cash collateral under Section 363 of the Bankruptcy Code, each First Lien
Claimholder (other than any Controlling Claimholder or any Representative of any Controlling Claimholder) agrees that it will not raise
any objection to any such financing or to the Liens on the Shared Collateral securing the same (“DIP Financing Liens”) or to any use
of cash collateral that constitutes Shared Collateral, unless a Representative of the Controlling Claimholders shall then oppose or object
to such DIP Financing or such DIP Financing Liens or use of cash collateral (and (i) to the extent that such DIP Financing Liens are
senior to the Liens on any such Shared Collateral for the benefit of the Controlling Claimholders, each Non-Controlling Claimholder
will subordinate its Liens with respect to such Shared Collateral on the same terms as the Liens of the Controlling Claimholders (other
than any Liens of any First Lien Claimholders constituting DIP Financing Liens) are subordinated thereto, and (ii) to the extent that such
DIP Financing Liens rank pari passu with the Liens on any such Shared Collateral granted to secure the First Lien Obligations of the
Controlling Claimholders, each Non-Controlling Claimholder will confirm the priorities with respect to such Shared Collateral as set
forth herein), in each case so long as (A) the First Lien Claimholders of each Series retain the benefit of their Liens on all such Shared
Collateral pledged to the DIP Lenders, including proceeds thereof arising after the commencement of such proceeding, with the same
priority vis-à-vis all the other First Lien Claimholders (other than any Liens of the First Lien Claimholders constituting DIP Financing
Liens) as existed prior to the commencement of the Bankruptcy Case, (B) the First Lien Claimholders of each Series are granted Liens
on any additional collateral pledged to any First Lien Claimholders as adequate protection or otherwise in connection with such DIP
Financing or use of cash collateral, with the same priority vis-à-vis the First Lien Claimholders as set forth in this Agreement (other than
any Liens of any First Lien Claimholders constituting DIP Financing Liens), (C) if any amount of such DIP Financing or cash collateral
is applied to repay any of the First Lien Obligations, such amount is applied pursuant to Section 2.1(a) of this Agreement, and (D) if
any First Lien Claimholders are granted adequate protection with respect to the First Lien Obligations subject hereto, including in the
form of periodic payments, in connection with such use of cash collateral, the proceeds of such adequate protection are applied pursuant
to Section 2.1(a) of this Agreement; provided that the First Lien Claimholders of each Series shall have a right to object to the grant
of a Lien to secure the DIP Financing over any Collateral subject to Liens in favor of the First Lien Claimholders of such Series or its
Representative that shall not constitute Shared Collateral (unless such Collateral fails to constitute Shared Collateral because the Lien
in respect thereof constitutes a Declined Lien with respect to such First Lien Claimholders or their Representative or Collateral Agent);
provided, further, that the First Lien Claimholders receiving adequate protection shall not object to any other First Lien Claimholder
receiving adequate protection comparable to any adequate protection granted to such First Lien Claimholders in connection with a DIP
Financing or use of cash collateral.
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(c) If any First Lien Claimholder is granted adequate protection (A) in the form of Liens on any additional
collateral, then each other First Lien Claimholder shall be entitled to seek, and each First Lien Claimholder will consent and not object
to, adequate protection in the form of Liens on such additional collateral with the same priority vis-à-vis the First Lien Claimholders
as set forth in this Agreement, (B) in the form of a superpriority or other administrative claim, then each other First Lien Claimholder
shall be entitled to seek, and each First Lien Claimholder will consent and not object to, adequate protection in the form of a pari passu
superpriority or administrative claim or (C) in the form of periodic or other cash payments, then the proceeds of such adequate protection
must be applied to all First Lien Obligations pursuant to Section 2.1.

SECTION 2.6 Reinstatement. In the event that any of the First Lien Obligations shall be paid in full and such
payment or any part thereof shall subsequently, for whatever reason (including an order or judgment
for disgorgement of a preference under Title 11 of the Bankruptcy Code, or any similar law, or the
settlement of any claim in respect thereof), be required to be returned or repaid, the terms and conditions
of this Agreement shall be fully applicable thereto until all such First Lien Obligations shall again have
been paid in full in cash. This Section 2.6 shall survive termination of this Agreement.

SECTION 2.7 Insurance and Condemnation Awards. As among the First Lien Claimholders, the Applicable Collateral
Agent (acting at the direction of the Applicable Representative), shall have the right, but not the
obligation, to adjust or settle any insurance policy or claim covering or constituting Shared Collateral
in the event of any loss thereunder and to approve any award granted in any condemnation or similar
proceeding affecting the Shared Collateral. To the extent any Collateral Agent or any other First Lien
Claimholder receives proceeds of such insurance policy and such proceeds are not permitted or required
to be returned to any Grantor under the applicable First Lien Documents, such proceeds shall be turned
over to the Applicable Collateral Agent for application as provided in Section 2.1 hereof.

SECTION 2.8 Refinancings. The First Lien Obligations of any Series may, subject to Section 5.14, be Refinanced,
in whole or in part, in each case, without notice to, or the consent (except to the extent a consent is
otherwise required to permit the Refinancing transaction under any First Lien Document) of any First
Lien Claimholder of any other Series, all without affecting the priorities provided for herein or the other
provisions hereof; provided that the Representative and Collateral Agent of the holders of any such
Refinancing Indebtedness shall have executed a Joinder Agreement on behalf of the holders of such
Refinancing Indebtedness. If such Refinancing Indebtedness is intended to constitute a Replacement
Credit Agreement, the Company shall so state in its Designation.
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SECTION 2.9 Gratuitous Bailee/Agent for Perfection.

(a) The Applicable Collateral Agent shall be entitled to hold any Possessory Collateral constituting Shared
Collateral.

(b) Notwithstanding the foregoing, each Collateral Agent agrees to hold any Possessory Collateral constituting
Shared Collateral and any other Shared Collateral from time to time in its possession or control (or in the possession or control of its
agents or bailees) as gratuitous bailee for the benefit of each other First Lien Claimholder (such bailment being intended, among other
things, to satisfy the requirements of Sections 8-106(d)(3), 8-301(a)(2) and 9-313(c) of the UCC) and any assignee, solely for the purpose
of perfecting the security interest granted in such Shared Collateral, if any, pursuant to the applicable First Lien Collateral Documents,
in each case, subject to the terms and conditions of this Section 2.9. Solely with respect to any Deposit Accounts constituting Shared
Collateral under the control (within the meaning of Section 9-104 of the UCC) of any Collateral Agent, each such Collateral Agent agrees
to also hold control over such Deposit Accounts as gratuitous agent for each other First Lien Claimholder and any assignee solely for the
purpose of perfecting the security interest in such Deposit Accounts, subject to the terms and conditions of this Section 2.9.

(c) No Collateral Agent shall have any obligation whatsoever to any First Lien Claimholder to ensure that the
Possessory Collateral and Control Collateral is genuine or owned by any of the Grantors or to preserve rights or benefits of any Person
except as expressly set forth in this Section 2.9. The duties or responsibilities of each Collateral Agent under this Section 2.9 shall be
limited solely to holding any Possessory Collateral constituting Shared Collateral or any other Shared Collateral in its possession or
control as gratuitous bailee (and with respect to Deposit Accounts, as gratuitous agent) in accordance with this Section 2.9 and delivering
the Possessory Collateral constituting Shared Collateral as provided in Section 2.9(e) below.

(d) None of the Collateral Agents or any of the First Lien Claimholders shall have by reason of the First Lien
Documents, this Agreement or any other document a fiduciary relationship in respect of the other Collateral Agents or any other First
Lien Claimholder, and each Collateral Agent and each First Lien Claimholder hereby waives and releases the other Collateral Agents and
First Lien Claimholders from all claims and liabilities arising pursuant to any Collateral Agent’s role under this Section 2.9 as gratuitous
bailee with respect to the Possessory Collateral constituting Shared Collateral or any other Shared Collateral in its possession or control
(and with respect to the Deposit Accounts, as gratuitous agent).
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(e) At any time the Applicable Collateral Agent is no longer the Applicable Collateral Agent, such outgoing
Applicable Collateral Agent shall deliver the remaining Possessory Collateral constituting Shared Collateral in its possession (if any)
together with any necessary endorsements (which endorsement shall be without recourse and without any representation or warranty),
first, to the then Applicable Collateral Agent to the extent First Lien Obligations remain outstanding and second, to the applicable Grantor
to the extent no First Lien Obligations remain outstanding (in each case, so as to allow such Person to obtain possession or control of
such Shared Collateral) or to whomever may be lawfully entitled to receive the same, including pursuant to any Junior Lien Intercreditor
Agreement (as defined in the Credit Agreement), if applicable. The outgoing Applicable Collateral Agent further agrees to take all
other action reasonably requested by the then Applicable Collateral Agent at the expense of the Company in connection with the then
Applicable Collateral Agent obtaining a first-priority security interest in the Shared Collateral.

SECTION 2.10 Amendments to First Lien Collateral Documents.

(a) Without the prior written consent of each other Collateral Agent, each Collateral Agent agrees that no First
Lien Collateral Document may be amended, restated, amended and restated, supplemented, replaced or Refinanced or otherwise modified
from time to time or entered into to the extent such amendment, supplement, Refinancing or modification, or the terms of any new First
Lien Collateral Document, would be prohibited by, or would require any Grantor to act or refrain from acting in a manner that would
violate, any of the terms of this Agreement.

(b) In determining whether an amendment to any First Lien Collateral Document is permitted by this Section
2.10, each Collateral Agent may conclusively rely on an officer’s certificate of the Company stating that such amendment is permitted by
this Section 2.10.

SECTION 2.11 Similar Liens and Agreements.

(a) Subject to Section 2.11(b) below, the parties hereto agree that it is their intention that the Collateral be identical
for all First Lien Claimholders provided, that this provision will not be violated with respect to any particular Series if the First Lien
Document for such Series prohibits the Collateral Agent for that Series from accepting a Lien on such asset or property or such Collateral
Agent otherwise expressly declines to accept a Lien on such asset or property (any such prohibited or declined Liens with respect to
a particular Series, a “Declined Lien”). In furtherance of, but subject to, the foregoing, the parties hereto agree, subject to the other
provisions of this Agreement:

(i) upon request by any Collateral Agent, to cooperate in good faith (and to direct their counsel to cooperate
in good faith) from time to time (at the sole cost and expense of the Grantors) in order to determine the specific items included
in the Shared Collateral and the steps taken to perfect their respective Liens thereon and the identity of the respective parties
obligated under the Credit Agreement Documents and the Other First Lien Documents; and
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(ii) that the documents and agreements creating or evidencing the Liens on Shared Collateral securing the Credit
Agreement Obligations and the Other First Lien Obligations shall, subject to the terms and conditions of Section 5.2, be in all
material respects the same forms of documents as one another, except that the documents and agreements creating or evidencing
the Liens securing the Other First Lien Obligations may contain additional provisions as may be necessary or appropriate to
establish the intercreditor arrangements among the various separate classes of creditors holding Other First Lien Obligations and
to address any Declined Lien.

(b) Notwithstanding anything in this Agreement or any other First Lien Documents to the contrary, Collateral
consisting of cash and cash equivalents pledged to secure reimbursement obligations in respect of letters of credit shall solely secure and
shall be applied as specified in the Credit Agreement or Other First Lien Agreement, as applicable, pursuant to which such letters of
credit were issued and will not constitute Shared Collateral.

ARTICLE III.

EXISTENCE AND AMOUNTS OF LIENS AND OBLIGATIONS

Whenever any Applicable Collateral Agent or any Applicable Representative shall be required, in connection with the
exercise of its rights or the performance of its obligations hereunder, to determine the existence or amount of any First Lien Obligations
of any Series, or the Shared Collateral subject to any Lien securing the First Lien Obligations of any Series, it may request that such
information be furnished to it in writing by each other Representative or each other Collateral Agent and shall be entitled to make such
determination or not make any determination on the basis of the information so furnished; provided, however, that if a Representative or a
Collateral Agent shall fail or refuse reasonably promptly to provide the requested information, the requesting Applicable Collateral Agent
or Applicable Representative shall be entitled to make any such determination or not make any determination by such method as it may,
in the exercise of its good faith judgment, determine, including by reliance upon a certificate of the Company. Each Applicable Collateral
Agent and each Applicable Representative may rely conclusively, and shall be fully protected in so relying, on any determination made
by it in accordance with the provisions of the preceding sentence (or as otherwise directed by a court of competent jurisdiction) and shall
have no liability to any Grantor, any First Lien Claimholder or any other person as a result of such determination.

ARTICLE IV.

THE APPLICABLE COLLATERAL AGENT

SECTION 4.1 Authority.

(a) Notwithstanding any other provision of this Agreement, nothing herein shall be construed to impose any
fiduciary or other duty on any Applicable Collateral Agent to any Non-Controlling Claimholder or give any Non-Controlling Claimholder
the right to direct any Applicable Collateral Agent, except that each Applicable Collateral Agent shall be obligated to distribute proceeds
of any Shared Collateral in accordance with Section 2.1 hereof.
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(b) In furtherance of the foregoing, each Non-Controlling Claimholder acknowledges and agrees that the
Applicable Collateral Agent shall be entitled, for the benefit of the First Lien Claimholders, to sell, transfer or otherwise dispose of
or deal with any Shared Collateral as provided herein and in the First Lien Collateral Documents, as applicable, without regard to any
rights to which the Non-Controlling Claimholders would otherwise be entitled as a result of the First Lien Obligations held by such
Non-Controlling Claimholders. Without limiting the foregoing, each Non-Controlling Claimholder agrees that none of the Applicable
Collateral Agent, the Applicable Representative or any other First Lien Claimholder shall have any duty or obligation first to marshal
or realize upon any type of Shared Collateral (or any other Collateral securing any of the First Lien Obligations), or to sell, dispose of
or otherwise liquidate all or any portion of such Shared Collateral (or any other Collateral securing any First Lien Obligations), in any
manner that would maximize the return to the Non-Controlling Claimholders, notwithstanding that the order and timing of any such
realization, sale, disposition or liquidation may affect the amount of proceeds actually received by the Non-Controlling Claimholders
from such realization, sale, disposition or liquidation. Each of the First Lien Claimholders waives any claim it may now or hereafter have
against any Collateral Agent or Representative of any other Series of First Lien Obligations or any other First Lien Claimholder of any
other Series arising out of (i) any actions which any such Collateral Agent, Representative or any First Lien Claimholder represented by
it take or omit to take (including actions with respect to the creation, perfection or continuation of Liens on any Collateral, actions with
respect to the foreclosure upon, sale, release or depreciation of, or failure to realize upon, any of the Collateral and actions with respect
to the collection of any claim for all or any part of the First Lien Obligations from any account debtor, guarantor or any other party) in
accordance with the First Lien Collateral Documents or any other agreement related thereto or in connection with the collection of the
First Lien Obligations or the valuation, use, protection or release of any security for the First Lien Obligations; provided that nothing in
this clause (i) shall be construed to prevent or impair the rights of any Collateral Agent or Representative to enforce this Agreement, (ii)
any election by any Applicable Representative or any holders of First Lien Obligations, in any proceeding instituted under the Bankruptcy
Code, of the application of Section 1111(b) of the Bankruptcy Code or (iii) subject to Section 2.5, any borrowing, or grant of a security
interest or administrative expense priority under Section 364 of the Bankruptcy Code or any equivalent provision of any other Bankruptcy
Law, by the Company or any of its Subsidiaries, as debtor-in-possession. Notwithstanding any other provision of this Agreement, the
Applicable Collateral Agent shall not (i) accept any Shared Collateral in full or partial satisfaction of any First Lien Obligations pursuant
to Section 9-620 of the Uniform Commercial Code of any jurisdiction, without the consent of each Representative representing holders
of First Lien Obligations for whom such Collateral constitutes Shared Collateral or (ii) “credit bid” for or purchase (other than for cash)
Shared Collateral at any public, private or judicial foreclosure upon such Shared Collateral, without the consent of each Representative
representing holders of First Lien Obligations for whom such Collateral constitutes Shared Collateral.

SECTION 4.2 Power-of-Attorney.

Each Non-Controlling Representative and Collateral Agent that is not the Applicable Collateral Agent, for itself and
on behalf of each other First Lien Claimholder of the Series for whom it is acting, hereby irrevocably appoints the Applicable Collateral
Agent and any officer or agent of the Applicable Collateral Agent, which appointment is coupled with an interest with full power
of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Non-
Controlling Representative, Collateral Agent or First Lien Claimholder, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary to accomplish the purposes of this Agreement, including the exercise of any and
all remedies under each First Lien Collateral Document with respect to Shared Collateral and the execution of releases in connection
therewith.
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ARTICLE V.

MISCELLANEOUS

SECTION 5.1 Integration/Conflicts.

This Agreement, together with the other First Lien Documents and the First Lien Collateral Documents, represents
the entire agreement of each of the Grantors and the First Lien Claimholders with respect to the subject matter hereof and thereof and
supersedes any and all previous agreements and understandings, oral or written, relating to the subject matter hereof and thereof. There
are no promises, undertakings, representations or warranties by any Representative, Collateral Agent or First Lien Claimholder relative
to the subject matter hereof and thereof not expressly set forth or referred to herein or therein. In the event of any conflict between the
provisions of this Agreement and the provisions of the First Lien Documents the provisions of this Agreement shall govern and control.

SECTION 5.2 Effectiveness; Continuing Nature of this Agreement; Severability.

This Agreement shall become effective when executed and delivered by the parties hereto. This is a continuing
agreement and the First Lien Claimholders of any Series may continue, at any time and without notice to any First Lien Claimholder
of any other Series, to extend credit and other financial accommodations and lend monies to or for the benefit of the Company or any
Grantor constituting First Lien Obligations in reliance hereon. Each Representative and each Collateral Agent, on behalf of itself and
each other First Lien Claimholder represented by it, hereby waives any right it may have under applicable law to revoke this Agreement
or any of the provisions of this Agreement. The terms of this Agreement shall survive, and shall continue in full force and effect, in
any Insolvency or Liquidation Proceeding. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction. The parties hereto shall endeavor in good-faith negotiations to replace any invalid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to those of the invalid, illegal or unenforceable provisions.
All references to the Company or any other Grantor shall include the Company or such Grantor as debtor and debtor in possession and
any receiver, trustee or similar person for the Company or any other Grantor (as the case may be) in any Insolvency or Liquidation
Proceeding. This Agreement shall terminate and be of no further force and effect with respect to any Representative or Collateral Agent
and the First Lien Claimholders represented by such Representative or Collateral Agent and their First Lien Obligations, on the date on
which there has been a Discharge of such Series of First Lien Obligations, subject to the rights of the First Lien Claimholders under
Section 2.6; provided, however, that such termination shall not relieve any such party of its obligations incurred hereunder prior to the
date of such termination.
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SECTION 5.3 Amendments; Waivers.

(a) No amendment, modification or waiver of any of the provisions of this Agreement shall be deemed to be
made unless the same shall be in writing signed on behalf of each party hereto or its authorized agent and each waiver, if any, shall be
a waiver only with respect to the specific instance involved and shall in no way impair the rights of the parties making such waiver or
the obligations of the other parties to such party in any other respect or at any other time. Notwithstanding the foregoing, the Company
and the other Grantors shall not have any right to consent to or approve any amendment, modification or waiver of any provision of this
Agreement except to the extent their rights are directly and adversely affected.

(b) Notwithstanding the foregoing, without the consent of any First Lien Claimholder, any Representative and
Collateral Agent may become a party hereto by execution and delivery of a Joinder Agreement in accordance with Section 5.14 of this
Agreement and upon such execution and delivery, such Representative and Collateral Agent and the Other First Lien Claimholders and
Other First Lien Obligations of the Series for which such Representative and Collateral Agent is acting shall be subject to the terms
hereof.

(c) Notwithstanding the foregoing, without the consent of any other Representative or First Lien Claimholder,
the Applicable Collateral Agent may effect amendments and modifications to this Agreement to the extent necessary to reflect any
incurrence of any Other First Lien Obligations in compliance with the Credit Agreement and the other First Lien Documents.

SECTION 5.4 Information Concerning Financial Condition of the Grantors and their Subsidiaries.

The Representative and Collateral Agent and the other First Lien Claimholders of each Series shall each be responsible
for keeping themselves informed of (a) the financial condition of the Grantors and their Subsidiaries and all endorsers and/or guarantors
of the First Lien Obligations and (b) all other circumstances bearing upon the risk of nonpayment of the First Lien Obligations. The
Representative and Collateral Agent and the other First Lien Claimholders of each Series shall have no duty to advise the Representative,
Collateral Agent or First Lien Claimholders of any other Series of information known to it or them regarding such condition or any such
circumstances or otherwise. In the event the Representative or Collateral Agent or any of the other First Lien Claimholders, in its or their
sole discretion, undertakes at any time or from time to time to provide any such information to the Representative, Collateral Agent or
First Lien Claimholders of any other Series, it or they shall be under no obligation:

(a) to make, and such Representative and Collateral Agent and such other First Lien Claimholders shall not
make, any express or implied representation or warranty, including with respect to the accuracy, completeness, truthfulness or validity of
any such information so provided;
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(b) to provide any additional information or to provide any such information on any subsequent occasion;

(c) to undertake any investigation; or

(d) to disclose any information, which pursuant to accepted or reasonable commercial finance practices, such
party wishes to maintain confidential or is otherwise required to maintain confidential.

SECTION 5.5 Submission to Jurisdiction; Certain Waivers.

Each of the Company, each other Grantor, each Collateral Agent and each Representative, on behalf of itself and each
other First Lien Claimholder represented by it, hereby irrevocably and unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this Agreement and the First
Lien Collateral Documents (whether arising in contract, tort or otherwise) to which it is a party, or for recognition and enforcement of
any judgment in respect thereof, to the exclusive (subject to Section 5.5(c) below) general jurisdiction of the courts of the State of New
York sitting in the Borough of Manhattan, the courts of the United States for the Southern District of New York sitting in the Borough of
Manhattan, and appellate courts from any thereof;

(b) agrees that all claims in respect of any such action or proceeding shall be heard and determined in such New
York state court or, to the fullest extent permitted by applicable law, in such federal court;

(c) agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by law and that nothing in this Agreement or any other First
Lien Credit Document shall affect any right that any Collateral Agent, Representative or other First Lien Claimholder may otherwise
have to bring any action or proceeding relating to this Agreement or any other First Lien Credit Document against such Grantor or any of
its assets in the courts of any jurisdiction;

(d) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the
laying of venue of any action or proceeding arising out of or relating to this Agreement or any other First Lien Collateral Document in any
court referred to in Section 5.5(a) (and irrevocably waives to the fullest extent permitted by applicable law the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court);

(e) consents to service of process in any such proceeding in any such court by registered or certified mail, return
receipt requested, to the applicable party at its address provided in accordance with Section 5.7 (and agrees that nothing in this Agreement
will affect the right of any party hereto to serve process in any other manner permitted by applicable law);

27

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(f) agrees that service as provided in Section 5.5(e) above is sufficient to confer personal jurisdiction over the
applicable party in any such proceeding in any such court, and otherwise constitutes effective and binding service in every respect; and

(g) waives, to the maximum extent not prohibited by law, any right it may have to claim or recover any special,
exemplary, punitive or consequential damages.

SECTION 5.6 WAIVER OF JURY TRIAL.

EACH PARTY HERETO, THE COMPANY AND THE OTHER GRANTORS HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER FIRST LIEN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT, TORT, BREACH OF DUTY, COMMON LAW, STATUTE OR ANY
OTHER THEORY). EACH PARTY HERETO AND THE COMPANY AND THE OTHER GRANTORS (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT EACH SUCH PARTY HERETO AND THE COMPANY
AND EACH OTHER GRANTOR HAVE BEEN INDUCED TO ENTER INTO OR ACKNOWLEDGE THIS AGREEMENT
AND THE OTHER FIRST LIEN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION. EACH PARTY HERETO AND THE COMPANY AND THE OTHER GRANTORS
FURTHER REPRESENTS AND WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL
AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.

SECTION 5.7 Notices.

Unless otherwise specifically provided herein, any notice hereunder shall be in writing and may be personally served
or sent by facsimile, electronic mail or United States mail or courier service and shall be deemed to have been given when delivered in
person or by courier service and signed for against receipt thereof, upon receipt of facsimile or electronic mail, or three Business Days
after depositing it in the United States mail with postage prepaid and properly addressed. For the purposes hereof, the addresses of the
parties hereto shall be as set forth below each party’s name on the signature pages hereto or in the Joinder Agreement pursuant to which
it becomes a party hereto, or, as to each party, at such other address as may be designated by such party in a written notice to all of the
other parties.

SECTION 5.8 Further Assurances.

Each Representative and Collateral Agent, on behalf of itself and each other First Lien Claimholder represented by
it, and the Company and each other Grantor, agree that each of them shall take such further action and shall execute and deliver such
additional documents and instruments (in recordable form, if requested) as any Representative and Collateral Agent may reasonably
request to effectuate the terms of and the Lien priorities contemplated by this Agreement.
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SECTION 5.9 Agency Capacities.

Except as expressly provided herein, (a) Barclays Bank PLC is acting in the capacity of Initial First Lien Representative
and Initial First Lien Collateral Agent solely for the Initial Credit Agreement Claimholders, (b) the Initial Other Representative and
the Initial Other Collateral Agent is acting in the capacity of Representative and Collateral Agent, respectively, solely for the Initial
Other First Lien Claimholders, (c) each Replacement Representative and Replacement Collateral Agent is acting in the capacity of
Representative and Collateral Agent, respectively, solely for the Replacement Credit Agreement Claimholders and (d) each other
Representative and each other Collateral Agent is acting in the capacity of Representative and Collateral Agent, respectively, solely for
the Other First Lien Claimholders under the Other First Lien Documents for which it is the named Representative or Collateral Agent, as
the case may be, in the applicable Joinder Agreement.

SECTION 5.10 GOVERNING LAW.

THIS AGREEMENT, AND ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR
RELATING TO THIS AGREEMENT (WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT WOULD RESULT IN THE APPLICATION
OF A DIFFERENT GOVERNING LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE UCC RELATING
TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE SECURITY
INTERESTS).

SECTION 5.11 Binding on Successors and Assigns.

This Agreement shall be binding upon each Representative and each Collateral Agent, the First Lien Claimholders, the
Company and the other Grantors, and their respective successors and assigns from time to time. If any of the Representatives and/or
Collateral Agents resigns or is replaced pursuant to the applicable First Lien Documents its successor shall be deemed to be a party to
this Agreement and shall have all the rights of, and be subject to all the obligations of, this Agreement. No provision of this Agreement
will inure to the benefit of a trustee, debtor-in-possession, creditor trust or other representative of an estate or creditor of any Grantor,
including where any such trustee, debtor-in-possession, creditor trust or other representative of an estate is the beneficiary of a Lien
securing Collateral by virtue of the avoidance of such Lien in an Insolvency or Liquidation Proceeding.

SECTION 5.12 Section Headings.
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Section headings and the Table of Contents used in this Agreement are for convenience of reference only and are not to
affect the construction hereof or be taken into consideration in the interpretation hereof.

SECTION 5.13 Counterparts.

This Agreement may be executed by one or more of the parties to this Agreement on any number of separate
counterparts (including by facsimile or other electronic imaging means), and all of said counterparts taken together shall be deemed
to constitute one and the same instrument. Delivery of an executed signature page of this Agreement by facsimile or other electronic
transmission (e.g., “pdf” or “tif” format) shall be effective as delivery of a manually executed counterpart hereof.

SECTION 5.14 Other First Lien Obligations.

(a) To the extent not prohibited by the provisions of the Credit Agreement and the other First Lien Documents,
the Company may incur additional Indebtedness, which for the avoidance of doubt shall include any Indebtedness incurred pursuant
to a Refinancing, and Other First Lien Obligations or Replacement Credit Agreement Obligations after the date hereof that is secured
on an equal and ratable basis with the Liens (other than any Declined Liens) securing the then existing First Lien Obligations (such
Indebtedness, “Additional First Lien Debt”). Any such Additional First Lien Debt and any Series of Other First Lien Obligations or
Replacement Credit Agreement Obligations, as applicable, may be secured by a Lien on a ratable basis, in each case under and pursuant
to the applicable First Lien Collateral Documents of such Series, if, and subject to the condition that, the Additional First Lien Collateral
Agent and Additional First Lien Representative of any such Additional First Lien Debt, acting on behalf of the holders of such Additional
First Lien Debt and the holders of such Other First Lien Obligations or Replacement Credit Agreement Obligations, as applicable, (such
Additional First Lien Collateral Agent, Additional First Lien Representative, the holders in respect of such Additional First Lien Debt
and the holders Other First Lien Obligations or other Replacement Credit Agreement Obligations, as applicable, being referred to as
“Additional First Lien Claimholders”), each becomes a party to this Agreement by satisfying the conditions set forth in Section 5.14(b).

(b) In order for an Additional First Lien Representative and Additional First Lien Collateral Agent (including, in
the case of a Replacement Credit Agreement, the Replacement Representative and the Replacement Collateral Agent in respect thereof)
to become a party to this Agreement,

(i) such Additional First Lien Representative and such Additional First Lien Collateral Agent shall have executed
and delivered an instrument substantially in the form of Exhibit A (with such changes as may be reasonably approved by each
Collateral Agent and such Additional First Lien Representative and such Additional First Lien Collateral Agent, as the case
may be) pursuant to which either (x) such Additional First Lien Representative becomes a Representative hereunder and such
Additional First Lien Collateral Agent becomes a Collateral Agent hereunder, and such Additional First Lien Debt and such
Series of Other First Lien Obligations or Replacement Credit Agreement Obligations, as applicable, and the Additional First
Lien Claimholders of such Series become subject hereto and bound hereby;
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(ii) the Company shall have delivered to each Collateral Agent:

(a) true and complete copies of each of the Other First Lien Agreement or Replacement Credit
Agreement, as applicable, and the First Lien Collateral Documents for such Series, certified as being true and correct
by a Responsible Officer of the Company;

(b) a Designation substantially in the form of Exhibit B pursuant to which the Company shall (A)
identify the Indebtedness to be designated as Other First Lien Obligations or Replacement Credit Agreement
Obligations, as applicable, and the initial aggregate principal amount or committed amount thereof, (B) specify the
name and address of the Additional First Lien Collateral Agent and Additional First Lien Representative, (C) certify
that such (x) Additional First Lien Debt is permitted by each First Lien Document and that the conditions set forth
in this Section 5.14 are satisfied with respect to such Additional First Lien Debt and such Series of Other First
Lien Obligations or Replacement Credit Agreement Obligations, as applicable, and (D) in the case of a Replacement
Credit Agreement, expressly state that such agreement giving rise to the new Indebtedness satisfies the requirements
of a Replacement Credit Agreement and the Company elects to designate such agreement as a Replacement Credit
Agreement; and

(iii) the Other First Lien Documents or Replacement Credit Agreement Documents, as applicable, relating to such
Additional First Lien Debt shall provide, in a manner reasonably satisfactory to each Collateral Agent, that each Additional
First Lien Claimholder with respect to such Additional First Lien Debt will be subject to and bound by the provisions of this
Agreement in its capacity as a holder of such Additional First Lien Debt.

(c) Upon the execution and delivery of a Joinder Agreement by an Additional First Lien Representative and an
Additional First Lien Collateral Agent, in each case, in accordance with this Section 5.14, each other Representative and Collateral Agent
shall acknowledge such receipt thereof by countersigning a copy thereof, subject to the terms of this Section 5.14 and returning the same
to such Additional First Lien Representative and Additional First Lien Collateral Agent, as applicable; provided that the failure of any
Representative or Collateral Agent to so acknowledge or return shall not affect the status of such debt as Additional First Lien Debt if the
other requirements of this Section 5.14 are complied with.

SECTION 5.15 Authorization.

By its signature, each Person executing this Agreement, on behalf of such party or Grantor but not in his or her personal
capacity as a signatory, represents and warrants to the other parties hereto that it is duly authorized to execute this Agreement.

SECTION 5.16 No Third Party Beneficiaries/ Provisions Solely to Define Relative Rights.

31

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The provisions of this Agreement are and are intended solely for the purpose of defining the relative rights of the First
Lien Claimholders in relation to one another. None of the Company, any other Grantor nor any other creditor thereof shall have any
rights or obligations hereunder and no such Person is an intended beneficiary or third party beneficiary hereof, except, in each case, as
expressly provided in this Agreement, and none of the Company or any other Grantor may rely on the terms hereof (other than Sections
2.4 and 2.8 and Article V). Nothing in this Agreement is intended to or shall impair the obligations of any Grantor, which are absolute
and unconditional, to pay the First Lien Obligations as and when the same shall become due and payable in accordance with their terms.
Without limitation of any other provisions of this Agreement, the Company and each Grantor hereby (a) acknowledges that it has read
this Agreement and consents hereto, (b) agrees that it will not take any action that would be contrary to the express provisions of this
Agreement and (c) agrees to abide by the requirements expressly applicable to it under this Agreement.

SECTION 5.17 No Indirect Actions.

Unless otherwise expressly stated, if a party may not take an action under this Agreement, then it may not take that
action indirectly, or support any other Person in taking that action directly or indirectly. “Taking an action indirectly” means taking an
action that is not expressly prohibited for the party but is intended to have substantially the same effects as the prohibited action.

SECTION 5.18 Additional Grantors.

Each Grantor agrees that it shall ensure that each of its Subsidiaries that is or is to become a party to any First Lien
Document and which grants or purports to grant a lien on any of its assets shall either execute this Agreement on the date hereof or
shall confirm that it is a Grantor hereunder pursuant to a joinder agreement substantially in the form attached hereto as Exhibit C that is
executed and delivered by such Subsidiary prior to or concurrently with its execution and delivery of such First Lien Document.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

BARCLAYS BANK PLC,
as Initial First Lien Representative and Initial First Lien Collateral
Agent

By: /s/ Christopher M. Aitkin
Name:Christopher M. Aitkin
Title: Vice President

Barclays Bank PLC
Bank Debt Management Group
745 Seventh Avenue
New York, NY 10019
Attn: Turning Point Brands Portfolio Manager: Philip
Naber / Nicholas Sibayan
Tel: 212-526-7375 / 212-526-9531
Email: nicholas.sibayan@barclays.com and
philip.naber@barclays.com

[Signature Page to Intercreditor Agreement]
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GLAS TRUST COMPANY LLC,
as Initial Other Collateral Agent

By: /s/ Diana Gulyan
Name:Diana Gulyan
Title: AVP

GLAS TRUST COMPANY LLC
3 Second Street, Suite 206
Jersey City, NJ 07311

GLAS TRUST COMPANY LLC,
as Initial Other Representative

By: /s/ Diana Gulyan
Name:Diana Gulyan
Title: AVP

GLAS TRUST COMPANY LLC
3 Second Street, Suite 206
Jersey City, NJ 07311

[Signature Page to Intercreditor Agreement]
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Acknowledged and Agreed to by:

TURNING POINT BRANDS, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

Notice to:
Turning Point Brands, Inc.
5201 Interchange Way
Louisville, KY 40229
Attention: Chief Financial Officer
Email: rlavan@tpbi.com

with a copy to

Milbank LLP
55 Hudson Yards
New York, NY 10001-2163
Attention: Mike Bellucci
Email: MBellucci@milbank.com

NORTH ATLANTIC TRADING COMPANY, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC OPERATING COMPANY, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC CIGARETTE COMPANY, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Intercreditor Agreement]
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TURNING POINT BRANDS, LLC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH TOBACCO FINANCE, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

INTREPID BRANDS, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB BEAST LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB INTERNATIONAL, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB SHARK, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Intercreditor Agreement]
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NU-X VENTURES, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-TECH HOLDINGS LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

SOUTH BEACH HOLDINGS LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-X DISTRIBUTION LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC WRAP COMPANY LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB SERVICES LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Intercreditor Agreement]
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NATIONAL TOBACCO COMPANY, LP

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

RBJ SALES, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Intercreditor Agreement]
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Exhibit A
to First Lien Pari Passu Intercreditor Agreement

FORM OF JOINDER AGREEMENT

JOINDER NO. [ ] dated as of [ ], 20[ ] (the “Joinder Agreement”) to the FIRST LIEN PARI PASSU
INTERCREDITOR AGREEMENT dated as of [ ], [ ], (the “Pari Passu Intercreditor Agreement”), among Barclays Bank PLC, as
Initial First Lien Representative and as Initial First Lien Collateral Agent, GLAS Trust Company LLC, as Initial Other Representative,
and GLAS Trust Company LLC, as Initial Other Collateral Agent, and the additional Representatives and Collateral Agents from time to
time a party thereto, and acknowledged and agreed to by [Borrower] (the “Company”) and the other Grantors signatory thereto.

A. Capitalized terms used herein but not otherwise defined herein shall have the meanings assigned to such terms
in the Pari Passu Intercreditor Agreement.

B. As a condition to the ability of the Company to incur [Other First Lien Obligations][Replacement Credit
Agreement Obligations under the Replacement Credit Agreement] and to secure such [Other First Lien Obligations][Replacement Credit
Agreement Obligations] with the liens and security interests created by the [Other First Lien Collateral Documents][Replacement Credit
Agreement Collateral Documents], the Additional First Lien Representative in respect thereof is required to become a Representative and
the Additional First Lien Collateral Agent in respect thereof is required to become a Collateral Agent and the First Lien Claimholders
in respect thereof are required to become subject to and bound by, the Pari Passu Intercreditor Agreement. Section 5.14 of the Pari
Passu Intercreditor Agreement provides that such Additional First Lien Representative may become a Representative, such Additional
First Lien Collateral Agent may become a Collateral Agent and such Additional First Lien Claimholders may become subject to and
bound by the Pari Passu Intercreditor Agreement, pursuant to the execution and delivery by the Additional First Lien Representative
and the Additional First Lien Collateral Agent of an instrument in the form of this Joinder Agreement and the satisfaction of the other
conditions set forth in Section 5.14 of the Pari Passu Intercreditor Agreement. The undersigned Additional First Lien Representative (the
“New Representative”) and Additional First Lien Collateral Agent (the “New Collateral Agent”) are executing this Joinder Agreement
in accordance with the requirements of the Pari Passu Intercreditor Agreement.

Accordingly, the New Representative and the New Collateral Agent agree as follows:

SECTION 1. In accordance with Section 5.14 of the Pari Passu Intercreditor Agreement, (i) the New
Representative and the New Collateral Agent by their signatures below become a Representative and a Collateral Agent respectively,
under, and the related Additional First Lien Debt and Additional First Lien Claimholders become subject to and bound by, the Pari Passu
Intercreditor Agreement with the same force and effect as if the New Representative and New Collateral Agent had originally been
named therein as a Representative or a Collateral Agent, respectively, and hereby agree to all the terms and provisions of the Pari Passu
Intercreditor Agreement applicable to them as Representative, Collateral Agent and Additional First Lien Claimholders, respectively.
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SECTION 2. Each of the New Representative and New Collateral Agent represent and warrant to each other
Collateral Agent, each other Representative and the other First Lien Claimholders, individually, that (i) it has full power and authority to
enter into this Joinder Agreement, in its capacity as [agent], (ii) this Joinder Agreement has been duly authorized, executed and delivered
by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally or by
equitable principles relating to enforceability, and (iii) the First Lien Documents relating to such Additional First Lien Debt provide that,
upon the New Representative’s and the New Collateral Agent’s entry into this Joinder Agreement, the Additional First Lien Claimholders
represented by them will be subject to and bound by the provisions of the Pari Passu Intercreditor Agreement.

SECTION 3. This Joinder Agreement may be executed in counterparts, each of which shall constitute an original,
but all of which when taken together shall constitute a single contract. This Joinder Agreement shall become effective when each
Collateral Agent and Representative shall have received a counterpart of this Joinder Agreement that bears the signatures of the
New Representative and the New Collateral Agent. Delivery of an executed signature page to this Joinder Agreement by facsimile
transmission or other electronic means shall be effective as delivery of a manually signed counterpart of this Joinder Agreement.

SECTION 4. Except as expressly supplemented hereby, the Pari Passu Intercreditor Agreement shall remain in
full force and effect.

SECTION 5. THIS JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM OR CONTROVERSY
ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT (WHETHER ARISING IN CONTRACT, TORT OR
OTHERWISE) SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT WOULD RESULT IN
THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE
UCC RELATING TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF
THE SECURITY INTERESTS).

SECTION 6. Any provision of this Joinder Agreement that is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof and in the Pari Passu Intercreditor Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other jurisdiction. The parties hereto shall endeavor in good-faith negotiations to replace
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to those of
the invalid, illegal or unenforceable provisions.

SECTION 7. All communications and notices hereunder shall be in writing and given as provided in Section 5.7
of the Pari Passu Intercreditor Agreement. All communications and notices hereunder to the New Representative and the New Collateral
Agent shall be given to them at their respective addresses set forth below their signatures hereto.
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SECTION 8. Sections 5.8 and 5.9 of the Pari Passu Intercreditor Agreement are hereby incorporated herein by
reference.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the New Representative and New Collateral Agent have duly executed this Joinder
Agreement to the Pari Passu Intercreditor Agreement as of the day and year first above written.

[NAME OF NEW REPRESENTATIVE], as
[ ] for the holders of [ ],

By:
Name:
Title:

Address for notices:

attention
of:
Telecopy:

[NAME OF NEW COLLATERAL AGENT], as
[ ] for the holders of [ ],

By:
Name:
Title:

Address for notices:

attention
of:
Telecopy:
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Receipt acknowledged by:
BARCLAYS BANK PLC,

as Initial First Lien Representative and Initial First Lien Collateral
Agent

By:
Name:
Title:

GLAS Trust Company LLC,
as Initial Other Representative

By:
Name:
Title:

GLAS Trust Company LLC,
as Initial Other Collateral Agent

By:
Name:
Title:

[OTHERS AS NEEDED]
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Exhibit B
to First Lien Pari Passu Intercreditor Agreement

[FORM OF]
DEBT DESIGNATION

Reference is made to the First Lien Pari Passu Intercreditor Agreement dated as of [___________], 2021 (as amended,
restated, supplemented or otherwise modified from time to time, the “Pari Passu Intercreditor Agreement”) among Barclays Bank PLC,
as Initial First Lien Representative and Initial First Lien Collateral Agent, GLAS Trust Company LLC, as Initial Other Representative,
and GLAS Trust Company LLC, as Initial Other Collateral Agent, and the additional Representatives and Collateral Agents from time to
time a party thereto, and acknowledged and agreed to by Turning Point Brands, Inc. (the “Company”) and the other Grantors signatory
thereto. Capitalized terms used but not otherwise defined herein have the meanings assigned to them in the Pari Passu Intercreditor
Agreement. This Debt Designation is being executed and delivered in order to designate [Additional First Lien Debt][Replacement Credit
Agreement Obligations] entitled to the benefit and subject to the terms of the Pari Passu Intercreditor Agreement.

The undersigned, the duly appointed [specify title] of the Company hereby certifies on behalf of the Company that:

(a) [insert name of the Company or other Grantor] intends to incur Indebtedness in the initial aggregate [principal/
committed amount] of [ ] pursuant to the following agreement: [describe [credit agreement, indenture, other
agreement giving rise to Additional First Lien Debt][Replacement Credit Agreement (“New Agreement”)]] which will
be [Other First Lien Obligations][Replacement Credit Agreement Obligations];

(b) (i) the name and address of the [Additional First Lien Representative for the Additional First Lien Debt and
the related Other First Lien Obligations][Replacement Representative for the Replacement Credit Agreement] is:

Telephone:

Fax:

(ii) the name and address of the Additional First Lien Collateral Agent for the Additional First Lien Debt and the Other
First Lien Obligations or Replacement Credit Agreement Obligations, as applicable, is:

Telephone:

Fax:

[and]
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(a) such Additional First Lien Debt is permitted by each First Lien Document and the conditions set forth in
Section 5.14 of the Pari Passu Intercreditor Agreement are satisfied with respect to such Additional First Lien Debt
[insert for Replacement Credit Agreements only: ; and

(b) the New Agreement satisfies the requirements of a Replacement Credit Agreement and is hereby designated
as a Replacement Credit Agreement].

Exhibit B – Page 2

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


IN WITNESS WHEREOF, the Company has caused this Debt Designation to be duly executed by the undersigned
officer as of ___________________, 20____.

TURNING POINT BRANDS, INC.

By:
Name:
Title:
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Exhibit C
to First Lien Pari Passu Intercreditor Agreement

FORM OF GRANTOR JOINDER AGREEMENT

GRANTOR JOINDER AGREEMENT NO. [ ] “this “Grantor Joinder Agreement”) dated as of [ ], 20[ ] to the PARI
PASSU INTERCREDITOR AGREEMENT dated as of [ ], 2021 (the “Pari Passu Intercreditor Agreement”), among Barclays
Bank PLC, as Initial First Lien Representative and Initial First Lien Collateral Agent, and the additional Representatives and Collateral
Agents from time to time a party thereto, and acknowledged and agreed to by Turning Point Brands, Inc., a [Delaware] corporation (the
“Company”) and certain subsidiaries of the Company (each a “Grantor”).

Capitalized terms used herein but not otherwise defined herein shall have the meanings assigned to such terms in the Pari Passu
Intercreditor Agreement.

The undersigned, [______________], a [________________], (the “New Grantor”) wishes to acknowledge and agree to the Pari
Passu Intercreditor Agreement and become a party thereto to the limited extent contemplated by Section 5.16 thereof and to acquire and
undertake the rights and obligations of a Grantor thereunder.

Accordingly, the New Grantor agrees as follows for the benefit of the Representatives, the Collateral Agents and the First Lien
Claimholders:

Section 1. Accession to the Pari Passu Intercreditor Agreement. The New Grantor (a) acknowledges and agrees to, and
becomes a party to the Pari Passu Intercreditor Agreement as a Grantor to the limited extent contemplated by Section 5.16 thereof,
(b) agrees to all the terms and provisions of the Pari Passu Intercreditor Agreement and (c) shall have all the rights and obligations
of a Grantor under the Pari Passu Intercreditor Agreement. This Grantor Joinder Agreement supplements the Pari Passu Intercreditor
Agreement and is being executed and delivered by the New Grantor pursuant to Section 5.18 of the Pari Passu Intercreditor Agreement.

Section 2. Representations, Warranties and Acknowledgement of the New Grantor. The New Grantor represents and
warrants to each Representative, each Collateral Agent and to the First Lien Claimholders that (a) it has full power and authority to
enter into this Grantor Joinder Agreement, in its capacity as Grantor and (b) this Grantor Joinder Agreement has been duly authorized,
executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance with the terms of
this Grantor Joinder Agreement.

Section 3. Counterparts. This Grantor Joinder Agreement may be executed in counterparts (and by different parties
hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single
contract. Delivery of an executed counterpart of a signature page of this Grantor Joinder Agreement or any document or instrument
delivered in connection herewith by telecopy or other electronic means shall be effective as delivery of a manually executed counterpart
of this Grantor Joinder Agreement or such other document or instrument, as applicable.
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Section 4. Section Headings. Section heading used in this Grantor Joinder Agreement are for convenience of reference
only and are not to affect the construction hereof or to be taken in consideration in the interpretation hereof.

Section 5. Benefit of Agreement. The agreements set forth herein or undertaken pursuant hereto are for the benefit
of, and may be enforced by, any party to the Pari Passu Intercreditor Agreement subject to any limitations set forth in the Pari Passu
Intercreditor Agreement with respect to the Grantors.

Section 6. Governing Law. THIS GRANTOR JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM
OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS GRANTOR JOINDER AGREEMENT (WHETHER
ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED
IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW
RULES THAT WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER THAN ANY
MANDATORY PROVISIONS OF THE UCC RELATING TO THE LAW GOVERNING PERFECTION AND THE EFFECT
OF PERFECTION OR PRIORITY OF THE SECURITY INTERESTS).

Section 7. Severability. In case any one or more of the provisions contained in this Grantor Joinder Agreement should
be held invalid, illegal or unenforceable in any respect, none of the parties hereto shall be required to comply with such provision for
so long as such provision is held to be invalid, illegal or unenforceable, but the validity, legality and enforceability of the remaining
provisions contained herein and in the Pari Passu Intercreditor Agreement shall not in any way be affected or impaired. The parties hereto
shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

Section 8. Notices. All communications and notices hereunder shall be in writing and given as provided in Section 5.7 of
the Pari Passu Intercreditor Agreement. All communications and notices hereunder to the New Grantor shall be given to it at the address
set forth under its signature hereto, which information supplements Section 5.7 of the Pari Passu Intercreditor Agreement.
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IN WITNESS WHEREOF, the New Grantor has duly executed this Grantor Joinder Agreement to the Pari Passu Intercreditor Agreement
as of the day and year first above written.

[_______________________________________________________]

By
Name:
Title:

Address:
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Exhibit 10.3

Execution Version

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE LIEN AND SECURITY INTEREST GRANTED
TO THE COLLATERAL AGENT PURSUANT TO THIS SECURITY AGREEMENT AND THE EXERCISE OF ANY RIGHT
OR REMEDY BY THE COLLATERAL AGENT HEREUNDER ARE SUBJECT TO THE PROVISIONS OF THE “PARI
PASSU INTERCREDITOR AGREEMENT” (AS DEFINED IN THE CREDIT AGREEMENT REFERRED TO BELOW). IN
THE EVENT OF ANY CONFLICT BETWEEN THE TERMS OF THE PARI PASSU INTERCREDITOR AGREEMENT
AND THIS SECURITY AGREEMENT, THE TERMS OF THE PARI PASSU INTERCREDITOR AGREEMENT SHALL
GOVERN AND CONTROL; PROVIDED HOWEVER, THE CREDIT AGREEMENT (AS DEFINED BELOW) AND THIS
SECURITY AGREEMENT SHALL GOVERN AND CONTROL THE RIGHTS, POWERS, PROTECTIONS, IMMUNITIES,
AND INDEMNITIES OF THE COLLATERAL AGENT.

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, the “Security
Agreement”) is entered into as of February 11, 2021 by and among Turning Point Brands, Inc., a Delaware corporation (the “Company”),
the other parties named on the signature pages hereto (together with the Company, the “Grantors”, and each a “Grantor”), and Barclays
Bank PLC, in its capacity as collateral agent (the “Collateral Agent”) for the Lenders and L/C Issuers party to the Credit Agreement
referred to below.

PRELIMINARY STATEMENT

The Grantors, Barclays Bank PLC, in its capacity as the administrative agent (the “Administrative Agent”), the Collateral Agent,
the Lenders and the L/C Issuers are entering into a Credit Agreement dated as of February 11, 2021 (as it may be amended or modified
from time to time, the “Credit Agreement”). Each Grantor is entering into this Security Agreement in order to induce the Lenders and
L/C Issuers to enter into and extend credit to the Borrowers under the Credit Agreement and to secure the Secured Obligations that it has
agreed to guarantee pursuant to the Guarantee Agreement.

ACCORDINGLY, the Grantors and the Collateral Agent, on behalf of the Lenders and the L/C Issuers, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1. Terms Defined in Credit Agreement. All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2. Terms Defined in UCC. Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC (and if defined in more than one article of the UCC shall have the meaning specified in Article 9 thereof).
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1.3. Definitions of Certain Terms Used Herein. As used in this Security Agreement, in addition to the terms defined in the
first paragraph hereof and in the Preliminary Statement, the following terms shall have the following meanings:

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantors’ rights and remedies under, and all moneys and claims for money
due or to become due to any Grantor under all contracts and other agreements between any Grantor and any party other than the Collateral
Agent or any Lender and all amendments, supplements, extensions, and renewals thereof including all rights and claims of such Grantor
now or hereafter existing: (a) under any insurance, indemnities, warranties, and guarantees provided for or arising out of or in connection
with any of the foregoing agreements; (b) for any damages arising out of or for breach or default under or in connection with any of
the foregoing agreements; (c) to all other amounts from time to time paid or payable under or in connection with any of the foregoing
agreements; or (d) to exercise or enforce any and all covenants, remedies, powers and privileges thereunder.

“Collateral” shall have the meaning set forth in Article II.

“Commercial Tort Claims” means “commercial tort claims” as defined in Article 9 of the UCC and shall include, without
limitation, the existing commercial tort claims of each Grantor now or hereafter set forth in Exhibit C attached hereto, as amended or
supplemented to reflect such additional Commercial Tort Claims.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9-104, 9-105, 9-106 or 9-107 of Article 9 of
the UCC.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following: (a) all U.S.
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b) all
renewals of any of the foregoing; (c) all income, royalties, damages, and payments now or hereafter due and/or payable under any of the
foregoing, including, without limitation, damages or payments for past or future infringements for any of the foregoing; (d) the right to
sue for past, present, and future infringements of any of the foregoing; and (e) all rights in any of the foregoing throughout the world.

“Excluded Swap Obligation” means, with respect to any Guarantor, (x) as it relates to all or a portion of the Guarantee of such
Guarantor, any Hedging Obligation if, and to the extent that, such Hedging Obligation (or any Guarantee thereof) is or becomes illegal
under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application
or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant”
as defined in the Commodity Exchange Act and the regulations thereunder at the time the Guarantee of such Guarantor becomes effective
with respect to such Hedging Obligation or (y) as it relates to all or a portion of the grant by such Guarantor of a security interest, any
Hedging Obligation if, and to the extent that, such Hedging Obligation (or such security interest in respect thereof) is or becomes illegal
under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application
or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant”
as defined in the Commodity Exchange Act and the regulations thereunder at the time the security interest of such Guarantor becomes
effective with respect to such Hedging Obligation. If a Hedging Obligation arises under a master agreement governing more than one
swap, such exclusion shall apply only to the portion of such Hedging Obligation that is attributable to swaps for which such Guarantee or
security interest is or becomes illegal.
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“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced. References
to any Exhibit shall mean such Exhibit as amended, supplemented or otherwise modified from time to time.

“Licenses” means, with respect to any Person, (a) any and all licensing agreements or arrangements granting rights in and to its
Patents, Copyrights, or Trademarks, (b) all of such Person’s right, title, and interest in and to all income, royalties, damages, claims, and
payments now or hereafter due or payable under and with respect thereto, including, without limitation, damages and payments for past
and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to: (a) any and all U.S. patents
and patent applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisionals, continuations,
renewals, extensions, and continuations-in-part thereof; (d) all income, royalties, damages, claims, and payments now or hereafter due or
payable under and with respect thereto, including, without limitation, damages and payments for past and future infringements thereof;
(e) all rights to sue for past, present, and future infringements thereof; and (f) all rights in any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property of the Grantors, whether or not physically
delivered to the Collateral Agent pursuant to this Security Agreement, but excluding any Excluded Assets.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims
to receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Secured Obligations” means the Obligations.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantors shall
receive or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Equity
Interest constituting Collateral, any right to receive an Equity Interest and any right to receive earnings, in which the Grantors now have
or hereafter acquire any right, issued by an issuer of such Equity Interest.
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“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following: (a) all
U.S. trademarks (including service marks), trade names, trade dress, and trade styles and the registrations and applications for registration
thereof and the goodwill of the business symbolized by the foregoing; (b) all renewals of the foregoing; (d) all income, royalties, damages,
and payments now or hereafter due or payable with respect thereto, including, without limitation, damages, claims, and payments for past
and future infringements thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including the right to
settle suits involving claims and demands for royalties owing; and (f) all rights in any of the foregoing throughout the world.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of New York or of any other state the
laws of which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Collateral Agent’s or any Lender’s Lien on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

Each Grantor hereby pledges, assigns and grants to the Collateral Agent, on behalf of and for the ratable benefit of the Secured
Parties, a security interest in all of its right, title and interest in, to and under all personal property and other assets, whether now owned
by or owing to, or hereafter acquired by or arising in favor of such Grantor (including under any trade name or derivations thereof), and
regardless of where located (all of which will be collectively referred to as the “Collateral”), including:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Copyrights, Patents, Trademarks and Licenses;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Goods;

(ix) all Instruments;

(x) all Inventory;
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(xi) all Investment Property;

(xii) all cash or cash equivalents;

(xiii) all letters of credit, Letter-of-Credit Rights and Supporting Obligations;

(xiv) all Deposit Accounts with any bank or other financial institution;

(xv) all Commercial Tort Claims;

(xvi) all securities accounts with any financial institution or securities intermediary;

(xvii) all Assigned Contracts; and

(xviii) all accessions to, substitutions for and replacements, proceeds (including Stock Rights), insurance
proceeds and products of the foregoing, together with all books and records, customer lists, credit
files, computer files, programs, printouts and other computer materials and records related thereto
and any General Intangibles at any time evidencing or relating to any of the foregoing;

to secure the prompt and complete payment and performance of the Secured Obligations.

Notwithstanding anything herein to the contrary, in no event shall the Collateral include, and no Grantor shall be deemed to have
granted a security interest in, any Excluded Assets.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Collateral Agent and the Lenders that:

3.1. Title, Perfection and Priority. Such Grantor has good and valid rights in or the power to transfer the Collateral and
title to the Collateral with respect to which it has purported to grant a security interest hereunder, free and clear of all Liens except
for Permitted Liens, and has full power and authority to grant to the Collateral Agent the security interest in the Collateral pursuant
hereto. When financing statements have been filed in the appropriate offices against such Grantor in the locations listed on Exhibit F, the
Collateral Agent will have a fully perfected first priority security interest in that Collateral of the Grantor in which a security interest may
be perfected by filing, subject only to Permitted Liens.

3.2. Type and Jurisdiction of Organization, Organizational and Identification Numbers. The type of entity of such Grantor,
its state or other jurisdiction of organization, the organizational number issued to it by its state or other jurisdiction of organization and
its federal employer identification number are set forth on Exhibit A.
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3.3. Principal Location. Such Grantor’s mailing address and the location of its place of business (if it has only one) or its
chief executive office (if it has more than one place of business), are disclosed in Exhibit A.

3.4. Exact Names. Such Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in
such Grantor’s organizational documents, as amended, as filed with such Grantor’s jurisdiction of organization.

3.5. [Reserved].

3.6. Deposit Accounts and Securities Accounts. All of such Grantor’s Deposit Accounts and Securities Accounts are listed
on Exhibit B.

3.7. Intellectual Property. Such Grantor does not have any interest in, or title to, any Patent, Trademark or Copyright,
except as set forth in Exhibit D.

3.8. Filing Requirements. As of the date hereof, none of the Collateral owned by it with a value exceeding $5,000,000 for
any individual item of Collateral is of a type for which security interests or liens may be perfected by filing under any federal statute
except for Patents, Trademarks and Copyrights held by such Grantor and described in Exhibit D.

3.9. No Financing Statements, Security Agreements. No financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming such Grantor as debtor has been filed or is of record in any
jurisdiction except for financing statements or security agreements (a) naming the Collateral Agent on behalf of the Secured Parties and
(b) as otherwise permitted under the Loan Documents.

3.10. Pledged Collateral.

(a) Exhibit E sets forth a complete and accurate list of all Pledged Collateral owned by such Grantor as of the date
hereof. Such Grantor is the direct, sole beneficial owner and sole holder of record of the Pledged Collateral listed on Exhibit E as being
owned by it, free and clear of any Liens, except for the security interest granted to the Collateral Agent for the benefit of the Secured
Parties hereunder and Permitted Liens. Such Grantor further represents and warrants that all Pledged Collateral owned by it constituting
an Equity Interest has been (to the extent such concepts are relevant with respect to such Pledged Collateral) duly authorized, validly
issued, are fully paid and non‑assessable.

(b) In addition, (i) none of the Pledged Collateral owned by it has been issued or transferred in violation of the
securities registration, securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii)
no options, warrants, calls or commitments of any character whatsoever (A) exist relating to such Pledged Collateral or (B) obligate
the issuer of any Equity Interest included in the Pledged Collateral to issue additional Equity Interests, and (iii) no consent, approval,
authorization, or other action by, and no giving of notice to or filing with, any Governmental Authority or any other Person is required for
the pledge by such Grantor of such Pledged Collateral pursuant to this Security Agreement, or for the exercise by the Collateral Agent of
the voting or other rights provided for in this Security Agreement or for the remedies in respect of the Pledged Collateral pursuant to this
Security Agreement, except as may be required in connection with such disposition by laws affecting the offering and sale of securities
generally.
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(c) Except as set forth in Exhibit E, such Grantor owns 100% of the issued and outstanding Equity Interests which
constitute Pledged Collateral owned by it.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated, each Grantor agrees that:

4.1. General.

(a) Collateral Records. Such Grantor shall maintain complete and accurate (in all material respects) books and
records with respect to the Collateral owned by it, and furnish to the Collateral Agent, such reports relating to such Collateral as the
Collateral Agent shall from time to time request.

(b) Authorization to File Financing Statements; Ratification. Such Grantor hereby authorizes the Collateral Agent
to file all financing statements and other documents as may from time to time be reasonably required by the Collateral Agent in order to
maintain a perfected security interest in the Collateral owned by such Grantor with the priority required by the Credit Agreement. Any
financing statement so authorized may be filed in any filing office in any UCC jurisdiction and may (i) indicate such Grantor’s Collateral
(1) as all assets of the Grantor or words of similar effect, or (2) by any other description which reasonably approximates the description
contained in this Security Agreement, and (ii) contain any other information required by part 5 of Article 9 of the UCC for the sufficiency
or filing office acceptance of any financing statement or amendment, including whether such Grantor is an organization, the type of
organization and any organization identification number issued to such Grantor. Such Grantor also agrees to furnish any such information
described in the foregoing sentence to the Collateral Agent promptly upon request. Such Grantor also ratifies its authorization for the
Collateral Agent to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date
hereof. Notwithstanding the foregoing authorizations, each Grantor agrees to prepare, record and file, at its own expense, financing
statements (and amendments or continuation statements when applicable) with respect to Collateral now existing or hereafter created
meeting the requirements of the applicable state law in such manner and in such jurisdictions are necessary to prefect and maintain a
perfected Lien in the Collateral, and to timely deliver a file-stamped copy of each filed financing statement or other evidence of filing
to the Collateral Agent. Notwithstanding anything herein to the contrary, the Collateral Agent shall have no responsibility for preparing,
recording, filing, re-recording, or re-filing any financing statement, perfection statement, continuation statement or other instrument
in any public office or for otherwise ensuring the perfection or maintenance of any security interest granted pursuant to this Security
Agreement, the Credit Agreement or any Loan Document.
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(c) Other Financing Statements. Such Grantor shall not authorize the filing of any financing statement naming
it as debtor covering all or any portion of the Collateral owned by it, except for financing statements (i) naming the Collateral Agent
on behalf of the Secured Parties as the secured party, and (ii) in respect to Permitted Liens. Each Grantor acknowledges that it is not
authorized to file any financing statement or amendment or termination statement with respect to any financing statement filed by the
Collateral Agent without the prior written consent of the Collateral Agent, subject to such Grantor’s rights under Section 9-509(d)(2) of
the UCC.

4.2. Delivery of Instruments, Securities, Chattel Paper and Documents. Each Grantor shall (a) deliver to the Collateral
Agent immediately upon execution of this Security Agreement and from time-to-time as required herein the originals of all Securities
and Instruments constituting Collateral owned by it (if any then exist) with a value in excess of $5,000,000 individually, (b) hold in trust
for the Collateral Agent upon receipt and upon request deliver to the Collateral Agent any other Securities and Instruments constituting
Collateral and (c) upon the Collateral Agent’s request, deliver to the Collateral Agent (and thereafter hold in trust for the Collateral Agent
upon receipt and immediately deliver to the Collateral Agent) any Document evidencing or constituting Collateral. Such Grantor hereby
authorizes the Collateral Agent to attach each Amendment to this Security Agreement and agrees that all additional Collateral owned by
it set forth in such Amendments shall be considered to be part of the Collateral.

4.3. Pledged Collateral.

(a) Exercise of Rights in Pledged Collateral.

(i) Without in any way limiting the foregoing and subject to clause (ii) below, such Grantor shall have the
right to exercise all voting rights or other rights relating to the Pledged Collateral owned by it for all purposes not inconsistent
with this Security Agreement, the Credit Agreement or any other Loan Document.

(ii) Such Grantor shall permit the Collateral Agent or its nominee at any time during the continuation of
an Event of Default, after prior written notice to any Grantor, to exercise all voting rights or other rights relating to the Pledged
Collateral owned by it, including, without limitation, exchange, subscription or any other rights, privileges, or options pertaining
to any Equity Interest or Investment Property constituting such Pledged Collateral as if it were the absolute owner thereof.

(iii) Unless an Event of Default under the Credit Agreement has occurred and is ongoing, such Grantor
shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the Pledged Collateral
owned by it to the extent not in violation of the Credit Agreement.

4.4. Uncertificated Pledged Collateral. Such Grantor shall permit the Collateral Agent from time to time to direct the
appropriate issuers of uncertificated securities or other types of Pledged Collateral owned by it not represented by certificates to mark
their books and records with the numbers and face amounts of all such uncertificated securities or other types of Pledged Collateral not
represented by certificates and all rollovers and replacements therefor to reflect the Lien of the Collateral Agent granted pursuant to this
Security Agreement.
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4.5. Intellectual Property.

(a) Such Grantor shall take all actions necessary and appropriate to maintain and pursue each material application,
to obtain the relevant registration and to maintain the registration of each of its material Patents, Trademarks and Copyrights (now or
hereafter existing), including the filing of applications for renewal, affidavits of use, affidavits of non-contestability and opposition and
interference and cancellation proceedings, except to the extent the failure to so is not prohibited by the Credit Agreement.

(b) Such Grantor shall, unless it reasonably determines that such Patent, Trademark or Copyright is not material to
the conduct of its business or operations, promptly enforce its rights in any such material Patent, Trademark or Copyright, including suing
for infringement, misappropriation or dilution and to recover any and all damages for such infringement, misappropriation or dilution,
and shall take such other actions where the Grantor, in the exercise of its reasonable business judgment, determines that such action is
appropriate, or if during the existence of an Event of Default, as the Collateral Agent shall deem appropriate under the circumstances to
protect such material Patent, Trademark or Copyright.

4.6. Commercial Tort Claims. Such Grantor shall promptly, and in any event within 30 days after a Commercial Tort Claim
exceeding $5,000,000 is filed in a court of competent jurisdiction, notify the Collateral Agent and, unless the Collateral Agent otherwise
consents, such Grantor shall enter into an amendment to this Security Agreement, in the form of Exhibit G hereto, granting to Collateral
Agent a first priority security interest in such Commercial Tort Claim and in the proceeds thereof, and amending and supplementing
Exhibit C.

4.7. Federal, State or Municipal Claims. Such Grantor shall promptly notify the Collateral Agent of any Collateral which
constitutes a claim in excess of $5,000,000 against the United States government or any state or local government or any instrumentality
or agency thereof, the assignment of which claim is restricted by federal, state or municipal law.

4.8. No Interference. Such Grantor agrees that it shall not interfere with any right, power and remedy of the Collateral
Agent provided for in this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise
or beginning of the exercise by the Collateral Agent of any one or more of such rights, powers or remedies.

4.9. Change of Name or Location. Such Grantor shall notify the Collateral Agent in writing within 30 days of each of the
following (a) a change of its name as it appears in official filings in the state or jurisdiction of its incorporation or organization, (b) a
change of its chief executive office, (c) a change of the type of entity that it is or (d) a change of its state or jurisdiction of incorporation or
organization, in each case, and shall take any action necessary and appropriate in connection therewith (including any action to continue
the perfection of any Liens in favor of the Collateral Agent, on behalf of Secured Parties, in any Collateral).

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

5.1. Remedies.

(a) Upon the occurrence of an Event of Default which is continuing, the Collateral Agent may, and at the written
request of the Required Lenders shall, exercise any or all of the following rights and remedies:
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(i) those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other
Loan Document; provided that, this Section 5.1 shall not be understood to limit any rights or remedies available to the Collateral
Agent and the Secured Parties prior to an Event of Default;

(ii) those rights and remedies available to a secured party under the UCC (whether or not the UCC applies
to the affected Collateral) or under any other applicable law (including, without limitation, any law governing the exercise of a
bank’s right of setoff or bankers’ lien) when a debtor is in default under a security agreement;

(iii) without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or
advertisement of any kind to any Grantor or any other Person, enter the premises of any Grantor where any Collateral is located
(through self-help and without judicial process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an
option or options to purchase or otherwise dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more
parcels at public or private sale or sales (which sales may be adjourned or continued from time to time with or without notice
and may take place at any Grantor’s premises or elsewhere), for cash, on credit or for future delivery without assumption of any
credit risk, and upon such other terms as the Collateral Agent may deem commercially reasonable; and

(iv) concurrently upon written notice to the applicable Grantor, transfer and register in its name or in the
name of its nominee the whole or any part of the Pledged Collateral, to exchange certificates or instruments representing or
evidencing Pledged Collateral for certificates or instruments of smaller or larger denominations, exercise the voting and all other
rights as a holder with respect thereto, to collect and receive all cash dividends, interest, principal and other distributions made
thereon and to otherwise act with respect to the Pledged Collateral as though the Collateral Agent was the outright owner thereof.

(b) The Collateral Agent, on behalf of the Secured Parties, may comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral and compliance shall not be considered to adversely affect the commercial
reasonableness of any sale of the Collateral.

(c) The Collateral Agent shall have the right upon any such public sale or sales and, to the extent permitted by law,
upon any such private sale or sales, to purchase for the benefit of the Collateral Agent and the Secured Parties, the whole or any part of
the Collateral so sold, free of any right of equity redemption, which equity redemption the Grantor hereby expressly releases.

(d) Until the Collateral Agent is able to effect a sale, lease, or other disposition of Collateral, the Collateral Agent
shall have the right to hold or use Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving
Collateral or its value or for any other purpose deemed appropriate by the Collateral Agent. The Collateral Agent may, if it so elects,
seek the appointment of a receiver or keeper to take possession of Collateral and to enforce any of the Collateral Agent’s remedies (for
the benefit of the Collateral Agent and Secured Parties), with respect to such appointment without prior notice or hearing as to such
appointment.
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(e) Notwithstanding the foregoing, neither the Collateral Agent nor the Lenders shall be required to (i) make any
demand upon, or pursue or exhaust any of their rights or remedies against, any Grantor, any other obligor, guarantor, pledgor or any other
Person with respect to the payment of the Secured Obligations or to pursue or exhaust any of their rights or remedies with respect to any
Collateral therefor or any direct or indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or
to resort to the Collateral or any such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(f) Each Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the
Pledged Collateral and may be compelled to resort to one or more private sales thereof in accordance with clause (a) above. Each Grantor
also acknowledges that any private sale may result in prices and other terms less favorable to the seller than if such sale were a public
sale and, notwithstanding such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially
unreasonable manner solely by virtue of such sale being private. The Collateral Agent shall be under no obligation to delay a sale of any
of the Pledged Collateral for the period of time necessary to permit any Grantor or the issuer of the Pledged Collateral to register such
securities for public sale under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the applicable
Grantor and the issuer would agree to do so. The Collateral Agent shall incur no liability as a result of the sale (whether public or private)
of the Collateral or any part thereof at any sale pursuant to this Agreement conducted in a commercially reasonable manner. Each of the
Grantors and Secured Parties hereby waive any claims against the Collateral Agent arising by reason of the fact that the price at which the
Collateral may have been sold at such sale (whether public or private) was less than the price that might have been obtained otherwise,
even if the Collateral Agent accepts the first offer received and does not offer the Collateral to more than one offeree, so long as such
sale is conducted in a commercially reasonable manner. Each of the Grantors and Secured Parties hereby agree that in respect of any sale
of any of the Collateral pursuant to the terms hereof, Collateral Agent is hereby authorized to comply with any limitation or restriction
in connection with such sale as it may be advised by counsel is necessary in order to avoid any violation of applicable laws, or in order
to obtain any required approval of the sale or of the purchaser by any governmental authority or official, and the Grantors and Secured
Parties further agree that such compliance shall not, in and of itself, result in such sale being considered or deemed not to have been made
in a commercially reasonable manner, nor shall the Collateral Agent be liable or accountable to the Grantors or Secured Parties for any
discount allowed by reason of the fact that the Collateral or any part thereof is sold in compliance with any such limitation or restriction.

5.2. Grantor’s Obligations Upon Event of Default. Upon the request of the Collateral Agent after the occurrence of an
Event of Default which is continuing, each Grantor shall:
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(a) assemble and make available to the Collateral Agent the Collateral and all books and records relating thereto
at any place or places specified by the Collateral Agent, whether at a Grantor’s premises or elsewhere;

(b) permit the Collateral Agent, by the Collateral Agent’s representatives and agents, to enter, occupy and use any
premises where all or any part of the Collateral, or the books and records relating thereto, or both, are located, to take possession of all
or any part of the Collateral or the books and records relating thereto, or both, to remove all or any part of the Collateral or the books
and records relating thereto, or both, and to conduct sales of the Collateral, without any obligation to pay the Grantor for such use and
occupancy;

(c) prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange
Commission or any other applicable government agency, registration statements, a prospectus and such other documentation in
connection with the Pledged Collateral as the Collateral Agent may request, all in form and substance satisfactory to the Collateral Agent,
and furnish to the Collateral Agent, or cause an issuer of Pledged Collateral to furnish to the Collateral Agent, any information regarding
the Pledged Collateral in such detail as the Collateral Agent may specify; and

(d) take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the
Pledged Collateral to enable the Collateral Agent to consummate a public sale or other disposition of the Pledged Collateral.

5.3. Grant of Intellectual Property License. For the purpose of enabling the Collateral Agent to exercise the rights and
remedies under this Article V solely during such time as the Collateral Agent shall be lawfully entitled to exercise such rights and
remedies, each Grantor hereby (a) grants to the Collateral Agent, to the extent that it has the right to do so and subject to any pre-existing
rights of third parties, for the benefit of the Secured Parties, an irrevocable, assignable nonexclusive license (exercisable without payment
of royalty or other compensation to any Grantor) to use, license or sublicense any intellectual property rights now owned or hereafter
owned or licensed by such Grantor, and wherever the same may be located, and including in such license access to all media in which any
of the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof,
for the avoidance of doubt solely to the extent necessary or advisable (as determined in the Collateral Agent’s reasonable discretion)
for the Collateral Agent to exercise the rights and remedies under this Article V and (b) irrevocably agrees that the Collateral Agent
may sell any of such Grantor’s Inventory directly to any person, including without limitation persons who have previously purchased the
Grantor’s Inventory from such Grantor and in connection with any such sale or other enforcement of the Collateral Agent’s rights under
this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to such Grantor and any Inventory that is
covered by any Copyright owned by or licensed to such Grantor and the Collateral Agent may finish any work in process and affix any
Trademark owned by or licensed to such Grantor and sell such Inventory as provided herein, provided in each of the foregoing grants
that, with respect to Trademarks, such Grantor shall have such rights of quality control solely as are necessary under applicable law to
maintain the validity and enforceability of such Trademarks.
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ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1. Authorization for Collateral Agent to Take Certain Action.

(a) Each Grantor irrevocably authorizes the Collateral Agent at any time and from time to time as necessary
and appropriate (in the discretion of the Collateral Agent) and appoints the Collateral Agent as its attorney in fact (i) to file financing
statements necessary or desirable in the Collateral Agent’s reasonable discretion to perfect and to maintain the perfection and priority of
the Collateral Agent’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral, (iii) to file any
financing statement with respect to the Collateral and to file any other financing statement or amendment of a financing statement (which
does not add new collateral or add a debtor) in such offices as the Collateral Agent in its reasonable discretion deems necessary and
appropriate to perfect and to maintain the perfection and priority of the Collateral Agent’s security interest in the Collateral, (iv) to apply
the proceeds of any Collateral received by the Collateral Agent to the Secured Obligations as provided in Section 6.4, (v) to discharge
past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens that are permitted by the Loan Documents),
(vi) to contact Account Debtors for any reason, (vii) to demand payment or enforce payment of the Receivables in the name of the
Collateral Agent or such Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating to
the Receivables, (viii) to sign such Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any Account
Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of such Grantor’s rights and remedies with respect
to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the Receivables, (xi) to
settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign such Grantor’s name
on a proof of claim in bankruptcy or similar document against any Account Debtor of such Grantor, (xiii) to prepare, file and sign such
Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection with the Receivables, (xiv) to
change the address for delivery of mail addressed to such Grantor to such address as the Collateral Agent may designate and to receive,
open and dispose of all mail addressed to such Grantor, and (xv) to do all other acts and things reasonably necessary to carry out this
Security Agreement; provided that, this authorization shall not relieve such Grantor of any of its Secured Obligations under this Security
Agreement or under the Credit Agreement.

(b) The powers conferred on the Collateral Agent, for the benefit of Secured Parties, under this Section 6.1 are
solely to protect the Collateral Agent’s interests in the Collateral and shall not impose any duty upon the Collateral Agent or any Secured
Party to exercise any such powers. The Collateral Agent agrees that, except for the powers granted in Section 6.1(a)(i) and (iii), it shall
not exercise any power or authority granted to it unless an Event of Default has occurred and is continuing.

6.2. Proxy. EACH GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE COLLATERAL
AGENT AS ITS PROXY AND ATTORNEY‑IN‑FACT (AS SET FORTH IN SECTION 6.1 ABOVE) WITH RESPECT TO ITS
PLEDGED COLLATERAL, INCLUDING THE RIGHT TO VOTE ANY OF THE PLEDGED COLLATERAL, WITH FULL POWER
OF SUBSTITUTION TO DO SO. IN ADDITION TO THE RIGHT TO VOTE ANY OF THE PLEDGED COLLATERAL, THE
APPOINTMENT OF THE COLLATERAL AGENT AS PROXY AND ATTORNEY-IN-FACT SHALL INCLUDE THE RIGHT
TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH A HOLDER OF ANY OF THE
PLEDGED COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR WITHHOLDING WRITTEN CONSENTS OF
SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND VOTING AT SUCH MEETINGS). SUCH
PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY ACTION (INCLUDING ANY
TRANSFER OF ANY OF THE PLEDGED COLLATERAL ON THE RECORD BOOKS OF THE ISSUER THEREOF) BY ANY
PERSON (INCLUDING THE ISSUER OF THE PLEDGED COLLATERAL OR ANY OFFICER OR AGENT THEREOF), DURING
THE CONTINUATION OF AN EVENT OF DEFAULT.
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6.3. Nature of Appointment; Limitation of Duty. THE APPOINTMENT OF THE COLLATERAL AGENT AS PROXY
AND ATTORNEY-IN-FACT IN THIS ARTICLE VI IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE
UNTIL THE DATE ON WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.13.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NEITHER THE COLLATERAL AGENT, NOR ANY SECURED
PARTY, NOR ANY OF THEIR RESPECTIVE AFFILIATES, NOR ANY OF THEIR OR THEIR AFFILIATES’ RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL HAVE ANY DUTY TO EXERCISE ANY
RIGHT OR POWER GRANTED HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME AND SHALL NOT BE LIABLE
FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

6.4. Application of Proceeds. Subject to the provisions of the Intercreditor Agreement, at such intervals as may be mutually
agreed in writing upon by the Company and the Collateral Agent, or, if an Event of Default shall have occurred and be continuing, at any
time at the Collateral Agent’s election, the Collateral Agent may, notwithstanding the provisions of Section 2.05 of the Credit Agreement,
apply all or any part of the net proceeds of the Collateral realized through the exercise by the Collateral Agent of its remedies hereunder
and any proceeds of the guarantee set forth in the Guarantee Agreement, in payment of the Secured Obligations in the following order:

first, to payment of that portion of the Obligations constituting fees, expenses and other amounts payable to the Administrative
Agent and the Collateral Agent in their capacities as such;

second, to payment of that portion of the Obligations constituting fees and other amounts payable to the Lenders and the L/C
Issuers (including fees and charges for attorneys who may be employees of any Lender or L/C Issuers) arising under the Loan Documents,
ratably among them in proportion to the respective amounts described in this clause second payable to them;

third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit Fees, interest on the Loans,
L/C Borrowings and other Obligations arising under the Loan Documents, ratably among the Lenders and the L/C Issuers in proportion
to the respective amounts described in this clause third payable to them;
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fourth, to the Administrative Agent for the account of the L/C Issuers, to Cash Collateralize that portion of L/C Obligations
comprised of the aggregate undrawn amount of Letters of Credit to the extent not otherwise Cash Collateralized by the Borrower pursuant
to Section 2.05(b) of the Credit Agreement and to payment of that portion of the Obligations constituting unpaid principal of the Loans,
L/C Borrowings and Obligations then owing under Secured Hedge Agreements (other than Excluded Swap Obligations) and Secured
Cash Management Agreements, ratably among the Lenders, the L/C Issuers, the Hedge Banks and the Cash Management Banks in
proportion to the respective amounts described in this clause fourth payable by them; and

last, the balance, if any, after payment in full of all Obligations to the Borrower or as otherwise required by law.

ARTICLE VII
[RESERVED]

ARTICLE VIII
GENERAL PROVISIONS

8.1. Waivers. Each Grantor hereby waives notice of the time and place of any public sale or the time after which any private
sale or other disposition of all or any part of the Collateral may be made. To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantors, addressed as set forth in Section 10.02 of the Credit Agreement,
at least ten days prior to (i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be
made. To the maximum extent permitted by applicable law, each Grantor waives all claims, damages, and demands against the Collateral
Agent or any Secured Parties arising out of the repossession, retention or sale of the Collateral. To the extent it may lawfully do so, each
Grantor absolutely and irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Collateral
Agent or any Secured Parties, any valuation, stay, appraisal, extension, moratorium, redemption or similar laws and any and all rights or
defenses it may have as a surety now or hereafter existing which, but for this provision, might be applicable to the sale of any Collateral
made under the judgment, order or decree of any court, or privately under the power of sale conferred by this Security Agreement, or
otherwise. Except as otherwise specifically provided herein, each Grantor hereby waives presentment, demand, protest or any notice (to
the maximum extent permitted by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2. Limitation on Collateral Agent’s and Secured Parties’ Duty with Respect to the Collateral. The Collateral Agent shall
have no obligation to clean-up or otherwise prepare the Collateral for sale. The Collateral Agent and each Secured Party shall comply
with the standard of care set forth herein with respect to the Collateral in its possession or under its control. To the extent that applicable
law imposes duties on the Collateral Agent to exercise remedies in a commercially reasonable manner, each Grantor acknowledges and
agrees that it is commercially reasonable for the Collateral Agent (i) to fail to incur expenses deemed significant by the Collateral Agent to
prepare Collateral for disposition or otherwise to transform raw material or work in process into finished goods or other finished products
for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by
other law, to fail to obtain governmental or third party consents for the collection or disposition of Collateral to be collected or disposed
of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons obligated on Collateral or to remove Liens on
or any adverse claims against Collateral, (iv) to exercise collection remedies against Account Debtors and other Persons obligated on
Collateral directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral
through publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons,
whether or not in the same business as such Grantor, for expressions of interest in acquiring all or any portion of the Collateral, (vii) to
hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature,
(viii) to dispose of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the Collateral or
that have the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in wholesale rather than
retail markets, (x) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit
enhancements to insure the Collateral Agent against risks of loss, collection or disposition of Collateral or to provide to the Collateral
Agent a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by the Collateral
Agent, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the Collateral Agent in
the collection or disposition of any of the Collateral. Each Grantor acknowledges that the purpose of this Section 8.2 is to provide non-
exhaustive indications of what actions or omissions by the Collateral Agent would be commercially reasonable in the Collateral Agent’s
exercise of remedies against the Collateral and that other actions or omissions by the Collateral Agent shall not be deemed commercially
unreasonable solely on account of not being indicated in this Section 8.2. Without limitation upon the foregoing, nothing contained in
this Section 8.2 shall be construed to grant any rights to any Grantor or to impose any duties on the Collateral Agent that would not have
been granted or imposed by this Security Agreement or by applicable law in the absence of this Section 8.2.
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8.3. Compromises and Collection of Collateral. The Grantors and the Collateral Agent recognize that setoffs, counterclaims,
defenses and other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be
or become uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed
the amount that reasonably may be expected to be recovered with respect to a Receivable. In view of the foregoing, each Grantor agrees
that the Collateral Agent may at any time and from time to time, if an Event of Default has occurred and is continuing, compromise
with the obligor on any Receivable, accept in full payment of any Receivable such amount as the Collateral Agent in its sole discretion
may determine or abandon any Receivable, and any such action by the Collateral Agent shall be commercially reasonable so long as the
Collateral Agent acts in good faith based on information known to it at the time it takes any such action.

8.4. Performance of Debtor Obligations. Without having any obligation to do so, the Collateral Agent may perform or pay
any obligation which any Grantor has agreed to perform or pay in this Security Agreement and the Grantors shall reimburse the Collateral
Agent for any amounts paid by the Collateral Agent pursuant to this Section 8.4. The Grantors’ obligation to reimburse the Collateral
Agent pursuant to the preceding sentence shall be a Secured Obligation payable on demand.
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8.5. Specific Performance of Certain Covenants. Each Grantor acknowledges and agrees that a breach of any of the
covenants contained in Sections 4.3, 4.4, 4.5, 4.6, 4.7, 4.8, 5.3 or 8.7 will cause irreparable injury to the Collateral Agent and the Secured
Parties, that the Collateral Agent and Secured Parties have no adequate remedy at law in respect of such breaches and therefore agrees,
without limiting the right of the Collateral Agent or the Secured Parties to seek and obtain specific performance of other obligations of
the Grantors contained in this Security Agreement, that the covenants of the Grantors contained in the Sections referred to in this Section
8.5 shall be specifically enforceable against the Grantors.

8.6. Dispositions Not Authorized. No Grantor is authorized to sell or otherwise dispose of the Collateral to the extent
prohibited herein, the Credit Agreement or in any other Security Document.

8.7. No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Collateral Agent or any Secured Party
to exercise any right or remedy granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver
of any Default or an acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or
further exercise thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or
provisions of this Security Agreement whatsoever shall be valid unless in writing signed by the Collateral Agent under Section 10.01 of
the Credit Agreement and then only to the extent in such writing specifically set forth. All rights and remedies contained in this Security
Agreement or by law afforded shall be cumulative and all shall be available to the Collateral Agent and the Secured Parties until the
Secured Obligations have been paid in full.

8.8. Limitation by Law; Severability of Provisions. All rights, remedies and powers provided in this Security Agreement
may be exercised only to the extent that the exercise thereof does not violate any applicable provision of applicable law, and all the
provisions of this Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling
and to be limited to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to
be recorded or registered, in whole or in part. Any provision in this Security Agreement that is held to be inoperative, unenforceable, or
invalid in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions
in that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.9. Reinstatement. This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against any Grantor for liquidation or reorganization, should any Grantor become insolvent or make an assignment
for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of any Grantor’s
assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the Secured
Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned
by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though
such payment or performance had not been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored
or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced,
restored or returned.
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8.10. Benefit of Agreement. The terms and provisions of this Security Agreement shall be binding upon and inure to the
benefit of the Grantors, the Collateral Agent and the Secured Parties and their respective successors and assigns (including all persons
who become bound as a debtor to this Security Agreement), except that no Grantor shall have the right to assign its rights or delegate its
obligations under this Security Agreement or any interest herein, without the prior written consent of the Collateral Agent. No sales of
participations, assignments, transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof
or interest therein shall in any manner impair the Lien granted to the Collateral Agent, for the benefit of the Collateral Agent and the
Secured Parties, hereunder.

8.11. Survival of Representations. All representations and warranties of the Grantors contained in this Security Agreement
shall survive the execution and delivery of this Security Agreement.

8.12. Headings. The title of and section headings in this Security Agreement are for convenience of reference only, and shall
not govern the interpretation of any of the terms and provisions of this Security Agreement.

8.13. Termination. This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there
may be no obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the Secured
Obligations (other than contingent indemnity obligations for which no claim has been made) have been indefeasibly paid and performed
in full and no commitments of the Secured Parties which would give rise to any Secured Obligations are outstanding.

8.14. Entire Agreement. This Security Agreement and the other Loan Documents embody the entire agreement and
understanding between the Grantors and the Collateral Agent relating to the Collateral and supersede all prior agreements and
understandings between the Grantors and the Collateral Agent relating to the Collateral.

8.15. CHOICE OF LAW. THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

8.16. CONSENT TO JURISDICTION. EACH PARTY TO THIS SECURITY AGREEMENT HEREBY
IRREVOCABLY SUBMITS TO THE NON‑EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR NEW YORK STATE
COURT SITTING IN NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT AND EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


8.17. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT, ANY OTHER
LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

8.18. Counterparts. This Security Agreement may be executed in any number of counterparts, including in electronic .pdf
format, all of which taken together shall constitute one agreement, and any of the parties hereto may execute this Security Agreement
by signing any such counterpart. Delivery of an executed counterpart of a signature page of this Security Agreement by facsimile or
other electronic transmission shall be effective as delivery of a manually executed counterpart of this Security Agreement. All notices,
approvals, consents, requests and any communications hereunder must be in writing, provided that any communications sent to the
Collateral Agent hereunder must be in the form of a document that is signed manually or by way of a digital signature provided by
DocuSign (or such other digital signature provider as specified in writing to Collateral Agent by the authorized representative), in
English. Each Grantor and Secured Party agrees to assume all risks arising out of the use of using digital signatures and electronic
methods to submit communications to Collateral Agent, including without limitation the risk of Collateral Agent acting on unauthorized
instructions, and the risk of interception and misuse by third parties.

ARTICLE IX
THE COLLATERAL AGENT

9.1. Barclays Bank PLC is executing this Security Agreement, not in its individual capacity but solely in its capacity as
Collateral Agent under that certain Credit Agreement dated as of February 11, 2021. Barclays Bank PLC has been appointed Collateral
Agent for the Secured Parties hereunder pursuant to Article IX of the Credit Agreement. It is expressly understood and agreed by
the parties to this Security Agreement that any authority conferred upon the Collateral Agent hereunder is subject to the terms of the
delegation of authority made by the Secured Parties to the Collateral Agent pursuant to the Credit Agreement, and that the Collateral
Agent has agreed to act (and any successor Collateral Agent shall act) as such hereunder only on the express conditions contained in
Article IX of the Credit Agreement. In acting hereunder, the Collateral Agent shall be entitled to all the rights, powers, protections,
immunities, and indemnities under the Credit Agreement as if the same were set forth herein, mutatis mutandis and shall survive any
termination of this Security Agreement. The permissive rights, benefits and powers granted to the Collateral Agent hereunder shall not
be construed as duties. All discretionary acts hereunder (including the exercise of any remedies) shall be taken by the Collateral Agent
pursuant to the terms of the Credit Agreement. The Collateral Agent shall be entitled to exercise its rights, powers and duties hereunder
through agents, experts or designees and shall not be responsible for the acts of any such parties appointed with due care.
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9.2. The Collateral Agent shall not be responsible in any manner whatsoever for and makes no representation as to the
validity or sufficiency of this Security Agreement or for or in respect of the recitals contained herein, all of which recitals are made solely
by the applicable Grantor.

9.3. The powers conferred on the Collateral Agent hereunder are solely to protect its security interest in the Collateral.
Notwithstanding any provision contained in this Security Agreement, the Collateral Agent shall have no duty to exercise any of the rights,
privileges or powers afforded to it hereunder and shall not be responsible to any Grantor or any other Person for any failure to do so
or delay in doing so. Except for the exercise of reasonable care in the custody of any Collateral in its possession and the accounting
for moneys actually received by it hereunder, the Collateral Agent shall have no duty or liability as to any Collateral or as to the taking
of any necessary steps to exercise or preserve any rights against prior parties or any other rights, privileges or powers pertaining to any
Collateral. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of Collateral in
its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent accords its own property.
Neither the Collateral Agent nor any of its directors, officers, employees or agents shall be liable for failure to demand, collect or realize
upon all or any part of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any
Collateral upon the request of any Grantor or otherwise. If any Grantor fails to perform any agreement contained herein, the Collateral
Agent may itself perform, or cause performance of, such agreement, and the expenses of the Collateral Agent incurred in connection
therewith shall be payable by each Grantor under Section 10.04 of the Credit Agreement.

9.4. The Collateral Agent shall not be responsible for or make any representation as to the existence, genuineness, value
or protection of any Collateral, for the legality, effectiveness or sufficiency of any Security Document, or for the creation, perfection,
priority, sufficiency or protection of any Liens. The Collateral Agent shall not be responsible for filing any financing or continuation
statements or recording any documents or instruments in any public office at any time or times or otherwise perfecting, monitoring or
maintaining the perfection of any Lien or security interest in the Collateral, for insuring the Collateral or for the payment of taxes, charges,
assessments or Liens upon the Collateral or otherwise maintaining the Collateral. It is expressly agreed, to the maximum extent permitted
by applicable law, that the Collateral Agent shall have no responsibility for taking any action to protect against any diminution in value of
the Collateral, but, in each case (A) subject to the requirement that the Collateral Agent may not act or omit to take any action if such act
or omission would constitute gross negligence or willful misconduct and (B) the Collateral Agent may do so and all expenses reasonably
incurred in connection therewith shall be part of the Secured Obligations.
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9.5. Nothing in this Security Agreement constitutes the Collateral Agent as an agent, trustee or fiduciary of the Company or
any Grantor or as trustee or fiduciary for the Secured Party under the Credit Agreement. The relationship between the Collateral Agent
and the Secured Parties is that of principal and agent only. The Collateral Agent is not responsible or liable for the adequacy, accuracy or
completeness of any information (whether oral or written) supplied by the Company, any Grantor or any other Person in or in connection
with the Credit Agreement, this Security Agreement or any other Loan Document or the transactions contemplated herein or therein or
any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with the Credit
Agreement, this Security Agreement or any other Loan Document.

9.6. The protections afforded to the Collateral Agent pursuant to this Article IX shall be in addition to, and not in limitation
of, any related provisions set forth in the Credit Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Grantors and the Collateral Agent have executed this Security Agreement as of the date first
above written.

GRANTORS:

TURNING POINT BRANDS, INC.

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC TRADING COMPANY, INC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC OPERATING COMPANY, INC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC CIGARETTE COMPANY, INC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TURNING POINT BRANDS, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Security Agreement]
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NATIONAL TOBACCO FINANCE, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman

Title: Senior Vice President, General Counsel
and Secretary

INTREPID BRANDS, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB BEAST LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB INTERNATIONAL, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB SHARK, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-X VENTURES, LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Security Agreement]
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NU-TECH HOLDINGS LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

SOUTH BEACH HOLDINGS LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-X DISTRIBUTION LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC WRAP COMPANY LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB SERVICES LLC

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NATIONAL TOBACCO COMPANY, LP

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary
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RBJ SALES, INC.

By: /s/ Brittani Cushman

Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Security Agreement]
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Collateral Agent:

BARCLAYS BANK PLC, as Collateral Agent

By: /s/ Christopher M. Aitkin
Name:Christopher M. Aitkin
Title: Vice President

[Signature Page to Security Agreement]
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EXHIBIT A

Type and Jurisdiction of Organization, and Principal Location
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EXHIBIT B

Deposit Accounts and Securities Accounts

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


EXHIBIT C

Commercial Tort Claims
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EXHIBIT D

Intellectual Property, Filing Requirements
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EXHIBIT E

Pledged Collateral
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EXHIBIT F

Title, Perfection, Priority

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


EXHIBIT G

Amendment

This Amendment, dated ________________, ___ is delivered pursuant to Section [4.2] [4.6] of the Security Agreement referred to
below. All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.

RECITALS

Section 1. [Additional Collateral]. The undersigned hereby certifies that the representations and warranties in Article III of the
Security Agreement are and continue to be true and correct. The undersigned further agrees that this Amendment may be attached to that
certain Pledge and Security Agreement, dated ____________ __, 20[●], between the undersigned, as the Grantors, and Barclays Bank
PLC, as the Collateral Agent (as amended or modified from time to time prior to the date hereof, the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement and
shall secure all Secured Obligations referred to in the Security Agreement.

Section 2. CHOICE OF LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 3. CONSENT TO JURISDICTION. EACH PARTY TO THIS AMENDMENT HEREBY IRREVOCABLY SUBMITS
TO THE NON EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR NEW YORK STATE COURT SITTING IN NEW
YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR THE
SECURITY AGREEMENT OR ANY OTHER [SECURITY DOCUMENT] AND EACH PARTY HERETO HEREBY IRREVOCABLY
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR
HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR
THAT SUCH COURT IS AN INCONVENIENT FORUM.

Section 4. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AMENDMENT, THE SECURITY AGREEMENT, ANY
OTHER [SECURITY DOCUMENT] OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED
ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AMENDMENT AND THE SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.
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Section 5. Counterparts. This Amendment may be executed in any number of counterparts, including in electronic .pdf format,
all of which taken together with the Security Agreement, shall constitute one agreement, and any of the parties hereto may execute this
Amendment by signing any such counterpart. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or
other electronic transmission shall be effective as delivery of a manually executed counterpart of this Amendment. All notices, approvals,
consents, requests and any communications hereunder must be in writing, provided that any communications sent to the Collateral Agent
hereunder must be in the form of a document that is signed manually or by way of a digital signature provided by DocuSign (or such
other digital signature provider as specified in writing to Collateral Agent by the authorized representative), in English. Each Grantor
hereto agrees to assume all risks arising out of the use of using digital signatures and electronic methods to submit communications to
Collateral Agent, including without limitation the risk of Collateral Agent acting on unauthorized instructions, and the risk of interception
and misuse by third parties.

By:
Name:
Title:
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SCHEDULE I TO AMENDMENT

COMMERCIAL TORT CLAIMS

Name of Grantor Description of Claim Parties Case Number; Name
of Court where Case

was Filed
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Exhibit 10.4

Execution Version

GUARANTY AGREEMENT

made among

TURNING POINT BRANDS, INC.

and certain of its Subsidiaries

and

BARCLAYS BANK PLC,
as Administrative Agent and Collateral Agent

Dated as of February 11, 2021
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GUARANTY AGREEMENT

GUARANTY AGREEMENT dated as of February 11, 2021, among each of the signatories hereto designated as a Guarantor
on the signature pages hereto (together with any other entity that may become a party hereto as a Guarantor as provided herein, (each a
“Guarantor” and collectively, the “Guarantors”)) and Barclays Bank PLC, as Administrative Agent and Collateral Agent (in such capacity
and together with its successors and assigns in such capacity, the “Agent”) for (i) the banks and other financial institutions or entities
(the “Lenders”) from time to time parties to the Credit Agreement, dated as of February 11, 2021 (as amended, restated, supplemented or
otherwise modified or replaced from time to time, the “Credit Agreement”), among Turning Point Brands, Inc., a Delaware corporation
(the “Borrower”), the several banks and other financial institutions or entities from time to time parties thereto (the “Lenders”), Barclays
Bank PLC, as the Agent, and (ii) the other Guaranteed Parties (as defined herein).

W I T N E S S E T H:

WHEREAS, pursuant to the Credit Agreement, the Lenders and L/C Issuer have severally agreed to make Credit Extensions to
the Borrower upon the terms and subject to the conditions set forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes each other Guarantor;

WHEREAS, the proceeds of the Credit Extensions under the Credit Agreement will be used in part to enable the Borrower to
make valuable transfers to one or more of the other Guarantors in connection with the operation of their respective businesses;

WHEREAS, the Borrower and the other Guarantors are engaged in related businesses, and each Guarantor will derive substantial
direct and indirect benefit from the making of the Credit Extensions under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders and L/C Issuer to make their Credit Extensions to the
Borrower under the Credit Agreement that the Guarantors shall have executed and delivered this Guaranty (as defined herein) to the
Agent for the benefit of the Guaranteed Parties.

NOW, THEREFORE, in consideration of the premises and to induce the Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders and L/C Issuer to make their respective Credit Extensions to the Borrower thereunder and to induce
the Hedge Banks and Cash Management Banks to enter into Secured Hedge Agreements and Secured Cash Management Agreements and
for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, each Guarantor hereby agrees
with the Agent, for the benefit of the Guaranteed Parties, as follows:

1
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SECTION 1 DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, all terms defined in the Credit Agreement and used herein shall have
the meanings given to them in the Credit Agreement.

(a) The following terms shall have the following meanings:

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any
successor statute.

“Credit Agreement Obligations” shall mean (i) all principal of and interest (including, without limitation, interest accruing
after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, relating to
the Borrower or any other Guarantor, whether or not a claim for post-filing or post-petition interest is allowed in such proceeding) and
premium (if any) on all loans made pursuant to the Credit Agreement, (ii) all reimbursement obligations (if any) and interest thereon
(including, without limitation, interest accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower or any other Guarantor, whether or not a claim for post-filing or post-petition
interest is allowed in such proceeding) with respect to any letter of credit or similar instruments issued pursuant to the Credit Agreement
and (iii) all guarantee obligations, fees, expenses and all other Guaranteed Obligations under the Credit Agreement and the other Loan
Documents (other than any Guaranteed Obligations owing to any Hedge Bank or Cash Management Bank in its capacity as such with
respect any Secured Hedge Agreement or Secured Cash Management Agreement).

“Discharge of the Guaranteed Obligations” shall mean and shall have occurred when (i) all Guaranteed Obligations shall have
been paid in full in cash and all other obligations under the Loan Documents shall have been performed (other than (a) those expressly
stated to survive termination and (b) contingent obligations as to which no claim has been asserted, and (c) obligations and liabilities
under Secured Cash Management Agreements and Hedge Agreements as to which arrangements satisfactory to the applicable Hedge
Banks or Cash Management Banks shall have been made) and (ii) no Letters of Credit shall be outstanding (other than Letters of Credit
which have been Cash Collateralized or as to which other arrangements satisfactory to the L/C Issuer shall have been made) and (iii) all
Commitments shall have terminated or expired.

“Guaranty” shall mean this Guaranty as the same may be amended, restated, supplemented or otherwise modified from time to
time.

“Guaranteed Obligations” shall mean the “Obligations” as defined in the Credit Agreement.

“Guaranteed Parties” shall mean “Secured Parties” as defined in the Credit Agreement.

“Obligee Guarantor” shall have the meaning set forth in Section 2.6.

2
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“Qualified ECP Guarantor” means, in respect of any Swap Obligations, each Loan Party that has total assets exceeding
$10,000,000 at the time the relevant Guarantee or grant of the relevant security interest becomes effective with respect to such Swap
Obligation or such other person as constitutes an “eligible contract participant” under the Commodity Exchange Act or any regulations
promulgated thereunder and can cause another person to qualify as an “eligible contract participant” at such time by entering into a
keepwell under Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform under any agreement, contract or
transaction that constitutes a Swap.

“Voidable Transfer” shall have the meaning set forth in Section 2.10.

1.2 Other Definitional Provisions. (a) The words “hereof”, “herein”, “hereto” and “hereunder” and words of similar import
when used in this Guaranty shall refer to this Guaranty as a whole and not to any particular provision of this Guaranty, and Section,
Schedule, Exhibit and Annex references, are to this Guaranty unless otherwise specified. References to any Schedule, Exhibit or Annex
shall mean such Schedule, Exhibit or Annex as amended or supplemented from time to time in accordance with this Guaranty.

(a) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms
of such terms.

(b) The expressions “payment in full,” “paid in full” and any other similar terms or phrases when used herein shall
mean payment in cash in immediately available funds.

(c) The use herein of the word “include” or “including”, when following any general statement, term or matter,
shall not be construed to limit such statement, term or matter to the specific items or matters set forth immediately following such word
or to similar items or matters, whether or not non-limiting language (such as “without limitation” or “but not limited to” or words of
similar import) is used with reference thereto, but rather shall be deemed to refer to all other items or matters that fall within the broadest
possible scope of such general statement, term or matter.

SECTION 2 GUARANTEE

2.1 Guarantee of Guaranteed Obligations. Each of the Guarantors hereby, jointly and severally, absolutely, unconditionally
and irrevocably, guarantees, as primary obligor and not merely as surety, to the Agent, for the benefit of the Guaranteed Parties, the
prompt and complete payment and performance by the Borrower and each other Guarantor, when due (whether at the stated maturity, by
acceleration or otherwise) of the Guaranteed Obligations. Each Guarantor shall be liable under its guarantee set forth in this Section 2.1,
without any limitation as to amount, for all present and future Guaranteed Obligations, including specifically all future increases, whether
or not any such increase is committed, contemplated or provided for by the Loan Documents on the date hereof. Without limiting the
generality of the foregoing, each Guarantor’s liability shall extend to all Guaranteed Obligations that would be owed by any other obligor
on the Guaranteed Obligations but for the fact that they are unenforceable or not allowable due to the existence of an insolvency or
liquidation proceeding involving such other obligor.

3

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


2.2 Limitation on Obligations Guaranteed. (a) Notwithstanding any other provision hereof, the right of recovery against
each Guarantor under Section 2 hereof shall be limited to the maximum amount that can be guaranteed by such Guarantor without
rendering such Guarantor’s obligations under Section 2 hereof void or voidable under applicable law, including, without limitation, the
Uniform Fraudulent Conveyance Act, Uniform Fraudulent Transfer Act or any similar foreign, federal or state law, in each case after
giving full effect to the liability under such guarantee set forth in Section 2 hereof and its related contribution rights but before taking
into account any liabilities under any other guarantee by such Guarantor. For purposes of the foregoing, all guarantees of such Guarantor
other than the guarantee under Section 2 hereof will be deemed to be enforceable and payable after the guaranty under Section 2 hereof.
To the fullest extent permitted by applicable law, this Section 2.2(a) shall be for the benefit solely of creditors and representatives of
creditors of each Guarantor and not for the benefit of such Guarantor or the holders of any Equity Interest in such Guarantor.

(a) Each Guarantor agrees that Obligations may at any time and from time to time be incurred or permitted in
an amount exceeding the maximum liability of such Guarantor under Section 2.2(a) without impairing the guarantee contained in this
Section 2 or affecting the rights and remedies of any Guaranteed Party hereunder.

2.3 Nature of Guarantee; Continuing Guarantee; Waivers of Defenses Etc. (a) The guarantee contained in this Section 2
is a continuing guarantee of payment and performance and not merely of collectability. Each Guarantor waives diligence, presentment,
protest, marshaling, demand for payment, notice of dishonor, notice of default and notice of nonpayment to or upon the Borrower
or any of the other Guarantors with respect to the Guaranteed Obligations. Without limiting the generality of the foregoing, this
Guaranty and the obligations of each Guarantor hereunder shall be valid and enforceable and shall not be subject to any reduction,
limitation, impairment, set-off, defense, counterclaim, discharge or termination for any reason (other than a Discharge of the Guaranteed
Obligations).

(a) Each Guarantor agrees that the Guaranteed Obligations of each Guarantor hereunder are independent of the
Guaranteed Obligations of each other Guarantor, and when making any demand hereunder or otherwise pursuing its rights and remedies
hereunder against any Guarantor, any Guaranteed Party may, but shall be under no obligation to, make a similar demand on or otherwise
pursue such rights and remedies as it may have against the Borrower and any other Guarantor or against any Collateral or other guarantee
for the Guaranteed Obligations or any right of offset with respect thereto, and any failure by any Guaranteed Party to make any such
demand, to pursue such other rights or remedies shall not relieve any Guarantor of any obligation or liability hereunder, and shall not
impair or affect the rights and remedies, whether express, implied or available as a matter of law, of any Guaranteed Party against any
Guarantor.

(b) No payment made by the Borrower, any of the other Guarantors or any other Person or received or collected
by any Guaranteed Party by virtue of any action or proceeding or any set-off or appropriation or application at any time or from time
to time in reduction of or in payment of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect the
liability of any Guarantor hereunder which shall, notwithstanding any such payment remain liable for the full amount of Guaranteed
Obligations which remain outstanding from time to time until the Discharge of the Guaranteed Obligations.
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(c) Without limiting the generality of the foregoing, each Guarantor agrees that its Guaranteed Obligations, and
any security interest in respect thereof, shall not be affected by, and shall remain in full force and effect without regard to, and hereby
waives all, rights, claims or defenses that it might otherwise have (now or in the future) with respect to each of the following (whether or
not such Guarantor has knowledge thereof):

(i) the validity or enforceability of the Credit Agreement, any other Loan Document or any Secured
Hedge Agreement or Secured Cash Management Agreement, any of the Guaranteed Obligations or any guarantee or right of
offset with respect thereto at any time or from time to time held by any Guaranteed Party;

(ii) any renewal, extension or acceleration of, or any increase in the amount of the Guaranteed
Obligations, or any amendment, supplement, modification or waiver of, or any consent to departure from, the Loan Documents
or any Secured Hedge Agreement or Secured Cash Management Agreement;

(iii) any failure, omission or delay in enforcement (by agreement or otherwise), or the stay or enjoining
(by court order, operation of law or otherwise) of the exercise of enforcement, of any claim or demand or any right, power
or remedy (whether arising under any Loan Documents, any Secured Hedge Agreement or any Secured Cash Management
Agreement, at law, in equity or otherwise) with respect to the Guaranteed Obligations or any guaranty, agreement, Collateral or
other security relating thereto;

(iv) any change, reorganization or termination of the corporate structure or existence of Borrower or any
other Guarantor or any of their Subsidiaries and any corresponding restructuring of the Guaranteed Obligations;

(v) any settlement, compromise, release, subordination or discharge of, or acceptance or refusal of any
offer of payment or performance with respect to, or any substitutions for, the Guaranteed Obligations;

(vi) the validity, perfection, non-perfection or lapse in perfection, priority or avoidance of any security
interest or lien, the release of any or all collateral securing, or purporting to secure, the Guaranteed Obligations or any other
impairment of such collateral;

(vii) any exercise of remedies with respect to the Collateral or any other security for the Guaranteed
Obligations at such time and in such order and in such manner as the Agent and the Guaranteed Parties may decide, whether
or not such action constitutes an election of remedies and even if such action operates to impair or extinguish any right of
reimbursement or subrogation or other right or remedy that any Guarantor would otherwise have and, without limiting the
generality of the foregoing or any other provisions hereof, each Guarantor hereby expressly waives any and all benefits which
might otherwise be available to such Guarantor under applicable law; and
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(viii) any other circumstance whatsoever which may or might in any manner or to any extent vary the risk
of any Guarantor as an obligor in respect of the Guaranteed Obligations or which constitutes, or might be construed to constitute,
an equitable or legal discharge of the Borrower or any other Guarantor for the Guaranteed Obligations, or of such Guarantor
under the guarantee contained in this Section 2 or of any security interest granted by any Guarantor, whether in an insolvency or
liquidation proceeding or in any other instance.

(d) In addition each Guarantor further waives any and all other defenses, set- offs or counterclaims (other than a
defense of payment or performance in full hereunder) which may at any time be available to or be asserted by it, the Borrower or any
other Guarantor or Person against any Guaranteed Party, including, without limitation, failure of consideration, breach of warranty, statute
of frauds, statute of limitations, accord and satisfaction and usury.

2.4 Rights of Reimbursement, Contribution and Subrogation.

If any payment is made on account of the Guaranteed Obligations by any Guarantor or is received or collected on account of the
Guaranteed Obligations from any Guarantor or its property:

(a) If such payment is made by a Guarantor or from its property in respect of the Guaranteed Obligations of the
Borrower or any other Guarantor, such Guarantor shall, subject to the terms of this Section 2.4, be entitled to contribution in respect of
such payment and, subject to and upon (but not before) a Discharge of the Guaranteed Obligations, shall be entitled (A) to demand and
enforce reimbursement for the full amount of such payment from such other Guarantor, and (B) to demand and enforce contribution in
respect of such payment from each other Guarantor which has not paid its fair share of such payment, as necessary to ensure that (after
giving effect to any enforcement of reimbursement rights provided hereby) each Guarantor pays its fair share of such payment. For this
purpose, the fair share of each Guarantor shall be determined based on an equitable apportionment among all Guarantors (other than the
Guarantor whose primary obligations were so guaranteed by the other Guarantors) based on the relative value of their assets and any
other equitable considerations deemed appropriate by the court. For purposes of the foregoing, all guarantees of such Guarantor other
than the guarantee under Section 2 hereof will be deemed to be enforceable and payable after the guaranty under Section 2 hereof.

(b) If and whenever any right of reimbursement or contribution becomes enforceable by any Guarantor against the
Borrower or any other Guarantor whether under Section 2.4(a) or otherwise, such Guarantor shall be entitled, subject to and upon (but
not before) a Discharge of the Guaranteed Obligations, to be subrogated to any security interest that may then be held by the Agent upon
any collateral securing or purporting to secure any of the Guaranteed Obligations. Any right of subrogation of any Guarantor shall be
enforceable solely after a Discharge of the Guaranteed Obligations and solely against the Guarantors, and not against the Guaranteed
Parties, and neither the Agent nor any other Guaranteed Party shall have any duty whatsoever to warrant, ensure or protect any such right
of subrogation or to obtain, perfect, maintain, hold, enforce or retain any collateral securing or purporting to secure any of the Guaranteed
Obligations for any purpose related to any such right of subrogation.
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(c) All rights and claims arising under this Section 2.4 or based upon or relating to any other right of
reimbursement, indemnification, contribution or subrogation that may at any time arise or exist in favor of any Guarantor as to any
payment on account of either (x) the Guaranteed Obligations or (y) any other obligation that is secured by any collateral that also secures
or purports to secure any of the Guaranteed Obligations, in each case made by it or received or collected from its property shall be fully
subordinated to the Guaranteed Obligations in all respects prior to the Discharge of the Guaranteed Obligations. Until Discharge of
the Guaranteed Obligations, no Guarantor may demand or receive any collateral security, payment or distribution whatsoever (whether
in cash, property or securities or otherwise) on account of any such right or claim. If any such payment or distribution is made or
becomes available to any Guarantor in any bankruptcy case, receivership, or insolvency or liquidation proceeding, such payment or
distribution shall be delivered by the person making such payment or distribution directly to the Agent, for application to the payment of
the Guaranteed Obligations. If any such payment or distribution is received by any Guarantor, it shall be held by such Guarantor in trust,
as trustee of an express trust for the benefit of the Guaranteed Parties, and shall forthwith be transferred and delivered by such Guarantor
to the Agent, in the exact form received and, if necessary, duly endorsed.

(d) The obligations of the Guarantors under this Guaranty and the other Loan Documents, including their liability
for the Guaranteed Obligations and the enforceability of the security interests granted thereby, are not contingent upon the validity,
legality, enforceability, collectability or sufficiency of any right of reimbursement, contribution or subrogation arising under this Section
2.4 or otherwise. The invalidity, insufficiency, unenforceability or uncollectability of any such right shall not in any respect diminish,
affect or impair any such obligation or any other claim, interest, right or remedy at any time held by any Guaranteed Party against any
Guarantor or its property. The Guaranteed Parties make no representations or warranties in respect of any such right and shall have no
duty to assure, protect, enforce or ensure any such right or otherwise relating to any such right.

2.5 Payments. Each Guarantor hereby guarantees that payments hereunder will be paid to the Agent without set-off, defense
or counterclaim in Dollars in immediately available funds at the office of the Agent located at the Administrative Agent’s Office specified
in the Credit Agreement.

2.6 Subordination of Other Obligations. Any Indebtedness of the Borrower or any other Guarantor now or hereafter held by
any other Guarantor (the “Obligee Guarantor”), whether as original creditor, assignee, or by way of contribution, subrogation, restitution
or otherwise, is hereby subordinated in right of payment to the Guaranteed Obligations, and any such Indebtedness collected or received
by the Obligee Guarantor after an Event of Default has occurred and is continuing shall be held in trust for the Agent on behalf of the
Guaranteed Parties and shall forthwith be paid over to the Agent for the benefit of the Guaranteed Parties to be credited and applied
against the Guaranteed Obligations but without affecting, impairing or limiting in any manner the liability of the Obligee Guarantor under
any other provision hereof.
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2.7 Financial Condition of Borrower and other Guarantors. Any Credit Extension may be made to the Borrower or
continued from time to time, and any Secured Hedge Agreement and Secured Cash Management Agreement may be entered into from
time to time, in each case, without notice to or authorization from any Guarantor regardless of the financial or other condition of Borrower
or any other Guarantor at the time of any such grant or continuation or at the time such Secured Hedge Agreement or Secured Cash
Management Agreement is entered into, as the case may be. No Guaranteed Party shall have any obligation to disclose or discuss with
any Guarantor its assessment, or any Guarantor’s assessment, of the financial condition of the Borrower or any other Guarantor. Each
Guarantor has adequate means to obtain information from the Borrower and each other Guarantor on a continuing basis concerning the
financial condition of the Borrower and each other Guarantor and its ability to perform its obligations under the Loan Documents, Secured
Cash Management Agreements and Secured Hedge Agreements, and each Guarantor assumes the responsibility for being and keeping
informed of the financial condition of the Borrower and each other Loan Party and each other Guarantor and of all circumstances bearing
upon the risk of nonpayment of the Guaranteed Obligations. Each Guarantor hereby waives and relinquishes any duty on the part of
any Guaranteed Party to disclose any matter, fact or thing relating to the business, operations or condition of the Borrower or any other
Guarantor now known or hereafter known by any Guaranteed Party.

2.8 Bankruptcy, Etc. Until a Discharge of the Guaranteed Obligations, no Guarantor shall, without the prior written consent
of the Agent, commence or join with any other person in commencing any insolvency or liquidation proceeding of or against the Borrower
or any other Guarantor. The obligations of the Guarantors hereunder shall not be reduced, limited, impaired, discharged, deferred,
suspended or terminated by any case or insolvency or liquidation proceeding, voluntary or involuntary, involving the Borrower or any
other Guarantor or by any defense which the Borrower or any Guarantor may have by reason of the order, decree or decision of any court
or administrative body resulting from any such proceeding. To the fullest extent permitted by law, the Guarantors will permit any trustee
in bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar person to pay the Agent, or allow the claim
of the Agent in respect of, any interest, fees, costs, expenses or other Guaranteed Obligations accruing or arising after the date on which
such case or proceeding is commenced.

2.9 Duration of Guarantee, Discharge of Guarantee Upon Sale of Guarantor. (a) Except as provided in Section 2.9(b)
below, and subject to Section 2.10 below, the guarantee contained in this Section 2 shall remain in full force and effect until the Discharge
of the Guaranteed Obligations.

(a) The guaranty of any Guarantor hereunder shall automatically be discharged and released without any further
action by any Guaranteed Party or other Person in the circumstances described in Section 9.10(b) and (c) of the Credit Agreement.

(b) At such time as there has been a Discharge of the Guaranteed Obligations, this Agreement and all obligations
(other than those expressly stated to survive such termination) of the Agent and each Guarantor hereunder shall terminate, all without
delivery of any instrument or performance of any act by any party. At the request and sole expense of any Guarantor following any such
termination or any release pursuant to Section 2.9(b), the Agent shall execute and deliver to such Guarantor such documents as such
Guarantor shall reasonably request to evidence such termination.
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2.10 Reinstatement. If at any time payment of any of the Guaranteed Obligations or any portion thereof is rescinded,
disgorged or must otherwise be restored or returned by any Guaranteed Party upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or
trustee or similar officer for, the Borrower or any other Guarantor or any substantial part of its property, or otherwise, or if any Guaranteed
Party repays, restores, or returns, in whole or in part, any payment or property previously paid or transferred to the Guaranteed Party in
full or partial satisfaction of any Guaranteed Obligation, because the payment or transfer or the incurrence of the obligation is so satisfied,
is declared to be void, voidable, or otherwise recoverable under any state or federal law (collectively a “Voidable Transfer”), or because
such Guaranteed Party elects to do so on the reasonable advice of its counsel in connection with an assertion that the payment, transfer,
or incurrence is a Voidable Transfer, then, as to any such Voidable Transfer, and as to all reasonable costs, expenses and attorney’s fees of
the Guaranteed Party related thereto, the liability of each Guarantor hereunder will automatically and immediately be revived, reinstated,
and restored and will exist as though the Voidable Transfer had never been made.

2.11 Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and irrevocably
undertakes to provide such funds or other support as may be needed from time to time by each other Loan Party to honor all of its
obligations under this Guaranty in respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor shall only be
liable under this Section 2.11 for the maximum amount of such liability that can be hereby incurred without rendering its obligations
under this Section 2.11, or otherwise under this Guaranty, as it relates to such Loan Party, voidable under applicable law relating to
fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of each Qualified ECP Guarantor under
this Section shall remain in full force and effect until a discharge of Guaranteed Obligations. Each Qualified ECP Guarantor intends that
this Section 2.11 constitute, and this Section 2.11 shall be deemed to constitute, a “keepwell, support, or other agreement” for the benefit
of each other Loan Party for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

SECTION 3 REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE GUARANTORS.

3.1 Representations and Warranties. Each Guarantor represents and warrants to the Guaranteed Parties on the Closing Date
and on the date of each Credit Extension that the representations and warranties set forth in Section 4 of the Credit Agreement as they
relate to such Guarantor or to the Loan Documents to which such Guarantor is a party, each of which is incorporated herein by reference,
are true and correct in all material respects, except for representations and warranties that are qualified as to “materiality”, “Material
Adverse Effect” or similar language, in which case such representations and warranties shall be true and correct (after giving effect to
any such qualification therein) in all respects as of such date, in each case unless expressly stated to relate to a specific earlier date, in
which case such representations and warranties shall be true and correct in all material respects as of such earlier date, and the Guaranteed
Parties shall be entitled to rely on each of such representations and warranties as if they were fully set forth herein, provided that each
such reference in each such representation and warranty to any Borrower’s knowledge shall, for the purposes of this Section 3.1, be
deemed to be a reference to such Guarantor’s knowledge.

3.2 Covenants. Each Guarantor covenants and agrees with the Guaranteed Parties that, from and after the date of this
Guaranty until the Discharge of the Guaranteed Obligations, such Guarantor shall take, or shall refrain from taking, as the case may be,
each action that is necessary to be taken or not taken, as the case may be, so that no Default or Event of Default is caused by the failure
to take such action or to refrain from taking such action by such Guarantor or any of its Subsidiaries.
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SECTION 4 POWER OF ATTORNEY AND FURTHER ASSURANCES

4.1 Agent’s Appointment as Attorney-in-Fact, Etc. Each Guarantor hereby irrevocably constitutes and appoints the Agent
and any officer or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and
authority in the place and stead of such Guarantor and in the name of such Guarantor or in its own name, for the purpose of carrying out
the terms of this Agreement, to take any and all appropriate action and to execute any and all documents and instruments which may be
necessary or desirable to accomplish the purposes of this Agreement.

4.2 Further Assurances. Each Guarantor agrees that from time to time, at the expense of such Guarantor, it shall promptly
execute and deliver all further instruments and documents and take all further action that may be necessary or desirable, or that the Agent
may reasonably request, in order to ensure that the Guaranteed Parties receive the intended benefits hereof or to enable the Agent to
exercise and enforce its rights and remedies hereunder.

SECTION 5 APPLICATION OF PROCEEDS

The Agent shall apply any proceeds of the guarantee set forth herein in Section 6.4 of the Security Agreement.

SECTION 6 THE AGENT

6.1 Authority of Agent. (a) Each Guarantor acknowledges that the rights and responsibilities of the Agent under this
Agreement with respect to any action taken by the Agent or the exercise or non-exercise by the Agent of any option, voting right, request,
judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the Agent and the
other Guaranteed Parties, be governed by the Credit Agreement and by such other agreements with respect thereto as may exist from time
to time among them, but, as between the Agent and the Guarantors, the Agent shall be conclusively presumed to be acting as agent for
the Guaranteed Parties with full and valid authority so to act or refrain from acting, and no Guarantor shall be under any obligation, or
entitlement, to make any inquiry respecting such authority.

(a) The Agent has been appointed to act as Agent hereunder by the Lenders and, by their acceptance of the
benefits hereof, the other Guaranteed Parties. The Agent shall be obligated, and shall have the right hereunder, to make demands, to give
notices, to exercise or refrain from exercising any rights, and to take or refrain from taking any action, solely in accordance with this
Agreement and the Credit Agreement. The provisions of the Credit Agreement relating to the Agent, including without limitation, the
provisions relating to resignation or removal of the Agent (subject to Section 6.2 hereof) and the powers and duties and immunities of the
Agent, are incorporated herein by this reference and shall survive any termination of the Credit Agreement.
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6.2 Exculpation of the Agent. (a) The Agent shall not be responsible to any Guaranteed Party for the execution,
effectiveness, genuineness, validity, enforceability, collectability or sufficiency hereof or for any representations, warranties, recitals
or statements made herein or made in any written or oral statements or in any financial or other statements, instruments, reports or
certificates or any other documents furnished or made by the Agent to the Guaranteed Parties or by or on behalf of any Guaranteed Party
to the Agent or any Guaranteed Party in connection with the transactions contemplated hereby or for the financial condition or business
affairs of any Loan Party or any other Person liable for the payment of any Guaranteed Obligations, nor shall the Agent be required to
ascertain or inquire as to the performance or observance of any of the terms, conditions, provisions, covenants or agreements contained
in any of the Loan Documents, Secured Hedge Agreement or Secured Cash Management Agreement or as to the existence or possible
existence of any Event of Default or Default or to make any disclosures with respect to the foregoing.

(a) Neither the Agent nor any of its officers, partners, directors, employees or agents shall be liable to the
Guaranteed Parties for any action taken or omitted by the Agent under or in connection herewith except to the extent caused solely and
proximately by the Agent’s gross negligence or willful misconduct, as determined by a final, non-appealable judgment of a court of
competent jurisdiction. The Agent shall be entitled to refrain from any act or the taking of any action in connection herewith or from the
exercise of any power, discretion or authority vested in it hereunder or thereunder.

(b) Without limiting the indemnification provisions of the Credit Agreement, each of the Guaranteed Parties not
party to the Credit Agreement severally agrees to indemnify the Agent, to the extent that the Agent shall not have been reimbursed by
any Loan Party, for and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
(including counsel fees and disbursements) or disbursements of any kind or nature whatsoever which may be imposed on, incurred by
or asserted against the Agent in exercising its powers, rights and remedies or performing its duties hereunder or otherwise in its capacity
as the Agent in any way relating to or arising out of this Agreement; provided, no such Guaranteed Party shall be liable for any portion
of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting solely and
proximately from the Agent’s gross negligence or willful misconduct, as determined by a final, non-appealable judgment of a court of
competent jurisdiction. If any indemnity furnished to the Agent for any purpose shall, in the opinion of the Agent, be insufficient or
become impaired, the Agent may call for additional indemnity and cease, or not commence, to do the acts insufficiently indemnified
against until such additional indemnity is furnished.

6.3 Delegation of Duties. The Agent may perform any and all of its duties and exercise its rights and powers under this
Agreement by or through any one or more sub-agents appointed by the Agent. The Agent and any such sub-agent may perform any
and all of its duties and exercise its rights and powers by or through their respective Affiliates. All of the rights, benefits, and privileges
(including the exculpatory and indemnification provisions) of this Section 6 shall apply to any such sub-agent and to any of the Affiliates
of the Agent and any such sub-agents, and shall apply to their respective activities as if such sub-agent and Affiliates were named herein in
connection with the transactions contemplated hereby and by the Security Documents. Notwithstanding anything herein to the contrary,
each sub-agent appointed by the Agent or Affiliate of the Agent or Affiliate of any such sub-agent shall be a third party beneficiary
under this Agreement with respect to all such rights, benefits and privileges (including exculpatory rights and rights to indemnification)
and shall have all of the rights and benefits of a third party beneficiary, including an independent right of action to enforce such rights,
benefits and privileges (including exculpatory rights and rights to indemnification) directly, without the consent or joinder of any other
Person, against any or all of the Loan Parties and the Guaranteed Parties, and such rights, benefits and privileges (including exculpatory
rights and rights to indemnification) shall not be modified or amended without the consent of such sub-agent or Affiliate acting in such
capacity.
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6.4 Hedge Banks or Cash Management Banks. No Hedge Bank or Cash Management Bank that obtains the benefits hereof,
shall have any right to notice of any action or to consent to, direct or object to any action under any Loan Document other than in its
capacity as a Lender and, in such case, only to the extent expressly provided in the Loan Documents. Notwithstanding any other provision
of this Guaranty to the contrary, the Agent shall not be required to verify the payment of, or that other satisfactory arrangements have been
made with respect to, Guaranteed Obligations arising under Secured Hedge Agreements and Secured Cash Management Agreements
unless the Agent has received written notice of such Guaranteed Obligations, together with such supporting documentation as the Agent
may request, from the applicable Hedge Bank or Cash Management Bank.

SECTION 7 MISCELLANEOUS

7.1 Incorporation by Reference. Sections 1.02(c), 10.01, 10.02. 10.03, 10.04, 10.06, 10.08, 10.10, 10.12, 10.14, 10.17 and
10.18 of the Credit Agreement are hereby incorporated by reference, mutatis mutandis, and each Guaranteed Party shall be entitled to
rely on each of them as if they were fully set forth herein; provided that each reference therein to the Borrower shall be deemed to also
be a reference to each Guarantor.

7.2 Additional Guarantors. Each Subsidiary of the Borrower or other Person that is required to become a party to this
Agreement pursuant to Section 6.11 of the Credit Agreement shall become a Guarantor as required by the Credit Agreement for all
purposes of this Agreement upon execution and delivery by such Subsidiary of a Joinder Agreement in the form of Annex 1 hereto.

7.3 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS GUARANTY BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

[This Space Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty Agreement to be duly executed and delivered as
of the date first above written.

BORROWER:

TURNING POINT BRANDS, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

Notice to:
Turning Point Brands, Inc.
5201 Interchange Way
Louisville, KY 40229
Attention: Chief Financial Officer
Email: rlavan@tpbi.com

with a copy to

Milbank
55 Hudson Yards
New York, NY 10001-2163
Attention: Mike Bellucci
Email: MBellucci@milbank.com

GUARANTORS:

NORTH ATLANTIC TRADING COMPANY, INC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC OPERATING COMPANY, INC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

[Signature Page to Guarantee Agreement]
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NORTH ATLANTIC CIGARETTE COMPANY, INC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TURNING POINT BRANDS, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NATIONAL TOBACCO FINANCE, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

INTREPID BRANDS, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB BEAST LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

TPB INTERNATIONAL, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary
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TPB SHARK, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-X VENTURES, LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-TECH HOLDINGS LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

SOUTH BEACH HOLDINGS LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NU-X DISTRIBUTION LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NORTH ATLANTIC WRAP COMPANY LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary
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TPB SERVICES LLC

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

NATIONAL TOBACCO COMPANY, LP

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

RBJ SALES, INC.

By: /s/ Brittani Cushman
Name: Brittani Cushman
Title: Senior Vice President, General Counsel
and Secretary

Notice to:
Turning Point Brands, Inc.
5201 Interchange Way
Louisville, KY 40229
Attention: Chief Financial Officer
Email: rlavan@tpbi.com

with a copy to

Milbank
55 Hudson Yards
New York, NY 10001-2163
Attention: Mike Bellucci
Email: MBellucci@milbank.com
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AGENT:

BARCLAYS BANK PLC,
as Agent

By: /s/ Christopher M. Aitkin
Name: Christopher M. Aitkin
Title: Vice President

Barclays Bank PLC
Bank Debt Management Group
745 Seventh Avenue
New York, NY 10019
Attn: Turning Point Brands Portfolio Manager: Philip
Naber / Nicholas Sibayan
Tel: 212-526-7375 / 212-526-9531
Email: nicholas.sibayan@barclays.com and
philip.naber@barclays.com
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Annex 1 to
Guaranty Agreement

JOINDER AGREEMENT, dated as of ____________, 20____, made by ______________________, a _______________
corporation (the “Additional Guarantor”), in favor of Barclays Bank PLC, as Agent (in such capacity, the “Agent”) for (i) the banks and
other financial institutions and entities (the “Lenders”) parties to the Credit Agreement referred to below, and (ii) the other Guaranteed
Parties (as defined in the Guaranty Agreement (as hereinafter defined)). All capitalized terms not defined herein shall have the meaning
ascribed to them in such Credit Agreement.

W I T N E S S E T H:

WHEREAS, Turning Point Brands, Inc. (the “Borrower”), the Lenders, and the Agent have entered into a Credit Agreement,
dated as of February 11, 2021 (as amended, supplemented, replaced or otherwise modified from time to time, the “Credit Agreement”);

WHEREAS, in connection with the Credit Agreement, the Borrower and certain of its Affiliates (other than the Additional
Guarantor) have entered into the Guarantee Agreement, dated as of February 11, 2021 (as amended, supplemented replaced or otherwise
modified from time to time, the “Guaranty Agreement”) in favor of the Agent for the benefit of the Guaranteed Parties;

WHEREAS, the Credit Agreement requires the Additional Guarantor to become a party to the Guaranty Agreement; and

WHEREAS, the Additional Guarantor has agreed to execute and deliver this Joinder Agreement in order to become a party to
the Guaranty Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guaranty Agreement. By executing and delivering this Joinder Agreement, the Additional Guarantor, as provided in
Section 7.14 of the Guaranty Agreement, hereby becomes a party to the Guaranty Agreement as a Guarantor thereunder with the same
force and effect as if originally named therein as a Guarantor and, without limiting the generality of the foregoing, hereby expressly
assumes all obligations and liabilities of a Guarantor thereunder. The Additional Guarantor hereby represents and warrants that each of
the representations and warranties contained in Section 4 of the Guaranty Agreement is true and correct on and as the date hereof (after
giving effect to this Joinder Agreement) as if made on and as of such date.

2. GOVERNING LAW. THIS ASSUMPTION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

3. Successors and Assigns. This Joinder Agreement will be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns, except that the Additional Guarantor may not assign, transfer or delegate any of its rights
or obligations under this Assumption Agreement without the prior written consent of the Agent and any such assignment, transfer or
delegation without such consent shall be null and void unless pursuant to a transaction permitted by the Credit Agreement.
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IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and delivered as of the date
first above written.

[ADDITIONAL GUARANTOR]

By:
Name:
Title:

Annex I
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Exhibit 10.5

Execution Version

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE LIEN AND SECURITY INTEREST GRANTED
TO THE COLLATERAL AGENT PURSUANT TO THIS SECURITY AGREEMENT AND THE EXERCISE OF ANY RIGHT
OR REMEDY BY THE COLLATERAL AGENT HEREUNDER ARE SUBJECT TO THE PROVISIONS OF THE
“INTERCREDITOR AGREEMENT” (AS DEFINED IN THE INDENTURE REFERRED TO BELOW). IN THE EVENT
OF ANY CONFLICT BETWEEN THE TERMS OF THE INTERCREDITOR AGREEMENT AND THIS SECURITY
AGREEMENT, THE TERMS OF THE INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL; PROVIDED
HOWEVER, THE INDENTURE (AS DEFINED BELOW) AND THIS SECURITY AGREEMENT SHALL GOVERN AND
CONTROL THE RIGHTS, POWERS, PROTECTIONS, IMMUNITIES, AND INDEMNITIES OF THE COLLATERAL
AGENT.

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, the “Security
Agreement”) is entered into as of February 11, 2021 by and among Turning Point Brands, Inc., a Delaware corporation (the “Company”),
the other parties named on the signature pages hereto (together with the Company, the “Grantors”, and each a “Grantor”), and GLAS
Trust Company LLC, a limited liability company organized and existing under the laws of the State of New Hampshire, in its capacity as
collateral agent (the “Collateral Agent”) under the Indenture (as defined below).

PRELIMINARY STATEMENT

The Grantors and GLAS Trust Company LLC, in its capacity as the trustee (the “Trustee”) and as the Collateral Agent are
entering into an Indenture dated as of February 11, 2021 (as it may be amended or modified from time to time, the “Indenture”). Each
Grantor is entering into this Security Agreement in order to induce the Noteholders to purchase the notes and to secure the Secured
Obligations that it has agreed to guarantee pursuant to Article XI of the Indenture.

ACCORDINGLY, the Grantors and the Collateral Agent, on behalf of the Noteholders, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1. Terms Defined in Indenture. All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Indenture.

1.2. Terms Defined in UCC. Terms defined in the UCC which are not otherwise defined in this Security Agreement are
used herein as defined in the UCC (and if defined in more than one article of the UCC shall have the meaning specified in Article 9
thereof).

1.3. Definitions of Certain Terms Used Herein. As used in this Security Agreement, in addition to the terms defined in the
first paragraph hereof and in the Preliminary Statement, the following terms shall have the following meanings:
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“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantors’ rights and remedies under, and all moneys and claims for money
due or to become due to any Grantor under all contracts and other agreements between any Grantor and any party other than the Collateral
Agent or any noteholder and all amendments, supplements, extensions, and renewals thereof including all rights and claims of such
Grantor now or hereafter existing: (a) under any insurance, indemnities, warranties, and guarantees provided for or arising out of or
in connection with any of the foregoing agreements; (b) for any damages arising out of or for breach or default under or in connection
with any of the foregoing agreements; (c) to all other amounts from time to time paid or payable under or in connection with any of the
foregoing agreements; or (d) to exercise or enforce any and all covenants, remedies, powers and privileges thereunder.

“Collateral” shall have the meaning set forth in Article II.

“Commercial Tort Claims” means “commercial tort claims” as defined in Article 9 of the UCC and shall include, without
limitation, the existing commercial tort claims of each Grantor now or hereafter set forth in Exhibit C attached hereto, as amended or
supplemented to reflect such additional Commercial Tort Claims.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9-104, 9-105, 9-106 or 9-107 of Article 9 of
the UCC.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following: (a) all U.S.
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b) all
renewals of any of the foregoing; (c) all income, royalties, damages, and payments now or hereafter due and/or payable under any of the
foregoing, including, without limitation, damages or payments for past or future infringements for any of the foregoing; (d) the right to
sue for past, present, and future infringements of any of the foregoing; and (e) all rights in any of the foregoing throughout the world.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced. References
to any Exhibit shall mean such Exhibit as amended, supplemented or otherwise modified from time to time.

“Licenses” means, with respect to any Person, (a) any and all licensing agreements or arrangements granting rights in and to its
Patents, Copyrights, or Trademarks, (b) all of such Person’s right, title, and interest in and to all income, royalties, damages, claims, and
payments now or hereafter due or payable under and with respect thereto, including, without limitation, damages and payments for past
and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to: (a) any and all U.S. patents
and patent applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisionals, continuations,
renewals, extensions, and continuations-in-part thereof; (d) all income, royalties, damages, claims, and payments now or hereafter due or
payable under and with respect thereto, including, without limitation, damages and payments for past and future infringements thereof;
(e) all rights to sue for past, present, and future infringements thereof; and (f) all rights in any of the foregoing throughout the world.
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“Pledged Collateral” means all Instruments, Securities and other Investment Property of the Grantors, whether or not physically
delivered to the Collateral Agent pursuant to this Security Agreement, but excluding any Excluded Assets.

“Noteholders” means the Holders of the Notes issued pursuant to the Indenture and their successors and assigns.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims
to receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Secured Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements (including, without
limitation, reimbursement obligations with respect to letters of credit and bankers’ acceptances), damages and other liabilities, payable to
the Trustee, the Collateral Agent or the Noteholders pursuant to the Indenture.

“Secured Parties” means the Trustee, the Collateral Agent and the Noteholders under the Indenture.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantors shall
receive or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Equity
Interest constituting Collateral, any right to receive an Equity Interest and any right to receive earnings, in which the Grantors now have
or hereafter acquire any right, issued by an issuer of such Equity Interest.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following: (a) all
U.S. trademarks (including service marks), trade names, trade dress, and trade styles and the registrations and applications for registration
thereof and the goodwill of the business symbolized by the foregoing; (b) all renewals of the foregoing; (d) all income, royalties, damages,
and payments now or hereafter due or payable with respect thereto, including, without limitation, damages, claims, and payments for past
and future infringements thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including the right to
settle suits involving claims and demands for royalties owing; and (f) all rights in any of the foregoing throughout the world.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of New York or of any other state the
laws of which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Collateral Agent’s or any noteholder’s Lien on any Collateral.
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The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

Each Grantor hereby pledges, assigns and grants to the Collateral Agent, on behalf of and for the ratable benefit of the Secured
Parties, a security interest in all of its right, title and interest in, to and under all personal property and other assets, whether now owned
by or owing to, or hereafter acquired by or arising in favor of such Grantor (including under any trade name or derivations thereof), and
regardless of where located (all of which will be collectively referred to as the “Collateral”), including:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Copyrights, Patents, Trademarks and Licenses;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Goods;

(ix) all Instruments;

(x) all Inventory;

(xi) all Investment Property;

(xii) all cash or cash equivalents;

(xiii) all letters of credit, Letter-of-Credit Rights and Supporting Obligations;

(xiv) all Deposit Accounts with any bank or other financial institution;

(xv) all Commercial Tort Claims;

(xvi) all securities accounts with any financial institution or securities intermediary;

(xvii) all Assigned Contracts; and
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(xviii) all accessions to, substitutions for and replacements, proceeds (including Stock Rights), insurance
proceeds and products of the foregoing, together with all books and records, customer lists, credit
files, computer files, programs, printouts and other computer materials and records related thereto
and any General Intangibles at any time evidencing or relating to any of the foregoing;

to secure the prompt and complete payment and performance of the Secured Obligations.

Notwithstanding anything herein to the contrary, in no event shall the Collateral include, and no Grantor shall be deemed to have
granted a security interest in, any Excluded Assets.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Collateral Agent and the Noteholders that:

3.1. Title, Perfection and Priority. Such Grantor has good and valid rights in or the power to transfer the Collateral and
title to the Collateral with respect to which it has purported to grant a security interest hereunder, free and clear of all Liens except
for Permitted Liens, and has full power and authority to grant to the Collateral Agent the security interest in the Collateral pursuant
hereto. When financing statements have been filed in the appropriate offices against such Grantor in the locations listed on Exhibit F, the
Collateral Agent will have a fully perfected first priority security interest in that Collateral of the Grantor in which a security interest may
be perfected by filing, subject only to Permitted Liens.

3.2. Type and Jurisdiction of Organization, Organizational and Identification Numbers. The type of entity of such Grantor,
its state or other jurisdiction of organization, the organizational number issued to it by its state or other jurisdiction of organization and
its federal employer identification number are set forth on Exhibit A.

3.3. Principal Location. Such Grantor’s mailing address and the location of its place of business (if it has only one) or its
chief executive office (if it has more than one place of business), are disclosed in Exhibit A.

3.4. Exact Names. Such Grantor’s name in which it has executed this Security Agreement is the exact name as it appears
in such Grantor’s organizational documents, as amended, as filed with such Grantor’s jurisdiction of organization.

3.5. [Reserved].

3.6. Deposit Accounts and Securities Accounts. All of such Grantor’s Deposit Accounts and Securities Accounts are listed
on Exhibit B.

3.7. Intellectual Property. Such Grantor does not have any interest in, or title to, any Patent, Trademark or Copyright,
except as set forth in Exhibit D.
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3.8. Filing Requirements. As of the date hereof, none of the Collateral owned by it with a value exceeding $5,000,000 for
any individual item of Collateral is of a type for which security interests or liens may be perfected by filing under any federal statute
except for Patents, Trademarks and Copyrights held by such Grantor and described in Exhibit D.

3.9. No Financing Statements, Security Agreements. No financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming such Grantor as debtor has been filed or is of record in any
jurisdiction except for financing statements or security agreements (a) naming the Collateral Agent on behalf of the Secured Parties and
(b) as otherwise permitted under the Indenture and the Security Documents.

3.10. Pledged Collateral.

(a) Exhibit E sets forth a complete and accurate list of all Pledged Collateral owned by such Grantor as of the date
hereof. Such Grantor is the direct, sole beneficial owner and sole holder of record of the Pledged Collateral listed on Exhibit E as being
owned by it, free and clear of any Liens, except for the security interest granted to the Collateral Agent for the benefit of the Secured
Parties hereunder and Permitted Liens. Such Grantor further represents and warrants that all Pledged Collateral owned by it constituting
an Equity Interest has been (to the extent such concepts are relevant with respect to such Pledged Collateral) duly authorized, validly
issued, are fully paid and non‑assessable.

(b) In addition, (i) none of the Pledged Collateral owned by it has been issued or transferred in violation of the
securities registration, securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii)
no options, warrants, calls or commitments of any character whatsoever (A) exist relating to such Pledged Collateral or (B) obligate
the issuer of any Equity Interest included in the Pledged Collateral to issue additional Equity Interests, and (iii) no consent, approval,
authorization, or other action by, and no giving of notice to or filing with, any governmental authority or any other Person is required for
the pledge by such Grantor of such Pledged Collateral pursuant to this Security Agreement, or for the exercise by the Collateral Agent of
the voting or other rights provided for in this Security Agreement or for the remedies in respect of the Pledged Collateral pursuant to this
Security Agreement, except as may be required in connection with such disposition by laws affecting the offering and sale of securities
generally.

(c) Except as set forth in Exhibit E, such Grantor owns 100% of the issued and outstanding Equity Interests which
constitute Pledged Collateral owned by it.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated, each Grantor agrees that:

4.1. General.

(a) Collateral Records. Such Grantor shall maintain complete and accurate (in all material respects) books and
records with respect to the Collateral owned by it, and furnish to the Collateral Agent, such reports relating to such Collateral as the
Collateral Agent shall from time to time request (at the written direction of the Holders of a majority in aggregate principal amount of the
Notes then outstanding).
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(b) Authorization to File Financing Statements; Ratification. Such Grantor hereby authorizes the Collateral Agent
to file all financing statements and other documents as may from time to time be reasonably required by the Collateral Agent (at the
written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding) in order to maintain a
perfected security interest in the Collateral owned by such Grantor with the priority required by the Indenture. Any financing statement
so authorized may be filed in any filing office in any UCC jurisdiction and may (i) indicate such Grantor’s Collateral (1) as all assets of
the Grantor or words of similar effect, or (2) by any other description which reasonably approximates the description contained in this
Security Agreement, and (ii) contain any other information required by part 5 of Article 9 of the UCC for the sufficiency or filing office
acceptance of any financing statement or amendment, including whether such Grantor is an organization, the type of organization and
any organization identification number issued to such Grantor. Such Grantor also agrees to furnish any such information described in
the foregoing sentence to the Collateral Agent promptly upon request (at the written direction of the Holders of a majority in aggregate
principal amount of the Notes then outstanding). Such Grantor also ratifies its authorization for the Collateral Agent to have filed in any
UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof. Notwithstanding the foregoing
authorizations, each Grantor agrees to prepare, record and file, at its own expense, financing statements (and amendments or continuation
statements when applicable) with respect to Collateral now existing or hereafter created meeting the requirements of the applicable state
law in such manner and in such jurisdictions are necessary to prefect and maintain a perfected Lien in the Collateral, and to timely deliver
a file-stamped copy of each filed financing statement or other evidence of filing to the Collateral Agent. Notwithstanding anything herein
to the contrary, the Collateral Agent shall have no responsibility for preparing, recording, filing, re-recording, or re-filing any financing
statement, perfection statement, continuation statement or other instrument in any public office or for otherwise ensuring the perfection
or maintenance of any security interest granted pursuant to this Security Agreement, the Indenture or any Security Document.

(c) Other Financing Statements. Such Grantor shall not authorize the filing of any financing statement naming
it as debtor covering all or any portion of the Collateral owned by it, except for financing statements (i) naming the Collateral Agent
on behalf of the Secured Parties as the secured party, and (ii) in respect to Permitted Liens. Each Grantor acknowledges that it is not
authorized to file any financing statement or amendment or termination statement with respect to any financing statement filed by the
Collateral Agent without the prior written consent of the Collateral Agent, acting at the written direction of the Holders of a majority in
aggregate principal amount of the Notes then outstanding, subject to such Grantor’s rights under Section 9-509(d)(2) of the UCC.

4.2. Delivery of Instruments, Securities, Chattel Paper and Documents. Subject to Section 10.1 of the Indenture, such
Grantor shall (a) deliver to the Collateral Agent immediately upon execution of this Security Agreement and from time-to-time as
required herein the originals of all Securities and Instruments constituting Collateral owned by it (if any then exist) with a value in excess
of $5,000,000 individually, (b) hold in trust for the Collateral Agent upon receipt and upon request deliver to the Collateral Agent (at
the written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding) any other Securities and
Instruments constituting Collateral and (c) upon the Collateral Agent’s request (at the written direction of the Holders of a majority in
aggregate principal amount of the Notes then outstanding), deliver to the Collateral Agent (and thereafter hold in trust for the Collateral
Agent upon receipt and immediately deliver to the Collateral Agent) any Document evidencing or constituting Collateral. Such Grantor
hereby authorizes the Collateral Agent to attach each amendment to this Security Agreement and agrees that all additional Collateral
owned by it set forth in such amendments shall be considered to be part of the Collateral.
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4.3. Pledged Collateral.

(a) Exercise of Rights in Pledged Collateral.

(i) Without in any way limiting the foregoing and subject to clause (ii) below, such Grantor shall have the
right to exercise all voting rights or other rights relating to the Pledged Collateral owned by it for all purposes not inconsistent
with this Security Agreement, the Indenture or any other Security Document.

(ii) Such Grantor shall permit the Collateral Agent or its nominee (acting at the written direction of the
Holders of a majority in aggregate principal amount of the Notes then outstanding) at any time during the continuation of an
Event of Default, after prior written notice to any Grantor, to exercise all voting rights or other rights relating to the Pledged
Collateral owned by it, including, without limitation, exchange, subscription or any other rights, privileges, or options pertaining
to any Equity Interest or Investment Property constituting such Pledged Collateral as if it were the absolute owner thereof.

(iii) Unless an Event of Default under the Indenture has occurred and is ongoing, such Grantor shall be
entitled to collect and receive for its own use all cash dividends and interest paid in respect of the Pledged Collateral owned by
it to the extent not in violation of the Indenture.

4.4. Uncertificated Pledged Collateral. Such Grantor shall permit the Collateral Agent from time to time to direct the
appropriate issuers of uncertificated securities or other types of Pledged Collateral owned by it not represented by certificates to mark
their books and records with the numbers and face amounts of all such uncertificated securities or other types of Pledged Collateral not
represented by certificates and all rollovers and replacements therefor to reflect the Lien of the Collateral Agent granted pursuant to this
Security Agreement.

4.5. Intellectual Property.

(a) Such Grantor shall take all actions necessary and appropriate to maintain and pursue each material application,
to obtain the relevant registration and to maintain the registration of each of its material Patents, Trademarks and Copyrights (now or
hereafter existing), including the filing of applications for renewal, affidavits of use, affidavits of non-contestability and opposition and
interference and cancellation proceedings, except to the extent the failure to so is not prohibited by the Indenture.
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(b) Such Grantor shall, unless it reasonably determines that such Patent, Trademark or Copyright is not material to
the conduct of its business or operations, promptly enforce its rights in any such material Patent, Trademark or Copyright, including suing
for infringement, misappropriation or dilution and to recover any and all damages for such infringement, misappropriation or dilution,
and shall take such other actions where the Grantor, in the exercise of its reasonable business judgment, determines that such action is
appropriate, or if during the existence of an Event of Default, as the Collateral Agent shall deem appropriate (at the written direction of
the Holders of a majority in aggregate principal amount of the Notes then outstanding) under the circumstances to protect such material
Patent, Trademark or Copyright.

4.6. Commercial Tort Claims. Such Grantor shall promptly, and in any event within 30 days after a Commercial Tort Claim
exceeding $5,000,000 is filed in a court of competent jurisdiction, notify the Collateral Agent and, unless the Collateral Agent (acting at
the written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding) otherwise consents, such
Grantor shall enter into an amendment to this Security Agreement, in the form of Exhibit G hereto, granting to Collateral Agent a first
priority security interest in such Commercial Tort Claim and in the proceeds thereof, and amending and supplementing Exhibit C.

4.7. Federal, State or Municipal Claims. Such Grantor shall promptly notify the Collateral Agent of any Collateral which
constitutes a claim in excess of $5,000,000 against the United States government or any state or local government or any instrumentality
or agency thereof, the assignment of which claim is restricted by federal, state or municipal law.

4.8. No Interference. Such Grantor agrees that it shall not interfere with any right, power and remedy of the Collateral
Agent provided for in this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise
or beginning of the exercise by the Collateral Agent of any one or more of such rights, powers or remedies.

4.9. Change of Name or Location. Such Grantor shall notify the Collateral Agent in writing within 30 days of each of the
following (a) a change of its name as it appears in official filings in the state or jurisdiction of its incorporation or organization, (b) a
change of its chief executive office, (c) a change of the type of entity that it is or (d) a change of its state or jurisdiction of incorporation or
organization, in each case, and shall take any action necessary and appropriate in connection therewith (including any action to continue
the perfection of any Liens in favor of the Collateral Agent, on behalf of Secured Parties, in any Collateral).

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

5.1. Remedies.

(a) Upon the occurrence of an Event of Default which is continuing, the Collateral Agent may, and at the written
request of the Holders of a majority in aggregate principal amount of the Notes then outstanding shall, exercise any or all of the following
rights and remedies:

(i) those rights and remedies provided in this Security Agreement, the Indenture, or any other Security
Document; provided that, this Section 5.1 shall not be understood to limit any rights or remedies available to the Collateral
Agent and the Secured Parties prior to an Event of Default;
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(ii) those rights and remedies available to a secured party under the UCC (whether or not the UCC
applies to the affected Collateral) or under any other applicable law (including, without limitation, any law governing the
exercise of a bank’s right of setoff or bankers’ lien) when a debtor is in default under a security agreement;

(iii) without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or
advertisement of any kind to any Grantor or any other Person, enter the premises of any Grantor where any Collateral is located
(through self-help and without judicial process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an
option or options to purchase or otherwise dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more
parcels at public or private sale or sales (which sales may be adjourned or continued from time to time with or without notice
and may take place at any Grantor’s premises or elsewhere), for cash, on credit or for future delivery without assumption of any
credit risk, and upon such other terms as the Collateral Agent may deem commercially reasonable; and

(iv) concurrently upon written notice to the applicable Grantor, transfer and register in its name or in the
name of its nominee the whole or any part of the Pledged Collateral, to exchange certificates or instruments representing or
evidencing Pledged Collateral for certificates or instruments of smaller or larger denominations, exercise the voting and all other
rights as a holder with respect thereto, to collect and receive all cash dividends, interest, principal and other distributions made
thereon and to otherwise act with respect to the Pledged Collateral as though the Collateral Agent was the outright owner thereof.

(b) The Collateral Agent, on behalf of the Secured Parties, may comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral and compliance shall not be considered to adversely affect the commercial
reasonableness of any sale of the Collateral.

(c) The Collateral Agent shall have the right upon any such public sale or sales and, to the extent permitted by
law, upon any such private sale or sales, to purchase for the benefit of the Collateral Agent and the Secured Parties, the whole or any part
of the Collateral so sold, free of any right of equity redemption, which equity redemption the Grantor hereby expressly releases.

(d) Until the Collateral Agent is able to effect a sale, lease, or other disposition of Collateral, the Collateral Agent
shall have the right to hold or use Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving
Collateral or its value or for any other purpose deemed appropriate by the Collateral Agent. The Collateral Agent may, if it so elects,
seek the appointment of a receiver or keeper to take possession of Collateral and to enforce any of the Collateral Agent’s remedies (for
the benefit of the Collateral Agent and Secured Parties), with respect to such appointment without prior notice or hearing as to such
appointment.
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(e) Notwithstanding the foregoing, neither the Collateral Agent nor the Noteholders shall be required to (i) make
any demand upon, or pursue or exhaust any of their rights or remedies against, any Grantor, any other obligor, guarantor, pledgor or any
other Person with respect to the payment of the Secured Obligations or to pursue or exhaust any of their rights or remedies with respect to
any Collateral therefor or any direct or indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations
or to resort to the Collateral or any such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(f) Each Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the
Pledged Collateral and may be compelled to resort to one or more private sales thereof in accordance with clause (a) above. Each Grantor
also acknowledges that any private sale may result in prices and other terms less favorable to the seller than if such sale were a public
sale and, notwithstanding such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially
unreasonable manner solely by virtue of such sale being private. The Collateral Agent shall be under no obligation to delay a sale of any
of the Pledged Collateral for the period of time necessary to permit any Grantor or the issuer of the Pledged Collateral to register such
securities for public sale under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the applicable
Grantor and the issuer would agree to do so. The Collateral Agent shall incur no liability as a result of the sale (whether public or private)
of the Collateral or any part thereof at any sale pursuant to this Agreement conducted in a commercially reasonable manner. Each of the
Grantors and Secured Parties hereby waive any claims against the Collateral Agent arising by reason of the fact that the price at which the
Collateral may have been sold at such sale (whether public or private) was less than the price that might have been obtained otherwise,
even if the Collateral Agent accepts the first offer received and does not offer the Collateral to more than one offeree, so long as such
sale is conducted in a commercially reasonable manner. Each of the Grantors and Secured Parties hereby agree that in respect of any sale
of any of the Collateral pursuant to the terms hereof, Collateral Agent is hereby authorized to comply with any limitation or restriction
in connection with such sale as it may be advised by counsel is necessary in order to avoid any violation of applicable laws, or in order
to obtain any required approval of the sale or of the purchaser by any governmental authority or official, and the Grantors and Secured
Parties further agree that such compliance shall not, in and of itself, result in such sale being considered or deemed not to have been made
in a commercially reasonable manner, nor shall the Collateral Agent be liable or accountable to the Grantors or Secured Parties for any
discount allowed by reason of the fact that the Collateral or any part thereof is sold in compliance with any such limitation or restriction.

5.2. Grantor’s Obligations Upon Event of Default. Upon the request of the Collateral Agent (at the written direction of the
Holders of a majority in aggregate principal amount of the Notes then outstanding) after the occurrence of an Event of Default which is
continuing, each Grantor shall:

(a) assemble and make available to the Collateral Agent the Collateral and all books and records relating thereto
at any place or places specified by the Collateral Agent, whether at a Grantor’s premises or elsewhere;
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(b) permit the Collateral Agent, by the Collateral Agent’s representatives and agents, to enter, occupy and use any
premises where all or any part of the Collateral, or the books and records relating thereto, or both, are located, to take possession of all
or any part of the Collateral or the books and records relating thereto, or both, to remove all or any part of the Collateral or the books
and records relating thereto, or both, and to conduct sales of the Collateral, without any obligation to pay the Grantor for such use and
occupancy;

(c) prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and
Exchange Commission or any other applicable government agency, registration statements, a prospectus and such other documentation
in connection with the Pledged Collateral as the Collateral Agent may request (at the written direction of the Holders of a majority in
aggregate principal amount of the Notes then outstanding), all in form and substance satisfactory to the Holders of a majority in aggregate
principal amount of the Notes then outstanding and the Collateral Agent, and furnish to the Collateral Agent, or cause an issuer of Pledged
Collateral to furnish to the Collateral Agent, any information regarding the Pledged Collateral in such detail as the Collateral Agent may
specify; and

(d) take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the
Pledged Collateral to enable the Collateral Agent to consummate a public sale or other disposition of the Pledged Collateral.

5.3. Grant of Intellectual Property License. For the purpose of enabling the Collateral Agent to exercise the rights and
remedies under this Article V solely during such time as the Collateral Agent shall be lawfully entitled to exercise such rights and
remedies, each Grantor hereby (a) grants to the Collateral Agent, to the extent that it has the right to do so and subject to any pre-existing
rights of third parties, for the benefit of the Secured Parties, an irrevocable, assignable nonexclusive license (exercisable without payment
of royalty or other compensation to any Grantor) to use, license or sublicense any intellectual property rights now owned or hereafter
owned or licensed by such Grantor, and wherever the same may be located, and including in such license access to all media in which any
of the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof,
for the avoidance of doubt solely to the extent necessary or advisable (as determined by the Holders of a majority in aggregate principal
amount of the Notes then outstanding) for the Collateral Agent to exercise the rights and remedies under this Article V and (b) irrevocably
agrees that the Collateral Agent may sell any of such Grantor’s Inventory directly to any person, including without limitation persons
who have previously purchased the Grantor’s Inventory from such Grantor and in connection with any such sale or other enforcement
of the Collateral Agent’s rights under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to
such Grantor and any Inventory that is covered by any Copyright owned by or licensed to such Grantor and the Collateral Agent may
finish any work in process and affix any Trademark owned by or licensed to such Grantor and sell such Inventory as provided herein,
provided in each of the foregoing grants that, with respect to Trademarks, such Grantor shall have such rights of quality control solely as
are necessary under applicable law to maintain the validity and enforceability of such Trademarks.
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ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1. Authorization for Collateral Agent to Take Certain Action.

(a) Each Grantor irrevocably authorizes the Collateral Agent at any time and from time to time as necessary and
appropriate and appoints the Collateral Agent as its attorney in fact (i) to file financing statements necessary or desirable to perfect and
to maintain the perfection and priority of the Collateral Agent’s security interest in the Collateral, (ii) to endorse and collect any cash
proceeds of the Collateral, (iii) to file any financing statement with respect to the Collateral and to file any other financing statement or
amendment of a financing statement (which does not add new collateral or add a debtor) in such offices as necessary and appropriate to
perfect and to maintain the perfection and priority of the Collateral Agent’s security interest in the Collateral, (iv) to apply the proceeds
of any Collateral received by the Collateral Agent to the Secured Obligations as provided in Section 6.4, (v) to discharge past due taxes,
assessments, charges, fees or Liens on the Collateral (except for such Liens that are permitted by the Indenture), (vi) to contact Account
Debtors for any reason, (vii) to demand payment or enforce payment of the Receivables in the name of the Collateral Agent or such
Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating to the Receivables, (viii) to
sign such Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any Account Debtor of the Grantor,
assignments and verifications of Receivables, (ix) to exercise all of such Grantor’s rights and remedies with respect to the collection
of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the Receivables, (xi) to settle, adjust or
compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign such Grantor’s name on a proof of claim
in bankruptcy or similar document against any Account Debtor of such Grantor, (xiii) to prepare, file and sign such Grantor’s name on
any notice of Lien, assignment or satisfaction of Lien or similar document in connection with the Receivables, (xiv) to change the address
for delivery of mail addressed to such Grantor to such address as the Collateral Agent may designate and to receive, open and dispose
of all mail addressed to such Grantor, and (xv) to do all other acts and things reasonably necessary to carry out this Security Agreement;
provided that, this authorization shall not relieve such Grantor of any of its Secured Obligations under this Security Agreement or under
the Indenture.

(b) The powers conferred on the Collateral Agent, for the benefit of Noteholders, under this Section 6.1 are solely
to protect the Collateral Agent’s interests in the Collateral and shall not impose any duty upon the Collateral Agent or any Noteholders
to exercise any such powers. The Collateral Agent agrees that, except for the powers granted in Section 6.1(a)(i) and (iii), it shall not
exercise any power or authority granted to it unless an Event of Default has occurred and is continuing.

6.2. Proxy. EACH GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE COLLATERAL
AGENT AS ITS PROXY AND ATTORNEY‑IN‑FACT (AS SET FORTH IN SECTION 6.1 ABOVE) WITH RESPECT TO ITS
PLEDGED COLLATERAL, INCLUDING THE RIGHT TO VOTE ANY OF THE PLEDGED COLLATERAL, WITH FULL POWER
OF SUBSTITUTION TO DO SO. IN ADDITION TO THE RIGHT TO VOTE ANY OF THE PLEDGED COLLATERAL, THE
APPOINTMENT OF THE COLLATERAL AGENT AS PROXY AND ATTORNEY-IN-FACT SHALL INCLUDE THE RIGHT
TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH A HOLDER OF ANY OF THE
PLEDGED COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR WITHHOLDING WRITTEN CONSENTS OF
SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND VOTING AT SUCH MEETINGS). SUCH
PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY ACTION (INCLUDING ANY
TRANSFER OF ANY OF THE PLEDGED COLLATERAL ON THE RECORD BOOKS OF THE ISSUER THEREOF) BY ANY
PERSON (INCLUDING THE ISSUER OF THE PLEDGED COLLATERAL OR ANY OFFICER OR AGENT THEREOF), DURING
THE CONTINUATION OF AN EVENT OF DEFAULT.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


6.3. Nature of Appointment; Limitation of Duty. THE APPOINTMENT OF THE COLLATERAL AGENT AS PROXY
AND ATTORNEY-IN-FACT IN THIS ARTICLE VI IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE
UNTIL THE DATE ON WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.13.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NEITHER THE COLLATERAL AGENT, NOR ANY SECURED
PARTY, NOR ANY OF THEIR RESPECTIVE AFFILIATES, NOR ANY OF THEIR OR THEIR AFFILIATES’ RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL HAVE ANY DUTY TO EXERCISE ANY
RIGHT OR POWER GRANTED HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME AND SHALL NOT BE LIABLE
FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

6.4. Application of Proceeds. Subject to the provisions of the Intercreditor Agreement, at such intervals as may be mutually
agreed in writing upon by the Company and the Trustee, or, if an Event of Default shall have occurred and be continuing, at any time at
the Collateral Agent’s election, the Collateral Agent may, notwithstanding the provisions of Section 3.1 of the Indenture, apply all or any
part of the Net Proceeds (after deducting fees and expenses as provided in Section 7.7 of the Indenture) constituting Collateral realized
through the exercise by the Collateral Agent of its remedies hereunder and any proceeds of the guarantee set forth in Section 11.1 of the
Indenture, in payment of the Secured Obligations in the following order:

first, to the Trustee (acting in any capacity) and to the Collateral Agent, and their respective agents and attorneys, in each case
for amounts and other Secured Obligations due to any of them under the Indenture or the Security Documents, including payment of all
compensation, expenses and liabilities incurred, and all advances made, and costs and expenses of collection;

second, to Noteholders for amounts and other Secured Obligations due and unpaid on the notes issued pursuant to the Indenture
including for principal, premium, if any, and interest, ratably, without preference or priority of any kind, according to the amounts due
and payable on the notes issued pursuant to the Indenture for principal and interest, respectively; and

third, any surplus remaining after satisfaction and discharge of the Indenture and the notes issued thereunder shall be paid to the
Company or to such party as a court of competent jurisdiction shall direct.
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ARTICLE VII
[RESERVED]

ARTICLE VIII
GENERAL PROVISIONS

8.1. Waivers. Each Grantor hereby waives notice of the time and place of any public sale or the time after which any private
sale or other disposition of all or any part of the Collateral may be made. To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantors, addressed as set forth in Section 12.2 of the Indenture, at least
ten days prior to (i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.
To the maximum extent permitted by applicable law, each Grantor waives all claims, damages, and demands against the Collateral Agent
or any Secured Parties arising out of the repossession, retention or sale of the Collateral. To the extent it may lawfully do so, each
Grantor absolutely and irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Collateral
Agent or any Secured Parties, any valuation, stay, appraisal, extension, moratorium, redemption or similar laws and any and all rights or
defenses it may have as a surety now or hereafter existing which, but for this provision, might be applicable to the sale of any Collateral
made under the judgment, order or decree of any court, or privately under the power of sale conferred by this Security Agreement, or
otherwise. Except as otherwise specifically provided herein, each Grantor hereby waives presentment, demand, protest or any notice (to
the maximum extent permitted by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2. Limitation on Collateral Agent’s and Secured Parties’ Duty with Respect to the Collateral. The Collateral Agent shall
have no obligation to clean-up or otherwise prepare the Collateral for sale. The Collateral Agent and each Secured Party shall comply
with the standard of care set forth herein with respect to the Collateral in its possession or under its control. To the extent that applicable
law imposes duties on the Collateral Agent to exercise remedies in a commercially reasonable manner, each Grantor acknowledges and
agrees that it is commercially reasonable for the Collateral Agent (i) to fail to incur expenses deemed significant by the Collateral Agent to
prepare Collateral for disposition or otherwise to transform raw material or work in process into finished goods or other finished products
for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by
other law, to fail to obtain governmental or third party consents for the collection or disposition of Collateral to be collected or disposed
of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons obligated on Collateral or to remove Liens on
or any adverse claims against Collateral, (iv) to exercise collection remedies against Account Debtors and other Persons obligated on
Collateral directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral
through publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons,
whether or not in the same business as such Grantor, for expressions of interest in acquiring all or any portion of the Collateral, (vii) to
hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature,
(viii) to dispose of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the Collateral or
that have the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in wholesale rather than
retail markets, (x) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit
enhancements to insure the Collateral Agent against risks of loss, collection or disposition of Collateral or to provide to the Collateral
Agent a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by the Collateral
Agent, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the Collateral Agent in
the collection or disposition of any of the Collateral. Each Grantor acknowledges that the purpose of this Section 8.2 is to provide non-
exhaustive indications of what actions or omissions by the Collateral Agent would be commercially reasonable in the Collateral Agent’s
exercise of remedies against the Collateral and that other actions or omissions by the Collateral Agent shall not be deemed commercially
unreasonable solely on account of not being indicated in this Section 8.2. Without limitation upon the foregoing, nothing contained in
this Section 8.2 shall be construed to grant any rights to any Grantor or to impose any duties on the Collateral Agent that would not have
been granted or imposed by this Security Agreement or by applicable law in the absence of this Section 8.2.
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8.3. Compromises and Collection of Collateral. The Grantors and the Collateral Agent recognize that setoffs, counterclaims,
defenses and other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be
or become uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed
the amount that reasonably may be expected to be recovered with respect to a Receivable. In view of the foregoing, each Grantor agrees
that the Collateral Agent may at any time and from time to time, if an Event of Default has occurred and is continuing, compromise with
the obligor on any Receivable, accept in full payment of any Receivable such amount as the Collateral Agent may, acting at the written
direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding, determine or abandon any Receivable,
and any such action by the Collateral Agent shall be commercially reasonable so long as the Collateral Agent acts in good faith based on
information known to it at the time it takes any such action.

8.4. Performance of Debtor Obligations. Without having any obligation to do so, the Collateral Agent may perform or pay
any obligation which any Grantor has agreed to perform or pay in this Security Agreement and the Grantors shall reimburse the Collateral
Agent for any amounts paid by the Collateral Agent pursuant to this Section 8.4. The Grantors’ obligation to reimburse the Collateral
Agent pursuant to the preceding sentence shall be a Secured Obligation payable on demand.

8.5. Specific Performance of Certain Covenants. Each Grantor acknowledges and agrees that a breach of any of the
covenants contained in Sections 4.3, 4.4, 4.5, 4.6, 4.7, 4.8, 5.3 or 8.7 will cause irreparable injury to the Collateral Agent and the Secured
Parties, that the Collateral Agent and Secured Parties have no adequate remedy at law in respect of such breaches and therefore agrees,
without limiting the right of the Collateral Agent or the Secured Parties to seek and obtain specific performance of other obligations of
the Grantors contained in this Security Agreement, that the covenants of the Grantors contained in the Sections referred to in this Section
8.5 shall be specifically enforceable against the Grantors.

8.6. Dispositions Not Authorized. No Grantor is authorized to sell or otherwise dispose of the Collateral to the extent
prohibited herein, the Indenture or in any other Security Document.
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8.7. No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Collateral Agent or any Secured Party
to exercise any right or remedy granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver
of any Default or an acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or
further exercise thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions
or provisions of this Security Agreement whatsoever shall be valid unless in writing signed by the Collateral Agent with the concurrence
or at the written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding required under Article
IX of the Indenture and then only to the extent in such writing specifically set forth. All rights and remedies contained in this Security
Agreement or by law afforded shall be cumulative and all shall be available to the Collateral Agent and the Secured Parties until the
Secured Obligations have been paid in full.

8.8. Limitation by Law; Severability of Provisions. All rights, remedies and powers provided in this Security Agreement
may be exercised only to the extent that the exercise thereof does not violate any applicable provision of applicable law, and all the
provisions of this Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling
and to be limited to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to
be recorded or registered, in whole or in part. Any provision in this Security Agreement that is held to be inoperative, unenforceable, or
invalid in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions
in that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.9. Reinstatement. This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against any Grantor for liquidation or reorganization, should any Grantor become insolvent or make an assignment
for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of any Grantor’s
assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the Secured
Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned
by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though
such payment or performance had not been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored
or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced,
restored or returned.

8.10. Benefit of Agreement. The terms and provisions of this Security Agreement shall be binding upon and inure to the
benefit of the Grantors, the Collateral Agent and the Secured Parties and their respective successors and assigns (including all persons
who become bound as a debtor to this Security Agreement), except that no Grantor shall have the right to assign its rights or delegate its
obligations under this Security Agreement or any interest herein, without the prior written consent of the Collateral Agent (acting at the
written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding). No sales of participations,
assignments, transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof or interest therein
shall in any manner impair the Lien granted to the Collateral Agent, for the benefit of the Collateral Agent and the Secured Parties,
hereunder.

8.11. Survival of Representations. All representations and warranties of the Grantors contained in this Security Agreement
shall survive the execution and delivery of this Security Agreement.
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8.12. Headings. The title of and section headings in this Security Agreement are for convenience of reference only, and shall
not govern the interpretation of any of the terms and provisions of this Security Agreement.

8.13. Termination. This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there
may be no obligations outstanding) until (i) the Indenture has terminated pursuant to its express terms and (ii) all of the Secured
Obligations (other than contingent indemnity obligations for which no claim has been made) have been indefeasibly paid and performed
in full and no commitments of the Trustee, the Collateral Agent or the Secured Parties which would give rise to any Secured Obligations
are outstanding.

8.14. Entire Agreement. This Security Agreement and the other Security Documents embody the entire agreement and
understanding between the Grantors and the Collateral Agent relating to the Collateral and supersede all prior agreements and
understandings between the Grantors and the Collateral Agent relating to the Collateral.

8.15. CHOICE OF LAW. THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

8.16. CONSENT TO JURISDICTION. EACH PARTY TO THIS SECURITY AGREEMENT HEREBY
IRREVOCABLY SUBMITS TO THE NON‑EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR NEW YORK STATE
COURT SITTING IN NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS SECURITY AGREEMENT OR ANY OTHER SECURITY DOCUMENT AND EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM.

8.17. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT, ANY OTHER
SECURITY DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.
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8.18. Counterparts. This Security Agreement may be executed in any number of counterparts, including in electronic .pdf
format, all of which taken together shall constitute one agreement, and any of the parties hereto may execute this Security Agreement
by signing any such counterpart. Delivery of an executed counterpart of a signature page of this Security Agreement by facsimile or
other electronic transmission shall be effective as delivery of a manually executed counterpart of this Security Agreement. All notices,
approvals, consents, requests and any communications hereunder must be in writing, provided that any communications sent to the
Collateral Agent hereunder must be in the form of a document that is signed manually or by way of a digital signature provided by
DocuSign (or such other digital signature provider as specified in writing to Collateral Agent by the authorized representative), in
English. Each Grantor and Holders of a majority in aggregate principal amount of the Notes then outstanding (by acceptance of the
Notes) agrees to assume all risks arising out of the use of using digital signatures and electronic methods to submit communications to
Collateral Agent, including without limitation the risk of Collateral Agent acting on unauthorized instructions, and the risk of interception
and misuse by third parties.

ARTICLE IX
THE COLLATERAL AGENT1

9.1. GLAS Trust Company LLC is executing this Security Agreement, not in its individual capacity but solely in its capacity
as Collateral Agent under that certain Indenture dated as of February 11, 2021. GLAS Trust Company LLC has been appointed Collateral
Agent for the Secured Parties hereunder pursuant to Section 10.7 of the Indenture. It is expressly understood and agreed by the parties
to this Security Agreement that any authority conferred upon the Collateral Agent hereunder is subject to the terms of the delegation
of authority made by the Secured Parties to the Collateral Agent pursuant to the Indenture, and that the Collateral Agent has agreed
to act (and any successor Collateral Agent shall act) as such hereunder only on the express conditions contained in Article VII of the
Indenture. In acting hereunder, the Collateral Agent shall be entitled to all the rights, powers, protections, immunities, and indemnities
under the Indenture as if the same were set forth herein, mutatis mutandis and shall survive any termination of this Security Agreement.
The permissive rights, benefits and powers granted to the Collateral Agent hereunder shall not be construed as duties. All discretionary
acts hereunder (including the exercise of any remedies) shall be taken by the Collateral Agent pursuant to the terms of the Indenture and
at the written direction of the Holders of a majority in aggregate principal amount of the Notes then outstanding. The Collateral Agent
shall be entitled to exercise its rights, powers and duties hereunder through agents, experts or designees and shall not be responsible for
the acts of any such parties appointed with due care.

9.2. The Collateral Agent shall not be responsible in any manner whatsoever for and makes no representation as to the
validity or sufficiency of this Security Agreement or for or in respect of the recitals contained herein, all of which recitals are made solely
by the applicable Grantor.

1 NTD: Subject to A&P review of applicable Indenture provisions.
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9.3. The powers conferred on the Collateral Agent hereunder are solely to protect its security interest in the Collateral.
Notwithstanding any provision contained in this Security Agreement, the Collateral Agent shall have no duty to exercise any of the rights,
privileges or powers afforded to it hereunder and shall not be responsible to any Grantor or any other Person for any failure to do so
or delay in doing so. Except for the exercise of reasonable care in the custody of any Collateral in its possession and the accounting
for moneys actually received by it hereunder, the Collateral Agent shall have no duty or liability as to any Collateral or as to the taking
of any necessary steps to exercise or preserve any rights against prior parties or any other rights, privileges or powers pertaining to any
Collateral. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of Collateral in
its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent accords its own property.
Neither the Collateral Agent nor any of its directors, officers, employees or agents shall be liable for failure to demand, collect or realize
upon all or any part of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any
Collateral upon the request of any Grantor or otherwise. If any Grantor fails to perform any agreement contained herein, the Collateral
Agent may itself perform, or cause performance of, such agreement, and the expenses of the Collateral Agent incurred in connection
therewith shall be payable by each Grantor under Section 7.7 of the Indenture.

9.4. The Collateral Agent shall not be responsible for or make any representation as to the existence, genuineness, value
or protection of any Collateral, for the legality, effectiveness or sufficiency of any Security Document, or for the creation, perfection,
priority, sufficiency or protection of any Liens. The Collateral Agent shall not be responsible for filing any financing or continuation
statements or recording any documents or instruments in any public office at any time or times or otherwise perfecting, monitoring or
maintaining the perfection of any Lien or security interest in the Collateral, for insuring the Collateral or for the payment of taxes, charges,
assessments or Liens upon the Collateral or otherwise maintaining the Collateral. It is expressly agreed, to the maximum extent permitted
by applicable law, that the Collateral Agent shall have no responsibility for taking any action to protect against any diminution in value of
the Collateral, but, in each case (A) subject to the requirement that the Collateral Agent may not act or omit to take any action if such act
or omission would constitute gross negligence or willful misconduct and (B) the Collateral Agent may do so and all expenses reasonably
incurred in connection therewith shall be part of the Secured Obligations.

9.5. Nothing in this Security Agreement constitutes the Collateral Agent as an agent, trustee or fiduciary of the Company
or any Grantor or as trustee or fiduciary for the Noteholders under the Indenture. The duties of the Collateral Agent under this Security
Agreement and the other Security Documents are solely mechanical and administrative in nature. The relationship between the Collateral
Agent and the Noteholders is that of principal and agent only. The Collateral Agent is not responsible or liable for the adequacy,
accuracy or completeness of any information (whether oral or written) supplied by the Company, any Grantor or any other Person in or
in connection with the Indenture, this Security Agreement or any Security Document or the transactions contemplated herein or therein
or any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with the
Indenture, this Security Agreement or any other Security Document.

9.6. In the event that the Collateral Agent holds a mortgage on real property, and is directed by the Holders of a majority in
aggregate principal amount of the Notes then outstanding to foreclose on that mortgage and the Collateral Agent reasonably believes the
real property to have associated environmental liabilities, the Collateral Agent reserves the right to not take such foreclosure action until
it has received indemnity acceptable to it.

9.7. No provision of this Security Agreement, the Indenture or any of the other Security Documents shall require the
Collateral Agent to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties under this
Security Agreement, the Indenture or any of the other Security Documents or the exercise of any of its rights or powers. If it shall have
reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability including an advance
of moneys necessary to perform work or to take the action requested is not reasonably assured to it, the Collateral Agent may decline
to act unless it receives indemnity satisfactory to it in its sole discretion, including an advance of moneys necessary to take the action
requested.

9.8. The Collateral Agent shall be under no obligation or duty to take any action under this Security Agreement, the
Indenture or any of the other Security Documents or otherwise if taking such action (i) would subject the Collateral Agent to a tax in any
jurisdiction where it is not then subject to a tax or (ii) would require the Collateral Agent to qualify to do business in any jurisdiction
where it is not then so qualified.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Grantors and the Collateral Agent have executed this Security Agreement as of the date first
above written.

GRANTORS:

TURNING POINT BRANDS, INC.

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NORTH ATLANTIC TRADING COMPANY, INC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NORTH ATLANTIC OPERATING COMPANY, INC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NORTH ATLANTIC CIGARETTE COMPANY, INC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

TURNING POINT BRANDS, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Security Agreement]
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NATIONAL TOBACCO FINANCE, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

INTREPID BRANDS, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

TPB BEAST LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

TPB INTERNATIONAL, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

TPB SHARK, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NU-X VENTURES, LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Security Agreement]
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NU-TECH HOLDINGS LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

SOUTH BEACH HOLDINGS LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NU-X DISTRIBUTION LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NORTH ATLANTIC WRAP COMPANY LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

TPB SERVICES LLC

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

NATIONAL TOBACCO COMPANY, LP

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Security Agreement]
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RBJ SALES, INC.

By: /s/ Brittani Cushman

Name:Brittani Cushman
Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Security Agreement]
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Collateral Agent:

GLAS TRUST COMPANY LLC, as Collateral Agent

By: /s/ Diana Gulyan
Name:Diana Gulyan
Title: AVP

[Signature Page to Security Agreement]
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EXHIBIT A

Type and Jurisdiction of Organization, and Principal Location
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EXHIBIT B

Deposit Accounts and Securities Accounts
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EXHIBIT C

Commercial Tort Claims
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EXHIBIT D

Intellectual Property, Filing Requirements
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EXHIBIT E

Pledged Collateral
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EXHIBIT F

Title, Perfection, Priority
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EXHIBIT G

Amendment

This Amendment, dated ________________, ___ is delivered pursuant to Section [4.2] [4.6] of the Security Agreement referred to
below. All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.

RECITALS

Section 1. [Additional Collateral]. The undersigned hereby certifies that the representations and warranties in Article III of the
Security Agreement are and continue to be true and correct. The undersigned further agrees that this Amendment may be attached to
that certain Pledge and Security Agreement, dated ____________ __, 20[●], between the undersigned, as the Grantors, and GLAS Trust
Company LLC, as the Collateral Agent (as amended or modified from time to time prior to the date hereof, the “Security Agreement”)
and that the Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security
Agreement and shall secure all Secured Obligations referred to in the Security Agreement.

Section 2. CHOICE OF LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 3. CONSENT TO JURISDICTION. EACH PARTY TO THIS AMENDMENT HEREBY IRREVOCABLY SUBMITS
TO THE NON EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR NEW YORK STATE COURT SITTING IN NEW
YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR THE
SECURITY AGREEMENT OR ANY OTHER [SECURITY DOCUMENT] AND EACH PARTY HERETO HEREBY IRREVOCABLY
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR
HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR
THAT SUCH COURT IS AN INCONVENIENT FORUM.

Section 4. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AMENDMENT, THE SECURITY AGREEMENT, ANY
OTHER [SECURITY DOCUMENT] OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED
ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AMENDMENT AND THE SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.
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Section 5. Counterparts. This Amendment may be executed in any number of counterparts, including in electronic .pdf format,
all of which taken together with the Security Agreement, shall constitute one agreement, and any of the parties hereto may execute this
Amendment by signing any such counterpart. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or
other electronic transmission shall be effective as delivery of a manually executed counterpart of this Amendment. All notices, approvals,
consents, requests and any communications hereunder must be in writing, provided that any communications sent to the Collateral Agent
hereunder must be in the form of a document that is signed manually or by way of a digital signature provided by DocuSign (or such
other digital signature provider as specified in writing to Collateral Agent by the authorized representative), in English. Each Grantor
hereto agrees to assume all risks arising out of the use of using digital signatures and electronic methods to submit communications to
Collateral Agent, including without limitation the risk of Collateral Agent acting on unauthorized instructions, and the risk of interception
and misuse by third parties.

By:

Name:

Title:
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SCHEDULE I TO AMENDMENT

COMMERCIAL TORT CLAIMS

Name of Grantor Description of Claim Parties Case Number; Name
of Court where Case

was Filed
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Exhibit 18.1

May 5, 2021

230 North Elm Street
Suite 1100

Greensboro, NC 27401
T +1 336 272 4551
F +1 336 274 2519

www.rsmus.com
Turning Point Brands, Inc.
5201 Interchange Way
Louisville, KY 40229

At your request, we have read the description included in your Form 10-Q for the quarter ended March 31, 2021 of the facts relating to
your change from the last-in, first-out (“LIFO”) method of accounting for certain inventories to the first-in, first-out (“FIFO”) method.
We believe, on the basis of the facts so set forth and other information furnished to us by appropriate officials of the Company, that the
accounting change described in your Form 10-Q is to an alternative accounting principle that is preferable under the circumstances.

We have not audited any consolidated financial statements of Turning Point Brands, Inc. and its consolidated subsidiaries as of any date
or for any period subsequent to December 31, 2020. Therefore, we are unable to express, and we do not express, an opinion on the facts
set forth in the above-mentioned Form 10-Q on the related information furnished to us by officials of the Company, or on the financial
position, results of operations, or cash flows of Turning Point Brands, Inc. and its consolidated subsidiaries as of any date or for any
period subsequent to December 31, 2020.

/s/ RSM US LLP

Greensboro, North Carolina
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Exhibit 31.1

CERTIFICATIONS

I, Lawrence Wexler, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Turning Point Brands, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 5, 2021 By: /s/ Lawrence S. Wexler
Lawrence S. Wexler
President and Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATIONS

I, Luis Reformina, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Turning Point Brands, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 5, 2021 By: /s/ Luis Reformina
Luis Reformina
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 31.3

CERTIFICATIONS

I, Brian Wigginton, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Turning Point Brands, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 5, 2021 By: /s/ Brian Wigginton
Brian Wigginton
Chief Accounting Officer
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Exhibit 32.1

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Turning Point Brands, Inc. (the "Company") for the quarterly period ended
March 31, 2021, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), we, Lawrence S. Wexler,
President and Chief Executive Officer, Luis Reformina, Chief Financial Officer, and Brian Wigginton, Chief Accounting Officer, of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company for the periods presented therein.

Date: May 5, 2021 By: /s/ Lawrence S. Wexler
Lawrence S. Wexler
President and Chief Executive Officer
(Principal Executive Officer)

Date: May 5, 2021 By: /s/ Luis Reformina
Luis Reformina
Chief Financial Officer
(Principal Financial Officer)

Date: May 5, 2021 By: /s/ Brian Wigginton
Brian Wigginton
Chief Accounting Officer
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3 Months EndedDocument and Entity
Information - shares Mar. 31, 2021 Apr. 28, 2021

Cover [Abstract]
Entity Registrant Name TURNING POINT BRANDS, INC.
Entity Central Index Key 0001290677
Current Fiscal Year End Date --12-31
Document Type 10-Q
Amendment Flag false
Document Quarterly Report true
Document Period End Date Mar. 31, 2021
Document Fiscal Year Focus 2021
Document Fiscal Period Focus Q1
Document Transition Report false
Entity File Number 001-37763
Entity Incorporation, State or Country Code DE
Entity Tax Identification Number 20-0709285
Entity Address, Address Line One 5201 Interchange Way
Entity Address, City or Town Louisville
Entity Address, State or Province KY
Entity Address, Postal Zip Code 40229
City Area Code 502
Local Phone Number 778-4421
Title of 12(b) Security Common Stock, $0.01 par value
Trading Symbol TPB
Security Exchange Name NYSE
Entity Current Reporting Status Yes
Entity Interactive Data Current Yes
Entity Filer Category Accelerated Filer
Entity Small Business false
Entity Emerging Growth Company true
Entity Ex Transition Period true
Entity Shell Company false
Entity Common Stock, Shares Outstanding 19,059,449
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Consolidated Balance Sheets
- USD ($)

$ in Thousands

Mar. 31,
2021

Dec. 31,
2020

Current assets:
Cash $ 167,361 $ 41,765
Accounts receivable, net of allowances of $148 in 2021 and $150 in 2020 6,606 9,331
Inventories 98,351 85,856
Other current assets 24,866 26,451
Total current assets 297,184 163,403
Property, plant, and equipment, net 15,648 15,524
Deferred income taxes 0 610
Right of use assets 17,406 17,918
Deferred financing costs, net 464 641
Goodwill 159,808 159,621
Other intangible assets, net 78,945 79,422
Master Settlement Agreement (MSA) escrow deposits 31,477 32,074
Other assets 26,373 26,836
Total assets 627,305 496,049
Current liabilities:
Accounts payable 24,166 9,201
Accrued liabilities 31,845 35,225
Current portion of long-term debt 5,000 12,000
Other current liabilities 205 203
Total current liabilities 61,216 56,629
Notes payable and long-term debt 424,802 302,112
Deferred income taxes 735 0
Lease liabilities 15,570 16,117
Other long-term liabilities 0 3,704
Total liabilities 502,323 378,562
Commitments and contingencies
Stockholders' equity:
Preferred stock; $0.01 par value; authorized shares 40,000,000; issued and outstanding
shares -0- 0 0

Additional paid-in capital 102,879 102,423
Cost of repurchased common stock (517,701 shares at March 31, 2021 and 398,670
shares at December 31, 2020) (15,924) (10,191)

Accumulated other comprehensive loss (480) (2,635)
Accumulated earnings 34,357 23,645
Non-controlling interest 3,954 4,050
Total stockholders' equity 124,982 117,487
Total liabilities and stockholders' equity 627,305 496,049
Common Stock, Voting [Member]
Stockholders' equity:
Common stock 196 195
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Common Stock, Nonvoting [Member]
Stockholders' equity:
Common stock $ 0 $ 0
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Consolidated Balance Sheets
(Parenthetical) - USD ($)

$ in Thousands
Mar. 31, 2021Dec. 31, 2020

Current assets:
Accounts receivable, allowance $ 148 $ 150
Stockholders' equity:
Preferred stock, par value (in dollars per share) $ 0.01 $ 0.01
Preferred stock, shares authorized (in shares) 40,000,000 40,000,000
Preferred stock, shares issued (in shares) 0 0
Preferred stock, shares outstanding (in shares) 0 0
Repurchased common stock (in shares) 517,701 398,670
Common Stock, Voting [Member]
Stockholders' equity:
Common stock, par value (in dollars per share) $ 0.01 $ 0.01
Common stock, shares authorized (in shares) 190,000,000 190,000,000
Common stock, shares issued (in shares) 19,576,821 19,532,464
Common stock, shares outstanding (in shares) 19,059,120 19,133,794
Common Stock, Nonvoting [Member]
Stockholders' equity:
Common stock, par value (in dollars per share) $ 0.01 $ 0.01
Common stock, shares authorized (in shares) 10,000,000 10,000,000
Common stock, shares issued (in shares) 0 0
Common stock, shares outstanding (in shares) 0 0
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3 Months EndedConsolidated Statements of
Income - USD ($)
$ in Thousands Mar. 31, 2021Mar. 31, 2020

Consolidated Statements of Income [Abstract]
Net sales $ 107,641 $ 90,689
Cost of sales 54,380 49,258
Gross profit 53,261 41,431
Selling, general, and administrative expenses 28,912 32,394
Operating income 24,349 9,037
Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 0
Net periodic income, excluding service cost 0 (87)
Income before income taxes 14,182 5,906
Income tax expense 2,654 1,407
Consolidated net income 11,528 4,499
Net loss attributable to non-controlling interest (255) 0
Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499
Basic income per common share:
Net income attributable to Turning Point Brands, Inc. (in dollars per share) $ 0.62 $ 0.23
Diluted income per common share:
Net income attributable to Turning Point Brands, Inc. (in dollars per share) $ 0.57 $ 0.22
Weighted average common shares outstanding:
Basic (in shares) 19,093,961 19,689,446
Diluted (in shares) 22,665,067 20,106,800
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3 Months EndedConsolidated Statements of
Comprehensive Income -

USD ($)
$ in Thousands

Mar. 31,
2021

Mar. 31,
2020

Consolidated Statements of Comprehensive Income [Abstract]
Consolidated net income $ 11,528 $ 4,499
Other comprehensive income, net of tax
Amortization of unrealized pension and postretirement gain (loss), net of tax of $0 in
2021 and $2 in 2020 0 9

Unrealized loss on MSA investments, net of tax of $144 in 2021 and $0 in 2020 (452) 0
Foreign currency translation, net of tax of $0 in 2021 and 2020 318 0
Unrealized gain (loss) on derivative instruments, net of tax of $937 in 2021 and $624 in
2020 2,448 (1,615)

Other comprehensive income (loss), net of tax 2,314 (1,606)
Consolidated comprehensive income 13,842 2,893
Comprehensive (loss) income attributable to non-controlling interest (96) 0
Comprehensive income attributable to Turning Point Brands, Inc. $ 13,938 $ 2,893
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3 Months EndedConsolidated Statements of
Comprehensive Income

(Parenthetical) - USD ($)
$ in Thousands

Mar. 31, 2021Mar. 31, 2020

Other comprehensive income, net of tax
Amortization of unrealized pension and postretirement gain (loss), tax $ 0 $ 2
Unrealized loss on MSA investments, tax 144 0
Foreign currency translation, tax 0 0
Unrealized gain (loss) on derivative instruments, tax $ 937 $ 624
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3 Months EndedConsolidated Statements of
Cash Flows - USD ($)

$ in Thousands
Mar. 31,

2021
Mar. 31,

2020
Cash flows from operating activities:
Consolidated net income $ 11,528 $ 4,499
Adjustments to reconcile net income to net cash provided by operating
activities:
Loss on extinguishment of debt 5,706 0
Gain on sale of property, plant, and equipment (2) 0
Depreciation expense 788 851
Amortization of other intangible assets 477 425
Amortization of deferred financing costs 604 552
Deferred income taxes 552 1,006
Stock compensation expense 1,498 455
Noncash lease expense 6 13
Gain on investments (13) 0
Changes in operating assets and liabilities:
Accounts receivable 2,735 2,596
Inventories (12,461) 1,784
Other current assets 1,283 (2,420)
Other assets 464 (130)
Accounts payable 14,882 3,210
Accrued postretirement liabilities 0 (27)
Accrued liabilities and other (3,806) 1,913
Net cash provided by operating activities 24,241 14,727
Cash flows from investing activities:
Capital expenditures (842) (877)
Restricted cash, MSA escrow deposits (14,920) 0
Proceeds on the sale of property, plant and equipment 2 0
Net cash used in investing activities (15,760) (877)
Cash flows from financing activities:
Proceeds from Senior Secured Notes 250,000 0
Settlement of interest rate swaps (3,573) 0
Payment of dividends (958) (886)
Payments of financing costs (6,614) (168)
Exercise of options 425 227
Redemption of options (1,466) 0
Common stock repurchased (5,733) (2,627)
Net cash provided by (used in) financing activities 102,081 (9,694)
Net increase in cash 110,562 4,156
Effect of foreign currency translation on cash 101 0
Cash, beginning of period:
Unrestricted 41,765 95,250
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Restricted 35,074 32,074
Total cash at beginning of period 76,839 127,324
Cash, end of period:
Unrestricted 167,361 99,406
Restricted 20,141 32,074
Total cash at end of period 187,502 131,480
Supplemental schedule of noncash financing activities:
Dividends declared not paid 1,071 998
Accrued expenses for incurred financing costs 301 13
2018 First Lien Term Loan [Member]
Cash flows from financing activities:
Payments of term loan (130,000) (2,000)
Payments of financing costs (200)
IVG Note [Member]
Cash flows from financing activities:
Payments of term loan $ 0 $ (4,240)
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Consolidated Statements of
Changes in Stockholders'
Equity (Deficit) - USD ($)

$ in Thousands

Common
Stock

[Member]
Voting

[Member]

Additional
Paid-In
Capital

[Member]

Cost of
Repurchased

Common
Stock

[Member]

Accumulated
Other

Comprehensive
Loss [Member]

Accumulated
Earnings
(Deficit)

[Member]

Non-
Controlling

Interest
[Member]

Total

Beginning balance at Dec. 31,
2019 $ 197 $ 125,469 $ 0 $ (3,773) $ (15,308) $ 0 $ 106,585

Beginning balance (Change in
Accounting Principle
[Member]) at Dec. 31, 2019

0 (24,939) 0 0 6,436 $ (18,503)

Beginning balance (in shares)
at Dec. 31, 2019 19,680,673

Unrecognized pension and
postretirement cost
adjustment, net of tax

0 0 0 9 0 $ 9

Unrealized gain (loss) on MSA
investments, net of tax 0

Unrealized gain (loss) on
derivative instruments, net of
tax of $937 in 2021 and $624
in 2020

0 0 0 (1,615) 0 (1,615)

Foreign currency translation,
net of tax 0

Stock compensation expense 0 455 0 0 0 455
Exercise of options $ 0 227 0 0 0 227
Exercise of options (in shares) 42,407
Cost of repurchased common
stock $ 0 0 $ (2,627) 0 0 (2,627)

Cost of repurchased common
stock (in shares) (134,130)

Dividends 0 0 $ 0 0 (998) (998)
Net income 0 0 0 0 4,499 4,499
Ending balance at Mar. 31,
2020 197 101,212 (2,627) (5,379) (5,371) 0 $ 88,032

Ending balance (in shares) at
Mar. 31, 2020 19,588,950

Beginning balance at Dec. 31,
2019 197 125,469 0 (3,773) (15,308) 0 $ 106,585

Beginning balance (Change in
Accounting Principle
[Member]) at Dec. 31, 2019

0 (24,939) 0 0 6,436 $ (18,503)

Beginning balance (in shares)
at Dec. 31, 2019 19,680,673

Ending balance at Dec. 31,
2020 195 102,423 (10,191) (2,635) 23,645 4,050 $ 117,487

Ending balance (in shares) at
Dec. 31, 2020 19,133,794

Unrecognized pension and
postretirement cost
adjustment, net of tax

$ 0
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Unrealized gain (loss) on MSA
investments, net of tax 0 0 0 (452) 0 0 (452)

Unrealized gain (loss) on
derivative instruments, net of
tax of $937 in 2021 and $624
in 2020

0 0 0 2,448 0 0 2,448

Foreign currency translation,
net of tax 0 0 0 159 0 159 318

Stock compensation expense 0 1,498 0 0 0 0 1,498
Exercise of options $ 1 424 0 0 0 0 425
Exercise of options (in shares) 44,357
Redemption of options $ 0 (1,466) 0 0 0 0 (1,466)
Cost of repurchased common
stock 0 0 $ (5,733) 0 0 0 $ (5,733)

Cost of repurchased common
stock (in shares) (119,031) (119,031)

Dividends 0 0 $ 0 0 (1,071) 0 $ (1,071)
Net income 0 0 0 0 11,783 (255) 11,528
Ending balance at Mar. 31,
2021 $ 196 $ 102,879 $ (15,924) $ (480) $ 34,357 $ 3,954 $ 124,982

Ending balance (in shares) at
Mar. 31, 2021 19,059,120
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3 Months EndedConsolidated Statements of
Changes in Stockholders'

Equity (Deficit)
(Parenthetical) - USD ($)

$ in Thousands

Mar. 31,
2021

Mar. 31,
2020

Consolidated Statements of Change in Stockholders' Equity (Deficit)
[Abstract]
Unrecognized pension and postretirement cost adjustment, tax $ 0 $ 2
Unrealized loss on MSA investments, tax 144 0
Unrealized loss on derivative instruments, tax 937 624
Foreign currency translation, tax $ 0 $ 0
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3 Months EndedDescription of Business and
Basis of Presentation Mar. 31, 2021

Description of Business and
Basis of Presentation
[Abstract]
Description of Business and
Basis of Presentation

Note 1. Description of Business and Basis of Presentation

Description of Business

Turning Point Brands, Inc. and its subsidiaries (collectively referred to herein as the “Company,”
“we,” “our,” or “us”) is a leading manufacturer, marketer and distributor of branded consumer
products with active ingredients. We sell a wide range of products to adult consumers consisting
of staple products with our iconic brands Zig-Zag® and Stoker’s® to our next generation products
to fulfill evolving consumer preferences. We operate in three segments: (i) Zig-Zag Products, (ii)
Stoker’s Products, and (iii) NewGen Products. Our three focus segments are led by our core,
proprietary brands – Zig-Zag® in the Zig-Zag Products segment; Stoker’s® along with Beech-Nut®

and Trophy® in the Stoker’s Products segment; and Nu-XTM, Solace® along with our distribution
platforms (Vapor Beast®, VaporFi® and Direct Vapor®) in the NewGen Products segment. The
Company’s products are available in more than 210,000 retail outlets in North America.

Basis of Presentation

The accompanying unaudited interim, consolidated financial statements have been prepared in
accordance with the accounting practices described in the Company’s audited, consolidated
financial statements as of and for the year ended December 31, 2020. In the opinion of
management, the unaudited, interim, consolidated financial statements included herein contain all
adjustments necessary to present fairly the financial position, results of operations, and cash flows
of the Company for the periods indicated. Such adjustments, other than nonrecurring adjustments
separately disclosed, are of a normal and recurring nature. The operating results for interim periods
are not necessarily indicative of results to be expected for a full year or future interim periods.
The unaudited, interim, consolidated financial statements should be read in conjunction with the
Company’s audited, consolidated financial statements and accompanying notes as of and for the
year ended December 31, 2020. The accompanying interim, consolidated financial statements are
presented in accordance with the rules and regulations of the Securities and Exchange Commission
(the “SEC”)and, accordingly, do not include all the disclosures required by generally accepted
accounting principles in the United States (“GAAP”) with respect to annual financial statements.
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3 Months EndedSummary of Significant
Accounting Policies Mar. 31, 2021

Summary of Significant
Accounting Policies
[Abstract]
Summary of Significant
Accounting Policies

Note 2. Summary of Significant Accounting Policies

Consolidation

The consolidated financial statements include the accounts of the Company, its subsidiaries, all of which are wholly-owned, and variable
interest entities (“VIEs”) for which the Company is considered the primary beneficiary. All significant intercompany transactions have
been eliminated.

Revenue Recognition

The Company recognizes revenues in accordance with Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers (Topic 606), which includes excise taxes and shipping and handling charges billed to customers, net of cash discounts for
prompt payment, sales returns and incentives, upon delivery of goods to the customer – at which time the Company’s performance
obligation is satisfied – at an amount that the Company expects to be entitled to in exchange for those goods in accordance with the five-
step analysis outlined in Topic 606: (i) identify the contract with the customer, (ii) identify the performance obligations in the contract,
(iii) determine the transaction price, (iv) allocate the transaction price to the performance obligations, and (v) recognize revenue when (or
as) performance obligations are satisfied. The Company excludes from the transaction price, sales taxes and value-added taxes imposed at
the time of sale (which do not include excise taxes on smokeless tobacco, cigars or vaping products billed to customers).

The Company records an allowance for sales returns, based principally on historical volume and return rates, which is included in accrued
liabilities on the consolidated balance sheets. The Company records sales incentives, which consist of consumer incentives and trade
promotion activities, as a reduction in revenues (a portion of which is based on amounts estimated as being due to wholesalers, retailers
and consumers at the end of the period) based principally on historical volume and utilization rates. Expected payments for sales incentives
are included in accrued liabilities on the consolidated balance sheets.

A further requirement of ASU 2014-09 is for entities to disaggregate revenue recognized from contracts with customers into categories
that depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factors. The Company’s
management views business performance through segments that closely resemble the performance of major product lines. Thus, the
primary and most useful disaggregation of the Company’s contract revenue for decision making purposes is the disaggregation by segment
which can be found in Note 18 of Notes to Consolidated Financial Statements. An additional disaggregation of contract revenue by sales
channel can be found within Note 18 as well.

Shipping Costs

The Company records shipping costs incurred as a component of selling, general, and administrative expenses. Shipping costs incurred
were approximately $5.9 million and $5.3 million for the three months ending March 31, 2021 and 2020, respectively.

Inventories

Inventories are stated at the lower of cost or net realizable value. Effective January 1, 2021, the Company changed its method of accounting
for inventory using the last-in, first-out (“LIFO”) method to the first-in, first-out (“FIFO”) method. The Company applied this change
retrospectively to all prior periods presented, which is discussed further in Note 6. Leaf tobacco is presented in current assets in accordance
with standard industry practice, notwithstanding the fact that such tobaccos are carried longer than one year for the purpose of curing.

Fair Value

GAAP establishes a framework for measuring fair value. That framework provides a fair value hierarchy that prioritizes the inputs to
valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (level 1) and the lowest priority to unobservable inputs (level 3).

The three levels of the fair value hierarchy under GAAP are described below:

● Level 1 – Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets at
the measurement date.

● Level 2 – Inputs to the valuation methodology include quoted prices for similar assets or liabilities in active markets, quoted
prices for identical or similar assets or liabilities in inactive markets, inputs other than quoted prices that are observable for the
asset or liability, and inputs that are derived principally from or corroborated by observable market data by correlation or other
means.

● Level 3 – Unobservable inputs that reflect management’s best estimate of what market participants would use in pricing the asset
or liability at the measurement date.

Derivative Instruments

Foreign Currency Forward Contracts: The Company enters into foreign currency forward contracts to hedge a portion of its exposure
to changes in foreign currency exchange rates on inventory purchase commitments. The Company accounts for its forward contracts under
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the provisions of ASC 815, Derivatives and Hedging. Under the Company’s policy, the Company may hedge up to 100% of its anticipated
purchases of inventory in the denominated invoice currency over a forward period not to exceed twelve months. The Company may also,
from time to time, hedge up to ninety percent of its non-inventory purchases in the denominated invoice currency. Forward contracts that
qualify as hedges are adjusted to their fair value through other comprehensive income as determined by market prices on the measurement
date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses on these forward contracts are transferred
from other comprehensive income into inventory as the related inventories are received and are transferred to net income as inventory
is sold. Changes in fair value of any contracts that do not qualify for hedge accounting or are not designated as hedges are recognized
currently in income.

Interest Rate Swap Agreements: The Company enters into interest rate swap contracts to manage interest rate risk and reduce the
volatility of future cash flows. The Company accounts for its interest rate swap contracts under the provisions of ASC 815, Derivatives
and Hedging. Swap contracts that qualify as hedges are adjusted to their fair value through other comprehensive income as determined
by market prices on the measurement date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses
on these swap contracts are transferred from other comprehensive income into net income upon settlement of the derivative position or
at maturity of the interest rate swap contract. Changes in fair value of any contracts that do not qualify for hedge accounting or are not
designated as hedges are recognized currently in income.

Risks and Uncertainties

Manufacturers and sellers of tobacco products are subject to regulation at the federal, state, and local levels. Such regulations include,
among others, labeling requirements, limitations on advertising, and prohibition of sales to minors. The tobacco industry is likely to
continue to be heavily regulated. There can be no assurance as to the ultimate content, timing, or effect of any regulation of tobacco
products by any federal, state, or local legislative or regulatory body, nor can there be any assurance that any such legislation or regulation
would not have a material adverse effect on the Company’s financial position, results of operations, or cash flows. In a number of states
targeted flavor bans have been proposed or enacted legislatively or by the administrative process. Depending on the number and location
of such bans, that legislation or regulation could have a material adverse effect on the Company’s financial position, results of operations
or cash flows. Food and Drug Administration (“FDA”) continues to consider various restrictive regulations around our products, including
targeted flavor bans; however, the details, timing, and ultimate implementation of such measures remain unclear.

The tobacco industry has experienced, and is experiencing, significant product liability litigation. Most tobacco liability lawsuits have
been brought against manufacturers and sellers of cigarettes for injuries allegedly caused by smoking or exposure to smoke. However,
several lawsuits have been brought against manufacturers and sellers of smokeless products for injuries to health allegedly caused by
use of smokeless products. Typically, such claims assert that use of smokeless products is addictive and causes oral cancer. Additionally,
several lawsuits have been brought against manufacturers and distributors of NewGen products due to malfunctioning devices. There can
be no assurance the Company will not sustain losses in connection with such lawsuits and that such losses will not have a material adverse
effect on the Company’s financial position, results of operations, or cash flows.

Master Settlement Agreement (MSA): Pursuant to the Master Settlement Agreement (the “MSA”) entered into in November 1998 by
most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states’
statutes, a “cigarette manufacturer” (which is defined to include a manufacturer of make-your-own (“MYO”) cigarette tobacco) has the
option of either becoming a signatory to the MSA or opening, funding, and maintaining an escrow account to have funds available for
certain potential tobacco-related liabilities with sub-accounts on behalf of each settling state. Such companies are entitled to direct the
investment of the escrowed funds and withdraw any appreciation, but cannot withdraw the principal for twenty-five years from the year
of each annual deposit, except to withdraw funds deposited pursuant to an individual state’s escrow statute to pay a final judgement to that
state’s plaintiffs in the event of such a final judgement against the Company. The Company chose to open and fund an escrow account
as its method of compliance. It is the Company’s policy to record amounts on deposit in the escrow account for prior years as a non-
current asset. Each year’s annual obligation is required to be deposited in the escrow account by April 15 of the following year. In addition
to the annual deposit, many states have elected to require quarterly deposits for the previous quarter’s sales. As of March 31, 2021, the
Company had on deposit approximately $32.1 million, the fair value of which was approximately $31.5 million. At December 31, 2020,
the Company had on deposit approximately $32.1 million, the fair value of which was approximately $32.1 million. Effective in the third
quarter of 2017, the Company no longer sells any product covered under the MSA. Thus, absent a change in legislation, the Company will
no longer be required to make deposits to the MSA escrow account.

The Company has chosen to invest a portion of the MSA escrow, from time to time, in U.S. Government securities including TIPS,
Treasury Notes, and Treasury Bonds. These investments are classified as available-for-sale and carried at fair value. Realized losses are
prohibited under the MSA; any investment in an unrealized loss position will be held until the value is recovered, or until maturity. The
following shows the fair value of the MSA escrow account as of March 31, 2021 and December 31, 2020.

Fair values for the U.S. Governmental agency obligations are Level 2. The following tables show cost and estimated fair value of the
assets held in the MSA account as well as the maturities of the U.S. Governmental agency obligations held in such account for the periods
indicated.

As of March 31, 2021

As of
December
31, 2020

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses

Estimated
Fair

Value

Cost and
Estimated
Fair Value

Cash and cash equivalents $17,141 $ - $ - $ 17,141 $ 32,074
U.S. Governmental agency obligations (unrealized loss position < 12 months) 14,933 - (597) 14,336 -

$32,074 $ - $ (597) $ 31,477 $ 32,074
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As of March
31, 2021

Less than one year $ -
One to five years -
Five to ten years 12,984
Greater than ten years 1,949
Total $ 14,933

The following shows the amount of deposits by sales year for the MSA escrow account:

Deposits as of
Sales
Year

March 31,
2021

December 31,
2020

1999 $ 211 $ 211
2000 1,017 1,017
2001 1,673 1,673
2002 2,271 2,271
2003 4,249 4,249
2004 3,714 3,714
2005 4,553 4,553
2006 3,847 3,847
2007 4,167 4,167
2008 3,364 3,364
2009 1,619 1,619
2010 406 406
2011 193 193
2012 199 199
2013 173 173
2014 143 143
2015 101 101
2016 91 91
2017 83 83

Total $ 32,074 $ 32,074

Food and Drug Administration: On June 22, 2009, the Family Smoking Prevention and Tobacco Control Act (the “FSPTCA”)
authorized the FDA to immediately regulate the manufacturing, sale, and marketing of four categories of tobacco products – cigarettes,
cigarette tobacco, roll-your-own tobacco, and smokeless tobacco. On August 8, 2016, the FDA deeming regulation became effective. The
deeming regulation gave the FDA the authority to additionally regulate cigars, pipe tobacco, e-cigarettes, vaporizers, and e-liquids as
“deemed” tobacco products under the FSPTCA.

The FDA assesses tobacco product user fees on six classes of regulated tobacco products and computes user fees using a methodology
similar to the methodology used by the U.S Department of Agriculture to compute the Tobacco Transition Payment Program (“TTPP,” also
known as the “Tobacco Buyout”) assessment. First, the total, annual, congressionally established user fee assessment is allocated among
the various classes of tobacco products using the federal excise tax weighted market share of tobacco products subject to regulation. Then,
the assessment for each class of tobacco products is divided among individual manufacturers and importers.

In August 2016, the FDA’s regulatory authority under the Tobacco Control Act (the “TCA”) was extended to all tobacco products not
previously covered, including: (i) certain NewGen products (such as electronic cigarettes, vaporizers and e-liquids) and their components
or parts (such as tanks, coils and batteries); (ii) cigars and their components or parts (such as cigar tobacco); (iii) pipe tobacco; (iv) hookah
products; and (v) any other tobacco product “newly deemed” by the FDA. These “deeming regulations” apply to all products made or
derived from tobacco intended for human consumption, but excluding accessories of tobacco products (such as lighters). Accordingly, the
FDA has since regulated our cigar and cigar wrap products as well as our vapor products containing tobacco-derived nicotine and products
intended or reasonably expected to be used to consume such e-liquids.

Under the deeming regulations, the FDA has responsibility for conducting premarket review of “new tobacco products”—defined as those
products not commercially marketed in the United States as of February 15, 2007. There are three pathways for obtaining premarket
authorization, including submission of a premarket tobacco product application (“PMTA”).

We submitted premarket filings prior to the September 9, 2020 deadline for certain of our products and intend to supplement and complete
the applications within FDA’s discretionary timeline. A successful PMTA must demonstrate that the subject product is “appropriate
for the protection of public health,” taking into account the effect of the marketing of the product on all sub-populations while a
Substantial Equivalence Report must demonstrate that a new product either has the same characteristics as its predicate product or different
characteristics, but does not raise different questions of public health. The FDA is required under a court order to issue a decision related to
the authorization of these products within twelve months; otherwise, these products cease to be subject to the FDA’s continued compliance
policy, which allows products to be marketed pending premarket review. FDA may, in its discretion and on a case-by-case basis, deviate
from this policy.

FDA has issued a number of proposed rules related to premarket filings; however, those rules were not finalized until after September
9, 2020. As such, it is unclear whether and how FDA will apply any new or additional requirements to currently pending applications.
We believe we have products that meet the requisite standards and have filed premarket filings supporting a showing of the respective
required standard. However, there is no assurance that the FDA’s guidance or ultimate regulation will not change, or that the FDA will
review and authorize the products in the requisite time period or that, in that circumstance, the FDA will use its discretion on a case-
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by-case basis to allow for the continued marketing of the products, or that unforeseen circumstances will not arise that prevent us from
sufficiently supplementing or completing our applications or otherwise increase the amount of time and money we are required to spend
to receive all necessary marketing orders. Although we filed many premarket applications in a timely manner, no assurance can be given
that the applications will ultimately be successful. This may result in the prioritization of supplementing or completing applications for
high priority SKUs in our inventory position, which could adversely impact future revenues.

In addition, we currently distribute many third-party manufactured vapor products for which we will be completely dependent on the
manufacturer complying with the premarket filing requirements. There can be no assurance that these third-party products will receive a
marketing order. While we will take measures to pursue regulatory compliance for our own privately-branded or proprietary vape products
that compete with these third-party products, there is no assurance that such proprietary products would be as successful in the marketplace
or can fully displace third-party products that are currently being distributed by us, which could adversely affect our results of operations
and liquidity. For a period of time after the filing deadline, we expect there to be a lack of enforcement, which may adversely affect our
ability to compete in the marketplace against those who continue to sell unauthorized products.

In January 2020, FDA issued a Guidance document (the “January 2020 Guidance”) that stated it would be prioritizing enforcement of
several categories of electronic nicotine delivery system (“ENDS”) products: (1) flavored, cartridge-based ENDS products (other than
tobacco- or menthol-flavored ENDS products; (2) ENDS products for which the manufacturer has failed to take (or is failing to take)
adequate measures to prevent minors’ access; (3) ENDS products targeted to minors or whose marketing is likely to promote the use
of ENDS by minors; and (4) ENDS products offered for sale after May 12, 2020, premarket application deadline (later updated to
reflect the September 9, 2020 filing deadline) for which the manufacturer has not submitted a premarket application. The policy outlined
several factors the agency would consider in its enforcement of flavored cigars going forward but did not restrict those products as it had
considered in the March 2019 Guidance proposal. The FDA’s policy on these and other regulated products may change or expand over
time in ways not yet known and may significantly impact our products or our premarket filings.

Recent Accounting Pronouncements Adopted

In December 2019, the FASB issued ASU 2019-12 to simplify the accounting in ASC 740, Income Taxes. This guidance removes certain
exceptions related to the approach for intra-period tax allocation, the methodology for calculating income taxes in an interim period, and
the recognition of deferred tax liabilities for outside basis differences. This guidance also clarifies and simplifies other areas of ASC 740.
This ASU will be effective beginning in the first quarter of the Company’s fiscal year 2021. Certain amendments in this update must be
applied on a prospective basis, certain amendments must be applied on a retrospective basis, and certain amendments must be applied on a
modified retrospective basis through a cumulative-effect adjustment to retained earnings/(deficit) in the period of adoption. The ASU was
effective for the Company beginning in the first quarter of 2021. The ASU did not have an impact to the Company’s financial statements
and related disclosures.

In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging - Contracts in Entity’s Own Equity (Subtopic 815-40). This guidance simplifies the accounting for convertible debt instruments by
reducing the number of accounting models and the number of embedded conversion features that could be recognized separately from the
convertible instrument. This guidance also enhances transparency and improves disclosures for convertible instruments and earnings per
share guidance. This ASU is effective for annual reporting periods beginning after December 15, 2021, including interim periods within
those fiscal years. Early adoption is permitted, but no earlier than fiscal years beginning after December 15, 2020. This update permits the
use of either the modified retrospective or fully retrospective method of transition. The Company early adopted this ASU effective January
1, 2021 using the full retrospective method of transition. The adoption resulted in a $7.1 million increase in Accumulated earnings, a $24.2
million increase in Notes payable and long-term debt, a $6.3 million decrease in deferred income taxes and a $24.9 million decrease in
Additional paid-in capital as of December 31, 2020, and a $2.2 million decrease in Accumulated deficit and a $24.9 million decrease in
Additional paid-in capital as of December 31, 2019. Interest expense will decrease by $6.7 million annually and weighted average diluted
common shares outstanding will increase by approximately 3.2 million shares.
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3 Months EndedAcquisitions Mar. 31, 2021
Acquisitions [Abstract]
Acquisitions Note 3. Acquisitions

ReCreation Marketing

In July 2019, the Company obtained a 30% stake in a Canadian distribution entity, ReCreation
for $1 million paid at closing. In November 2020, the Company invested an additional $1 million
related to our 30% stake. In November 2020, The Company also invested an additional $2 million
increasing its ownership interest to 50%. The Company received board seats aligned with its
ownership position. The Company also provided a $2.0 million unsecured loan to ReCreation
bearing interest at 8% per annum and maturing November 19, 2022. The Company has determined
that ReCreation is a VIE due to its required subordinated financial support. The Company has
determined it is the primary beneficiary due to its 50% equity interest, additional subordinated
financing and distribution agreement with ReCreation for the sale of the Company’s products. As
a result, the Company began consolidating ReCreation effective November 2020. As of March
31, 2021, the Company had not completed the accounting for the acquisition. The following
table summarizes the consideration transferred and calculation of goodwill based on excess of the
acquisition price over the estimated fair value of the identifiable net assets acquired and are based
on management’s preliminary estimates:

Total consideration transferred $ 4,000
Adjustments to consideration
transferred:

Cash acquired (3,711)
Working capital 418
Debt eliminated in consolidation 2,000

Adjusted consideration transferred 2,707
Assets acquired:

Working capital (primarily AR and
inventory) 1,551

Fixed assets and Other long term
assets 70

Other liabilities (203)
Non-controlling interest (4,050)

Net assets acquired $(2,632)

Goodwill $ 5,339

The goodwill of $5.3 million consists of the synergies expected from combining the operations and
is currently not deductible for tax purposes.

Standard Diversified Inc. (“SDI”) Reorganization

On July 16, 2020, the Company completed its merger with SDI, whereby SDI was merged into
a wholly-owned subsidiary of the Company in a tax-free downstream merger. Under the terms of
the agreement, the holders of SDI’s Class A Common Stock and SDI’s Class B Common Stock
(collectively, “SDI Common Stock”) received in the aggregate, in return for their SDI Common
Stock, TPB Voting Common Stock (“TPB Common Stock”) at a ratio of 0.52095 shares of TPB
Common Stock for each share of SDI Common Stock at the time of the merger. SDI divested
its assets, other than SDI’s TPB Common Stock, prior to close such that the net liabilities at
closing were minimal and the only assets that SDI retained were the remaining TPB Common
Stock holdings. The transaction was accounted for as an asset purchase for $236.0 million in
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consideration, comprised of 7,934,704 shares of TPB Common Stock valued at $234.3 million plus
transaction costs and assumed net liabilities. $236.0 million was assigned to the 8,178,918 shares
of TPB Common Stock acquired. The 244,214 shares of TPB Common Stock acquired in excess
of the shares issued were retired resulting in a charge of $1.7 million recorded in Accumulated
earnings (deficit). The Company no longer has a controlling shareholder.

Durfort Holdings

In June 2020, the Company purchased certain tobacco assets and distribution rights from Durfort
Holdings S.R.L. (“Durfort”) and Blunt Wrap USA for $47.7 million in total consideration,
comprised of $37.7 million in cash, including $1.7 million of capitalized transaction costs, and a
$10.0 million unsecured subordinated promissory note (“Promissory Note”). With this transaction,
the Company acquired co-ownership in the intellectual property rights of all of Durfort’s and
Blunt Wrap USA’s Homogenized Tobacco Leaf (“HTL”) cigar wraps and cones. The Company
also entered into an exclusive Master Distribution Agreement to market and sell the original Blunt
Wrap® cigar wraps within the USA which was effective October 9, 2020. Durfort is an industry
leader in alternative cigar and cigar wrap manufacturing and distribution. Blunt Wrap USA has
been an innovator of new products in the smoking alternative market since 1997 and has secured
patents in the USA and internationally for novel smoking wrappers and cones. The transaction was
accounted for as an asset purchase with $42.2 million assigned to intellectual property, which has
an indefinite life, and $5.5 million assigned to the Master Distribution Agreement, which has a 15
year life. Both assets are currently deductible for tax purposes.
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3 Months EndedDerivative Instruments Mar. 31, 2021
Derivative Instruments
[Abstract]
Derivative Instruments Note 4. Derivative Instruments

Foreign Currency

The Company’s policy is to manage the risks associated with foreign exchange rate movements.
The policy allows hedging up to 100% of its anticipated purchases of inventory over a forward
period that will not exceed 12 rolling and consecutive months. The Company may, from time to
time, hedge currency for non-inventory purchases, e.g., production equipment, not to exceed 90%
of the purchase price. During 2020, the Company executed various forward contracts, which met
hedge accounting requirements, for the purchase of €19.7 million and sale of €21.4 million with
maturity dates ranging from December 2020 to November 2021. At March 31, 2021, the Company
had forward contracts for the purchase of €13.1 million and sale of €14.3 million. The foreign
currency contracts’ fair value at March 31, 2021, resulted in an asset of $0.1 million included in
Other current assets and a liability of $0.0 million included in Accrued liabilities. At December
31, 2020, the Company had forward contracts for the purchase of €18.0 million and sale of €19.6
million. The foreign currency contracts’ fair value at December 31, 2020, resulted in an asset of
$0.4 million included in Other current assets and a liability of $0.0 million included in Accrued
liabilities.

Interest Rate Swaps

The Company’s policy is to manage interest rate risk by reducing the volatility of future cash
flows associated with debt instruments bearing interest at variable rates. In March 2018, the
Company executed various interest rate swap agreements for a notional amount of $70 million
with an expiration of December 2022. The swap agreements fixed LIBOR at 2.755%. The swap
agreements met the hedge accounting requirements; thus, any change in fair value was recorded
to other comprehensive income. The Company used the Shortcut Method to account for the swap
agreements. The Shortcut Method assumes the hedge to be perfectly effective; thus, there is no
ineffectiveness to be recorded in earnings. The swap agreements’ fair values at December 31,
2020, resulted in a liability of $3.7 million included in other long-term liabilities. Losses of $0.2
million were reclassified into interest expense for the three months ended March 31, 2020. The
Company terminated the interest rate swap agreement in conjunction with the prepayment of all
outstanding amounts related to the 2018 First Lien Credit Facility (as defined) in the first quarter
2021 with the settlement payment made by the Company in the amount of $3.6 million, which was
reclassified out of accumulated other comprehensive loss into loss on extinguishment of debt.
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3 Months EndedFair Value of Financial
Instruments Mar. 31, 2021

Fair Value of Financial
Instruments [Abstract]
Fair Value of Financial
Instruments

Note 5. Fair Value of Financial Instruments

The estimated fair value amounts have been determined by the Company using the methods and
assumptions described below. However, considerable judgment is required to interpret market data
to develop estimates of fair value. Accordingly, the estimates presented herein are not necessarily
indicative of the amounts the Company could realize in a current market exchange. The use of
different market assumptions and/or estimation methodologies may have a material effect on the
estimated fair value amounts.

Cash and Cash Equivalents

Cash and cash equivalents are, by definition, short-term. Thus, the carrying amount is a reasonable
estimate of fair value.

Accounts Receivable

The fair value of accounts receivable approximates their carrying value due to their short-term
nature.

Long-Term Debt

The Company’s Senior Secured Notes (as defined) bear interest at a rate of 5.625% per year and
the fair value of the Senior Secured Notes approximate their carrying value of $250 million due to
the recency of the notes’ issuance, related to the quarter ended March 31, 2021.

The Company’s 2018 First Lien Credit Facility bore interest at variable rates that fluctuated with
market rates, the carrying values of the 2018 First Lien Credit Facility approximated its fair
value. As of December 31, 2020, the fair value of the 2018 First Lien Term Loan approximated
$130.0 million. The Company prepaid all outstanding amounts related to the 2019 First Lien Credit
Facility in the first quarter 2021.

The Convertible Senior Notes (as defined) bear interest at a rate of 2.50% per year and the fair
value of the Convertible Senior Notes without the conversion feature approximated $156.4 million,
with a carrying value of $172.5 million as of March 31, 2021. As of December 31, 2020, the
fair value of the Convertible Senior Notes approximated $155.3 million, with a carrying value of
$172.5 million.

Note Payable – Promissory Note

The fair value of the Promissory Note approximates its carrying value of $10.0 million due to the
recency of the note’s issuance, related to the quarter ended March 31, 2021.

Note Payable – Unsecured Loan

The fair value of the Unsecured Note approximates its carrying value of $7.5 million due to the
recency of the note’s issuance, related to the quarter ended March 31, 2021.

See Note 11, “Notes Payable and Long-Term Debt”, for further information regarding the
Company’s long-term debt.
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Foreign Exchange

At March 31, 2021, the Company had forward contracts for the purchase of €13.1 million and sale
of €14.3 million. The fair value of the foreign exchange contracts are based upon quoted market
prices for similar instruments, thus leading to them being categorized as level 2 instruments within
the fair value hierarchy, and resulted in an asset of $0.1 million and a liability of $0.0 million as of
March 31, 2021. At December 31, 2020, the Company had forward contracts for the purchase of
€18.0 million and sale of €19.6 million resulting in an asset of $0.4 million and a liability of $0.0
million as of December 31, 2020.

Interest Rate Swaps

The Company had swap contracts for a total notional amount of $70 million at December 31,
2020. The fair values of the swap contracts were based upon quoted market prices for similar
instruments, thus leading to them being categorized as level 2 instruments within the fair value
hierarchy, and resulted in a liability of $3.7 million December 31, 2020. The Company terminated
the swap contracts in conjunction with the prepayment of all outstanding amounts under the 2018
First Lien Credit Facility in the first quarter 2021.
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3 Months EndedInventories Mar. 31, 2021
Inventories [Abstract]
Inventories Note 6. Inventories

Effective January 1, 2021, the Company changed its method of accounting for inventory from the LIFO method to the
FIFO method. Costs determined using the LIFO method were utilized on approximately 45.1% of inventories at December
31, 2020, prior to this change in method, and consisted primarily of tobacco inventory. The Company believes the FIFO
method is preferable because it: (i) conforms the accounting for all inventory with the method utilized for the majority
of its inventory; (ii) better represents how management assesses and reports on the performance of the tobacco and other
LIFO product lines as LIFO is excluded from management’s economic decision making; (iii) better aligns the accounting
with the physical flow of that inventory; and (iv) better reflects inventory at more current costs.

The Company applied this change retrospectively to all prior periods presented. This change resulted in a $4.5 million
increase in Accumulated earnings as of December 31, 2020, from $12.1 million to $16.6 million and a $4.3 million
decrease in Accumulated deficit as of December 31, 2019, from $15.3 million to $11.0 million. In addition, the following
financial statement line items in the Company’s Consolidated Balance Sheets as of December 31, 2020 and its
Consolidated Statements of Income and Consolidated Statements of Cash Flows for the three months ended March 31,
2020 were adjusted as follows:

Consolidated Statement of Income For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Cost of sales $ 49,258 $ - $ 49,258
Income before income taxes $ 4,221 $ - $ 4,221
Income tax expense $ 946 $ - $ 946
Net income attributable to Turning Point Brands, Inc. $ 3,275 $ - $ 3,275
Earnings per common share:
Basic $ 0.17 $ - $ 0.17
Diluted $ 0.16 $ - $ 0.16

Consolidated Balance Sheets December 31, 2020
As Originally Reported Effect of Change As Adjusted

Inventories $ 79,750 $ 6,106 $ 85,856
Deferered income taxes $ 4,082 $ 1,584 $ 5,666
Accumulated earnings (deficit) $ 12,058 $ 4,522 $ 16,580

Consolidated Statement of Cash Flows For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Consolidated net income $ 3,275 $ - $ 3,275
Deferred income taxes $ 545 $ - $ 545
Inventories $ 1,784 $ - $ 1,784

(a) There was no LIFO impact for the three months ended March 31, 2020.

The components of inventories are as follows:

March 31,
2021

December 31,
2020

Raw materials and work in process $ 7,519 $ 8,137
Leaf tobacco 41,707 32,948
Finished goods - Zig-Zag Products 21,477 14,903
Finished goods - Stoker’s Products 9,777 9,727
Finished goods - NewGen products 16,668 18,916
Other 1,203 1,225
Inventory $ 98,351 $ 85,856

The inventory valuation allowance was $9.6 million and $9.9 million as of March 31, 2021, and December 31, 2020,
respectively.
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3 Months EndedOther Current Assets Mar. 31, 2021
Other Current Assets [Abstract]
Other Current Assets Note 7. Other Current Assets

Other current assets consist of:

March 31,
2021

December 31,
2020

Inventory deposits $ 7,369 $ 7,113
Insurance deposit 3,000 3,000
Prepaid taxes 526 813
Other 13,971 15,525
Total $ 24,866 $ 26,451
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3 Months EndedProperty, Plant, and
Equipment Mar. 31, 2021

Property, Plant, and Equipment [Abstract]
Property, Plant, and Equipment Note 8. Property, Plant, and Equipment

Property, plant, and equipment consists of:

March 31,
2021

December 31,
2020

Land $ 22 $ 22
Buildings and improvements 2,750 2,750
Leasehold improvements 4,702 4,702
Machinery and equipment 16,499 15,612
Furniture and fixtures 9,025 9,025
Gross property, plant and equipment 32,998 32,111
Accumulated depreciation (17,350) (16,587)
Net property, plant and equipment $ 15,648 $ 15,524
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3 Months EndedOther Assets Mar. 31, 2021
Other Assets [Abstract]
Other Assets Note 9. Other Assets

Other assets consist of:

March 31,
2021

December 31,
2020

Equity investments $ 24,016 $ 24,018
Other 2,357 2,818
Total $ 26,373 $ 26,836
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3 Months EndedAccrued Liabilities Mar. 31, 2021
Accrued Liabilities [Abstract]
Accrued Liabilities Note 10. Accrued Liabilities

Accrued liabilities consist of:

March 31,
2021

December 31,
2020

Accrued payroll and related items $ 3,664 $ 9,459
Customer returns and allowances 5,683 5,259
Taxes payable 7,025 4,326
Lease liabilities 3,269 3,228
Accrued interest 2,924 2,096
Other 9,280 10,857
Total $ 31,845 $ 35,225
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3 Months EndedNotes Payable and Long-
Term Debt Mar. 31, 2021

Notes Payable and Long-
Term Debt [Abstract]
Notes Payable and Long-Term
Debt

Note 11. Notes Payable and Long-Term Debt

Notes payable and long-term debt consists of the following in order of preference:

March 31,
2021

December 31,
2020

Senior Secured Notes $ 250,000 $ -
2018 First Lien Term Loan - 130,000
Convertible Senior Notes 172,500 172,500
Note payable - Promissory Note 10,000 10,000
Note payable - Unsecured Loan 7,485 7,485

Gross notes payable and long-term debt 439,985 319,985
Less deferred finance charges (10,183) (5,873)
Less current maturities (5,000) (12,000)

Notes payable and long-term debt $ 424,802 $ 302,112

Senior Secured Notes

On February 11, 2021, the Company closed a private offering (the “Offering”) of $250 million
aggregate principal amount of its 5.625% senior secured notes due 2026 (the “Senior Secured
Notes”). The Senior Secured Notes bear interest at a rate of 5.625% and will mature on February
15, 2026. Interest on the Senior Secured Notes is payable semi-annually in arrears on February 15
and August 15 of each year, commencing on August 15, 2021.The Company used the proceeds
from the Offering (i) to repay all obligations under and terminate the 2018 First Lien Credit
Facility, (ii) to pay related fees, costs, and expenses and (iii) for general corporate purposes.

Obligations under the Senior Secured Notes are guaranteed by the Company’s existing and
future wholly-owned domestic subsidiaries (the “Guarantors”) that guarantee any Credit Facility
(as defined in the Indenture governing the Senior Secured Notes or the “Senior Secured Notes
Indenture”) or capital markets debt securities of the Company or Guarantors in excess of $15.0
million. The Senior Secured Notes and the related guarantees are secured by first-priority liens on
substantially all of the assets of the Company and the Guarantors, subject to certain exceptions.

The Company may redeem the Senior Secured Notes, in whole or in part, at any time prior to
February 15, 2023, at a price equal to 100% of the principal amount of the Notes redeemed plus
accrued and unpaid interest, if any, to, but excluding the applicable redemption date, plus a “make-
whole” premium. Thereafter, the Company may redeem the Senior Secured Notes, in whole or
in part, at established redemption prices, set forth in the Senior Secured Notes Indenture, plus
accrued and unpaid interest, if any. In addition, on or prior to February 15, 2023, the Company
may redeem up to 40% of the aggregate principal amount of the Senior Secured Notes with the
net cash proceeds from certain equity offerings at a redemption price equal to 105.625%, plus
accrued and unpaid interest, if any to the redemption date; provided, however, that at least 50% of
the original aggregate principal amount of the Senior Secured Notes (calculated after giving effect
to the issuance of any additional notes) remains outstanding. In addition, at any time and from
time to time prior to February 15, 2023, but not more than once in any twelve-month period, the
Company may redeem up to 10% of the aggregate principal amount of the Senior Secured Notes at
a redemption price of 103% of the aggregate principal amount of Senior Secured Notes redeemed
plus accrued and unpaid interest, if any to but not including the redemption date, on the Senior
Secured Notes to be redeemed.
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If the Company experiences a change of control (as defined in the Senior Secured Notes
Indenture), the Company must offer to repurchase the Senior Secured Notes at a repurchase price
equal to 101% of the principal amount of the Notes to be repurchased, plus accrued and unpaid
interest.

The Indenture contains covenants that, among other things, restrict the ability of the Company
and its restricted subsidiaries to: (i) grant or incur liens; (ii) incur, assume or guarantee additional
indebtedness; (iii) sell or otherwise dispose of assets, including capital stock of subsidiaries; (iv)
make certain investments; (v) pay dividends, make distributions or redeem or repurchase capital
stock; (vi) engage in certain transactions with affiliates; and (vii) consolidate or merge with or into,
or sell substantially all of our assets to another entity. These covenants are subject to a number of
limitations and exceptions set forth in the Indenture.

The Company incurred debt issuance costs attributable to the issuance of the Senior Secured Notes
of $6.4 million which are amortized to interest expense using the effective interest method over the
expected life of the Senior Secured Notes.

The Indenture provides for customary events of default.

2021 Revolving Credit Facility

In connection with the Offering, the Company also entered into a new $25 million senior secured
revolving credit facility (the “2021 Revolving Credit Facility”) with the lenders party thereto (the
“Lenders”) and Barclays Bank PLC, as administrative agent and collateral agent (in such capacity,
the “Agent”). The 2021 Revolving Credit Facility provides for a revolving line of credit of up to
$25.0 million. Letters of credit are limited to $10 million (and are a part of, and not in addition
to, the revolving line of credit). The Company has not drawn any borrowings under the 2021
Revolving Credit Facility but does have letters of credit of approximately $3.6 million outstanding
under the facility. The 2021 Revolving Credit Facility will mature on August 11, 2025 if none
of the Company’s Convertible Senior Notes are outstanding, and if any Convertible Senior Notes
are outstanding, the date which is 91 days prior to the maturity date of July 15, 2024 for such
Convertible Senior Notes.

Interest is payable on the 2021 Revolving Credit Facility at a fluctuating rate of interest determined
by reference to the Eurodollar rate plus an applicable margin of 3.50% (with step-downs upon de-
leveraging). The Company also has the option to borrow at a rate determined by reference to the
base rate.

The obligations under the 2021 Revolving Credit Agreement are guaranteed on a joint and several
basis by the Guarantors. The Company’s and Guarantors’ obligations under the 2021 Revolving
Credit Facility are secured on a pari passu basis with the Senior Secured Notes.

The 2021 Revolving Credit Agreement contains covenants that are substantially the same as the
covenants in the Senior Secured Notes Indenture. The 2021 Revolving Credit Facility also requires
the maintenance of a Consolidated Leverage Ratio (as defined in the 2021 Revolving Credit
Agreement) of 5.50 to 1.00 (with a step down to 5.25 to 1.00 beginning with the fiscal quarter
ending March 31, 2023) at the end of each fiscal quarter when extensions of credit under the 2021
Revolving Credit Facility and certain drawn and undrawn letters of credit (excluding (a) letters of
credit that have been cash collateralized and (b) letters of credit having an aggregate face amount
less than $5,000,000) in the aggregate outstanding exceeds 35% of the total commitments under
the 2021 Revolving Credit Facility.

The Company incurred debt issuance costs attributable to the issuance of the 2021 Revolving
Credit Facility of $0.5 million which are amortized to interest expense using the effective interest
method over the expected life of the 2021 Revolving Credit Facility.

The 2021 Revolving Credit Agreement provides for customary events of default.
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2018 Credit Facility

On March 7, 2018, the Company entered into $250 million of credit facilities consisting of a $160
million 2018 First Lien Term Loan and a $50 million 2018 Revolving Credit Facility (collectively,
the “2018 First Lien Credit Facility”), in each case, with Fifth Third Bank, as administrative agent,
and other lenders, in addition to a $40 million 2018 Second Lien Term Loan (the “2018 Second
Lien Credit Facility,” and, together with the 2018 First Lien Credit Facility, the “2018 Credit
Facility”) with Prospect Capital Corporation, as administrative agent, and other lenders. The 2018
Credit Facility contained a $40 million accordion feature.

The 2018 Credit Facility contained customary events of default including payment defaults,
breaches of representations and warranties, covenant defaults, cross-defaults to certain other
material indebtedness in excess of specified amounts, certain events of bankruptcy and insolvency,
certain ERISA events, judgments in excess of specified amounts, and change in control defaults.
The 2018 Credit Facility also contained certain negative covenants customary for facilities of these
types including covenants that, subject to exceptions described in the 2018 Credit Facility, restrict
the ability of the Company and its subsidiary guarantors: (i) to pledge assets, (ii) to incur additional
indebtedness, (iii) to pay dividends, (iv) to make distributions, (v) to sell assets, and (vi) to make
investments. See Note 19, “Dividends and Share Repurchase”, for further information regarding
dividend restrictions.

2018 First Lien Credit Facility: The 2018 First Lien Term Loan and the 2018 Revolving Credit
Facility bore interest at LIBOR plus a spread of 2.75% to 3.50% based on the Company’s senior
leverage ratio. The 2018 First Lien Term Loan had quarterly required payments of $2.0 million
beginning June 30, 2018, increasing to $3.0 million on June 30, 2020, and increasing to $4.0
million on June 30, 2022. The 2018 First Lien Credit Facility had a maturity date of March 7,
2023. The 2018 First Lien Term Loan was secured by a first priority lien on substantially all of
the assets of the borrowers and the guarantors thereunder, other than certain excluded assets (the
“Collateral”). In connection with the Convertible Senior Notes offering, the Company entered into
a First Amendment (“the Amendment”) to the First Lien Credit Agreement, with Fifth Third Bank,
as administrative agent, and other lenders and certain other lender parties thereto. The Amendment
was entered into primarily to permit the Company to issue up to $200 million of convertible senior
notes, enter into certain capped call transactions in connection with the issuance of such notes
and to use the proceeds from the issuance of the notes to repay amounts outstanding under the
2018 Second Lien Credit Facility and use the remaining proceeds for acquisitions and investments.
In connection with the Amendment, fees of $0.7 million were incurred. The 2018 First Lien
Credit Facility contained certain financial covenants, which were amended in connection with the
Convertible Senior Notes offering in the third quarter 2019. The covenants included maximum
senior leverage ratio of 3.00x with step-downs to 2.50x, a maximum total leverage ratio of 5.50x
with step-downs to 5.00x, and a minimum fixed charge coverage ratio of 1.20x. In the first quarter
of 2020, the financial covenants were amended to permit certain add-backs related to PMTA in the
definition of Consolidated EBITDA for the period of October 1, 2019 until September 30, 2020. In
connection with the Amendment, fees of $0.2 million were incurred. The Company used a portion
of the proceeds from the issuance of the Senior Secured Notes to prepay all outstanding amounts
under and terminate the 2018 First Lien Credit Facility in the first quarter 2021 in the amount of
$130.0 million, and the transaction resulted in a $5.7 million loss on extinguishment of debt.

Convertible Senior Notes

In July 2019, the Company closed an offering of $172.5 million in aggregate principal amount
of its 2.50%Convertible Senior Notes due July 15, 2024 (the “Convertible Senior Notes”). The
Convertible Senior Notes bear interest at a rate of 2.50% per year, payable semiannually in arrears
on January 15 and July 15 of each year, beginning on January 15, 2020. The Convertible Senior
Notes will mature on July 15, 2024, unless earlier repurchased, redeemed or converted. The
Convertible Senior Notes are senior unsecured obligations of the Company.
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The Convertible Senior Notes are convertible into approximately 3,205,895 shares of TPB
Common Stock under certain circumstances prior to maturity at a conversion rate of 18.585 shares
per $1,000 principal amount of the Convertible Senior Notes, which represents a conversion price
of approximately $53.81 per share, subject to adjustment under certain conditions, but will not
be adjusted for any accrued and unpaid interest. The conversion price is adjusted periodically as
a result of dividends paid by the Company, in excess of pre-determined thresholds of $0.04 per
share. Upon conversion, the Company may pay cash, shares of common stock or a combination of
cash and stock, as determined by the Company at its discretion. The conditions required to allow
the holders to convert their Convertible Senior Notes were not met as of March 31, 2021.

The Company early adopted ASU 2020-06 effective January 1, 2021 on a retrospective basis to
all periods presented. Under ASU 2020-06, the Company will account for the Convertible Senior
Notes entirely as a liability and will no longer separately account for the Convertible Senior
Notes with liability and equity components. See note 2 for further discussion of the impact of the
adoption of ASU 2020-06.

The Company incurred debt issuance costs attributable to the Convertible Senior Notes of $5.9
million which are amortized to interest expense using the effective interest method over the
expected life of the Convertible Senior Notes.

In connection with the Convertible Senior Notes offering, the Company entered into privately
negotiated capped call transactions with certain financial institutions. The capped call transactions
have a strike price of $53.81 per and a cap price of $82.86 per share, and are exercisable when, and
if, the Convertible Senior Notes are converted. The Company paid $20.53 million for these capped
calls at the time they were entered into and charged that amount to additional paid-in capital.

Promissory Note

On June 10, 2020, in connection with the acquisition of certain Durfort assets, the Company issued
the Promissory Note in the principal amount of $10.0 million (the “Principal Amount”), with an
annual interest rate of 7.5%, payable quarterly, with the first payment due September 10, 2020.
The Principal Amount is payable in two $5.0 million installments, with the first installment due 18
months after the closing date of the acquisition (June 10, 2020), and the second installment due 36
months after the closing date of the acquisition. The second installment is subject to reduction for
certain amounts payable to the Company as a holdback.

Unsecured Loan

On April 6, 2020, the 2018 First Lien Credit Facility was amended to allow for an unsecured loan
under the Coronavirus Aid, Relief, and Economic Security Act of 2020 (“CARES”). On April
17, 2020, National Tobacco Company, L.P., a subsidiary of the Company, entered into a loan
agreement with Regions Bank guaranteed by the Small Business Administration for a $7.5 million
unsecured loan. The proceeds of the loan were received on April 27, 2020. The loan is scheduled
to mature on April 17, 2022 and has a 1.00% interest rate.

Note Payable – IVG

In September 2018, the Company issued a note payable to IVG’s former shareholders (“IVG
Note”). The IVG Note had a principal amount of $4.0 million with an interest rate of 6.0% per
year and matured on March 5, 2020. All principal and accrued and unpaid interest under the IVG
Note were subject to indemnification obligations of the sellers pursuant to the International Vapor
Group Stock Purchase Agreement dated as of September 5, 2018. The carrying amount of the IVG
Note, $4.2 million, was deposited into an escrow account pending agreement with the sellers of
any indemnification obligations.
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3 Months EndedLeases Mar. 31, 2021
Leases [Abstract]
Leases Note 12. Leases

The Company’s leases consist primarily of leased property for manufacturing warehouse, head
offices and retail space as well as vehicle leases. At lease inception, the Company recognizes a
lease right of use asset and lease liability calculated as the present value of future minimum lease
payments. In general, the Company does not recognize any renewal periods within the lease terms
as there are no significant barriers to ending the lease at the initial term. Lease and non-lease
components are accounted for as a single lease component.

Leases with an initial term of 12 months or less are not recorded on the balance sheet. Lease
expense for these leases is recognized on a straight-line basis over the lease term.

The components of lease expense consisted of the following:

Three Months Ended March 31,
2021 2020

Operating lease cost
Cost of sales $ 225 $ 233
Selling, general and administrative 752 398
Variable lease cost (1) 205 312
Short-term lease cost 11 83
Sublease income (30) (30)
Total $ 1,163 $ 996

(1) Variable lease cost includes elements of a contract that do not represent a good or service but
for which the lessee is responsible for paying.

March 31,
2021

December 31,
2020

Assets:
Right of use assets $ 17,406 $ 17,918
Total lease assets $ 17,406 $ 17,918

Liabilities:
Current lease liabilities (2) $ 3,269 $ 3,228
Long-term lease liabilities 15,570 16,117
Total lease liabilities $ 18,839 $ 19,345

(2) Reported within accrued liabilities on the balance sheet

As of March 31,
2021 2020

Weighted-average remaining lease term - operating leases 7.1 years 7.8 years
Weighted-average discount rate - operating leases 4.93% 5.84%

Nearly all the lease contracts for the Company do not provide a readily determinable implicit
interest rate. For these contracts, the Company uses a discount rate that approximates its
incremental borrowing rate at the time of the lease commencement.

As of March 31, 2021, maturities of lease liabilities consisted of the following:
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March 31,
2021

2021 $ 3,078
2022 3,795
2023 3,528
2024 2,485
2025 2,125
Years thereafter 7,427
Total lease payments $ 22,438
Less: Imputed interest 3,599
Present value of lease liabilities $ 18,839
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3 Months EndedIncome Taxes Mar. 31, 2021
Income Taxes [Abstract]
Income Taxes Note 13. Income Taxes

The Company’s effective income tax rate for the three ended March 31, 2021, was 18.7% which
includes a discrete tax deduction of $3.3 million for the three months ended March 31, 2021
relating to stock option exercises. The Company’s effective income tax rate for the three months
ended March 31, 2020, was 23.8% which includes a discrete tax deduction of $0.7 million for the
three months ended March 31, 2020 relating to stock option exercises.

The Company follows the provisions of ASC 740-10-25, which prescribes a recognition threshold
and measurement attribute for the financial statement recognition and measurement of a tax
position taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more-likely-than-not to be sustained upon examination by taxing authorities.
The amount recognized is measured as the largest amount of benefit that is greater than 50
percent likely of being realized upon ultimate settlement. The Company has determined that the
Company did not have any uncertain tax positions requiring recognition under the provisions of
ASC 740-10-25. The Company’s policy is to recognize interest and penalties accrued on uncertain
tax positions, if any, as part of interest expense. The Company files income tax returns in the U.S.
federal jurisdiction and various state jurisdictions. In general, the Company is no longer subject to
U.S. federal and state tax examinations for years prior to 2017.
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3 Months EndedPension and Postretirement
Benefit Plans Mar. 31, 2021

Pension and Postretirement
Benefit Plans [Abstract]
Pension and Postretirement
Benefit Plans

Note 14. Pension and Postretirement Benefit Plans

The Company had a defined benefit pension plan. Benefits for hourly employees were based on
a stated benefit per year of service, reduced by amounts earned in a previous plan. Benefits for
salaried employees were based on years of service and the employees’ final compensation. The
Company’s policy was to make the minimum amount of contributions that can be deducted for
federal income taxes. The Company made no contributions to the pension plan in 2020. In October
2019, the Company elected to terminate the defined benefit pension plan, effective December 31,
2019 with final distributions made in third quarter of 2020.

The Company sponsored a defined benefit postretirement plan that covered hourly employees.
This plan provided medical and dental benefits. This plan was contributory with retiree
contributions adjusted annually. The Company’s policy was to make contributions equal to benefits
paid during the year. In October 2019, the Company amended the plan to cease benefits effective
June 30, 2020.

The following table provides the components of net periodic pension and postretirement benefit
costs and total costs for the plans:

Three Months Ended March 31,
Pension
Benefits

Postretirement
Benefits

2021 2020 2021 2020

Service cost $ - $ - $ - $ -
Interest cost - 95 - -
Expected return on plan assets - (161) - -
Amortization of (gains) losses - 36 - (57)
Net periodic benefit income $ - $ (30) $ - $ (57)
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3 Months EndedShare Incentive Plans Mar. 31, 2021
Share Incentive Plans
[Abstract]
Share Incentive Plans Note 15. Share Incentive Plans

On March 22, 2021, the Company’s Board of Directors adopted the Turning Point Brands, Inc. 2021 Equity Incentive Plan
(the “2021 Plan”), subject to the approval of our shareholders, pursuant to which awards may be granted to employees, non-
employee directors, and consultants. In addition, the 2021 Plan provides for the granting of nonqualified stock options to
employees of the Company or any subsidiary of the Company. Pursuant to the 2021 Plan, 1,290,000 shares, plus any shares
remaining available for issuance under the 2015 Equity Incentive Plan (the “2015 Plan”), of TPB Common Stock are reserved
for issuance as awards to employees, non-employee directors, and consultants as compensation for past or future services or
the attainment of certain performance goals. The 2021 Plan is scheduled to terminate on March 21, 2031. The 2021 Plan
is administered by the compensation committee (the “Committee”) of the Company’s Board of Directors. The Committee
determines the vesting criteria for the awards, with such criteria to be specified in the award agreement. As of March 31, 2021,
there were no awards granted under the 2021 Plan. There are 1,290,000 shares, plus any shares remaining available for issuance
under the 2015 Plan, available for grant under the 2021 Plan. The Company intends on seeking shareholder approval of the
plan at its 2021 annual meeting of shareholders. Until the 2021 Plan is approved by shareholders, no awards may be issued
thereunder.

On April 28, 2016, the Board of Directors of the Company adopted the Turning Point Brands, Inc., the 2015 Plan, pursuant to
which awards may be granted to employees, non-employee directors, and consultants. In addition, the 2015 Plan provides for
the granting of nonqualified stock options to employees of the Company or any subsidiary of the Company. Pursuant to the
2015 Plan, 1,400,000 shares of TPB Common Stock are reserved for issuance as awards to employees, non-employee directors,
and consultants as compensation for past or future services or the attainment of certain performance goals. The 2015 Plan
is scheduled to terminate on April 27, 2026. The 2015 Plan is administered by the Committee. The Committee determines
the vesting criteria for the awards, with such criteria to be specified in the award agreement. As of March 31, 2021, net of
forfeitures, there were 16,159 shares of restricted stock, 563,911 PRSUs, and 707,878 options granted under the 2015 Plan.
There are 112,052 shares available for grant under the 2015 Plan. The 2015 Plan will terminate upon approval by the Company’s
shareholders of the 2021 Plan. However, all awards issued under the 2015 Plan that have not been previously terminated or
forfeited will remain outstanding and continue unaffected upon termination of the plan.

On February 8, 2006, the Board of Directors of the Company adopted the 2006 Equity Incentive Plan (the “2006 Plan”) of
North Atlantic Holding Company, Inc., pursuant to which awards may be granted to employees. The 2006 Plan provides for
the granting of nonqualified stock options and restricted stock awards to employees. Upon the adoption of the Company’s 2015
Equity Incentive Plan in connection with its IPO, the Company determined no additional grants would be made under the 2006
Plan. However, all awards issued under the 2006 Plan that have not been previously terminated or forfeited remain outstanding
and continue unaffected.

There are no shares available for grant under the 2006 Plan. Stock option activity for the 2006 and 2015 Plans is summarized
below:

Stock
Option
Shares

Weighted
Average
Exercise

Price

Weighted
Average

Grant Date
Fair Value

Outstanding, December 31, 2019 696,716 $ 18.13 $ 6.17

Granted 155,000 14.85 4.41
Exercised (135,146) 6.37 2.74
Forfeited (5,510) 27.25 8.64
Outstanding, December 31, 2020 711,060 19.58 6.42

Granted 100,000 51.75 13.77
Exercised (74,615) 5.70 2.66
Forfeited (850) 21.63 6.15
Outstanding, March 31, 2021 735,595 $ 25.36 $ 7.80

Under the 2006 and 2015 Plans, the total intrinsic value of options exercised during the three months ended March 31, 2021
and 2020, was $3.3 million, and $0.9 million, respectively.

At March 31,2021, under the 2006 Plan, the outstanding stock options’ exercise price for 133,612 options is $3.83 per share,
all of which are exercisable. The weighted average of the remaining lives of the outstanding stock options with an exercise
price of $3.83 is approximately 2.89 years. The Company estimates the expected life of these stock options is ten years from
the date of grant. For the $3.83 per share options, the weighted average fair value of options was determined using the Black-
Scholes model assuming a ten-year life from grant date, a current share price and exercise price of $3.83, a risk-free interest
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rate of 3.57%, volatility of 40%, and no assumed dividend yield. Based on these assumptions, the fair value of these options is
approximately $2.17 per share option granted.

At March 31, 2021, under the 2015 Plan, the risk-free interest rate is based on the U.S. Treasury rate for the expected life at the
time of grant. The expected volatility is based on the average long-term historical volatilities of peer companies. We intend to
continue to consistently use the same group of publicly traded peer companies to determine expected volatility until sufficient
information regarding volatility of our share price becomes available or until the selected companies are no longer suitable for
this purpose. Due to our limited trading history, we are using the simplified method presented by SEC Staff Accounting Bulletin
No. 107 to calculate expected holding periods, which represent the periods of time for which options granted are expected to be
outstanding. We will continue to use this method until we have sufficient historical exercise experience to give us confidence
in the reliability of our calculations. The fair values of these options were determined using the Black-Scholes option pricing
model.

The following table outlines the assumptions based on the number of options granted under the 2015 Plan.

February 10,
2017

May 17,
2017

March 7,
2018

March 13,
2018

March 20,
2019

October 24,
2019

March 18,
2020

February 18,
2021

Number of
options
granted 40,000 93,819 98,100 26,000 155,780 25,000 155,000 100,000

Options
outstanding
at March
31, 2021 27,050 54,183 77,967 26,000 144,134 25,000 147,799 99,850

Number
exercisable
at March
31, 2021 27,050 54,183 77,967 26,000 96,076 16,750 47,413 -

Exercise
price $ 13.00 $ 15.41 $ 21.21 $ 21.49 $ 47.58 $ 20.89 $ 14.85 $ 51.75

Remaining
lives 5.87 6.13 6.94 6.96 7.98 8.57 8.97 9.89

Risk free
interest
rate 1.89% 1.76% 2.65% 2.62% 2.34% 1.58% 0.79% 0.56%

Expected
volatility 27.44% 26.92% 28.76% 28.76% 30.95% 31.93% 35.72% 28.69%

Expected life 6.000 6.000 6.000 5.495 6.000 6.000 6.000 6.000
Dividend

yield - - 0.83% 0.82% 0.42% 0.95% 1.49% 0.55%
Fair value at

grant date $ 3.98 $ 4.60 $ 6.37 $ 6.18 $ 15.63 $ 6.27 $ 4.41 $ 13.77

The Company has recorded compensation expense related to the options based on the provisions of ASC 718 under which the
fixed portion of such expense is determined as the fair value of the options on the date of grant and amortized over the vesting
period. The Company recorded compensation expense related to the options of approximately $0.3 million and $0.2 million for
the three months ended March 31, 2021 and 2020, respectively. Total unrecognized compensation expense related to options at
March 31, 2021, is $1.7 million, which will be expensed over 2.36 years.

Performance-Based Restricted Stock Units

PRSUs are restricted stock units subject to both performance-based and service-based vesting conditions. The number of shares
of TPB Common Stock a recipient will receive upon vesting of a PRSU will be calculated by reference to certain performance
metrics related to the Company’s performance over a five-year period. PRSUs will vest on the measurement date, which is no
more than 65 days after the performance period provided the applicable service and performance conditions are satisfied. As
of March 31, 2021, there are 563,911 PRSUs outstanding, all of which are unvested. The following table outlines the PRSUs
granted and outstanding as of March 31, 2021.

March 31,
2017

March 7,
2018

March 20,
2019

March 20,
2019

July 19,
2019

March 18,
2020

December 28,
2020

February 18,
2021

Number of PRSUs
granted 94,000 96,000 92,500 4,901 88,582 94,000 88,169 100,000

PRSUs outstanding
at March 31,
2021 83,000 93,000 85,250 - 21,342 93,350 88,169 99,800

Fair value as of
grant date $ 15.60 $ 21.21 $ 47.58 $ 47.58 $ 52.15 $ 14.85 $ 46.42 $ 51.75

Remaining lives 0.75 1.75 2.75 - 1.75 3.75 2.75 4.75
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The Company recorded compensation expense related to the PRSUs of approximately $1.2 million and $0.2 million in the
consolidated statements of income for the three months ended March 31,2021 and 2020, respectively, based on the probability
of achieving the performance condition. Total unrecognized compensation expense related to these awards at March 31, 2021, is
$12.6 million which will be expensed over the service periods based on the probability of achieving the performance condition.
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3 Months EndedContingencies Mar. 31, 2021
Contingencies [Abstract]
Contingencies Note 16. Contingencies

On October 9, 2020, a purported stockholder of Turning Point Brands, Inc., Paul-Emile Berteau,
filed a complaint in the Delaware Court of Chancery relating to the merger of SDI with a subsidiary
of the Company pursuant to the Agreement and Plan of Merger and Reorganization, dated as of
April 7, 2020, by and among TPB, SDI and Merger Sub (the “SDI Merger”). The complaint asserts
two derivative counts purportedly on behalf of TPB for breaches of fiduciary duty against the
Board of Directors of Turning Point Brands, Inc. and other parties. The third count asserts a direct
claim against the Company and its Board of Directors seeking a declaration that TPB’s Bylaws are
inconsistent with TPB’s certificate of incorporation. While the Company believes it has good and
valid defenses to the claims, there can be no assurance that the Company will prevail in this case,
and it could have a material adverse effect on the Company’s business and results of operations.

Other major tobacco companies are defendants in product liability claims. In a number of these
cases, the amounts of punitive and compensatory damages sought are significant and could have
a material adverse effect on our business and results of operations. The Company is subject to
several lawsuits alleging personal injuries resulting from malfunctioning vaporizer devices or
consumption of e-liquids and may be subject to claims in the future relating to other NewGen
products. The Company is still evaluating these claims and the potential defenses to them. For
example, the Company did not design or manufacture the products at issue; rather, the Company
was merely the distributor. Nonetheless, there can be no assurance that the Company will prevail
in these cases, and they could have a material adverse effect on the financial position, results of
operations, or cash flows of the Company.

We have several subsidiaries engaged in making, distributing, and selling vapor products. As a
result of the overall publicity and controversy surrounding the vapor industry generally, many
companies have received informational subpoenas from various regulatory bodies and in some
jurisdictions regulatory lawsuits have been filed regarding marketing practices and possible
underage sales. We expect that our subsidiaries will be subject to some such cases and investigative
requests. In the acquisition of the vapor businesses, we negotiated financial “hold-backs”, which
we expect to be able to use to defray expenses associated with the information production and the
cost of defending any such lawsuits as well as the franchisee lawsuit. To the extent that litigation
becomes necessary, we believe that the subsidiaries have strong factual and legal defenses against
claims that they unfairly marketed vapor products.

We have two franchisor subsidiaries. Like many franchise businesses, in the ordinary course of
their business, these subsidiaries are from time to time responding parties to arbitration demands
brought by franchisees. One of our subsidiaries, which we acquired in 2018, is the franchisor of
the VaporFi system. This subsidiary is a responding party in an arbitration brought by a franchisee
claiming, among other things, violations of Federal Trade Commission Rules and Florida law.
These allegations relate to the franchise disclosure document (FDD) utilized by the franchise
system, a small vapor store chain, prior to our acquisition of the chain in 2018. We believe that
we have good and valid substantive defenses against these claims and will vigorously defend
ourselves in the arbitration.

We have also been named in a lawsuit brought by a different franchisee represented by the same
firm that represents the plaintiff in the action described above. This case relates to the termination
of the franchise agreement by the franchisor for failure to pay franchising fees and our subsequent
demand that the franchisee cease using our marks and de-image locations formerly housing the
franchises. The franchisee filed suit against us in the U.S. District Court for the Southern District
of Florida sixteen months after our demand. The franchisee is claiming tortious interference and
conversion. We believe that the suit was improperly brought before the U.S. District Court for
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the South District of Florida because the related franchising agreements included a mandatory
arbitration clause. We also believe we have valid substantive defenses against the claims and intend
on vigorously defending our interests in this matter.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


3 Months EndedIncome Per Share Mar. 31, 2021
Income Per Share [Abstract]
Income Per Share Note 17. Income Per Share

The following is a reconciliation of the numerators and denominators of the basic and diluted EPS
computations of net income:

Three Months Ended March 31,
2021 2020

Income Shares
Per

Share Income Shares
Per

Share
Basic EPS:
Numerator
Net income attributable

to Turning Point
Brands, Inc. $ 11,783 $ 4,499

Denominator
Weighted average 19,093,961 $ 0.62 19,689,446 $ 0.23

Diluted EPS:
Numerator
Net income attributable

to Turning Point
Brands, Inc. $ 11,783 $ 4,499

Interest expense related
to Convertible Senior
Notes, net of tax 1,054 -

Diluted net income
attributable to Turning
Point Brands. Inc. $ 12,837 $ 4,499

Denominator
Basic weighted average 19,093,961 19,689,446
Convertible Senior

Notes 3,205,895 -
Stock options 365,211 417,354

22,665,067 $ 0.57 20,106,800 $ 0.22

For the three months ended March 31, 2020, the effect of the 3,202,808 shares issuable upon
conversion of the Convertible Senior Notes were excluded from the diluted net income per share
calculation because the effect would have been antidilutive.
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3 Months EndedSegment Information Mar. 31, 2021
Segment Information
[Abstract]
Segment Information Note 18. Segment Information

In accordance with ASC 280, Segment Reporting, the Company has three reportable segments:
(1) Zig-Zag Products; (2) Stoker’s Products; and (3) NewGen Products. The Zig-Zag Products
segment markets and distributes (a) rolling papers, tubes, and related products; and (b) finished
cigars and MYO cigar wraps. The Stoker’s Products segment (a) manufactures and markets
moist snuff and (b) contracts for and markets loose leaf chewing tobacco products. The NewGen
Products segment (a) markets and distributes CBD, liquid vapor products and certain other
products without tobacco and/or nicotine; (b) distributes a wide assortment of products to non-
traditional retail outlets via VaporBeast; and (c) markets and distributes a wide assortment of
products to individual consumers via the VaporFi B2C online platform. Products in the Zig-Zag
Products and Stoker’s Products segments are distributed primarily through wholesale distributors
in the United States while products in the NewGen Products segment are distributed primarily
through e-commerce to non-traditional retail outlets and direct to consumers in the United States.
The Other segment includes the costs and assets of the Company not assigned to one of the three
reportable segments such as intercompany transfers, deferred taxes, deferred financing fees, and
investments in subsidiaries.

The accounting policies of these segments are the same as those of the Company. Corporate costs
are not directly charged to the three reportable segments in the ordinary course of operations. The
Company evaluates the performance of its segments and allocates resources to them based on
operating income.

The tables below present financial information about reported segments:

Three Months Ended
March 31,

2021 2020
Net sales

Zig-Zag products $ 41,004 $ 28,914
Stoker’s products 29,255 26,495
NewGen products 37,382 35,280

Total $ 107,641 $ 90,689

Gross profit
Zig-Zag products $ 24,896 $ 16,132
Stoker’s products 15,892 13,874
NewGen products 12,473 11,425

Total $ 53,261 $ 41,431

Operating income (loss)
Zig-Zag products $ 19,437 $ 12,417
Stoker’s products 12,255 9,746
NewGen products 2,006 477
Corporate unallocated (1)(2) (9,349) (13,603)

Total $ 24,349 $ 9,037

Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 -
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Net periodic income, excluding service cost - (87)

Income before income taxes $ 14,182 $ 5,906

Capital expenditures
Zig-Zag products $ - $ -
Stoker’s products 840 860
NewGen products 2 17

Total $ 842 $ 877

Depreciation and amortization
Zig-Zag products $ 114 $ -
Stoker’s products 635 519
NewGen products 516 757

Total $ 1,265 $ 1,276

(1) Includes corporate costs that are not allocated to any of the three reportable segments.
(2) Includes costs related to PMTA of $5.9 million in 2020.

March 31,
2021

December 31,
2020

Assets
Zig-Zag products $ 212,400 $ 206,900
Stoker’s products 148,093 133,016
NewGen products 91,616 91,116
Corporate unallocated (1) 175,196 65,017

Total $ 627,305 $ 496,049

(1) Includes assets not assigned to the three reportable segments. All goodwill has been allocated
to the reportable segments.

Revenue Disaggregation—Sales Channel

Revenues of the Zig-Zag Products and Stoker’s Products segments are primarily comprised of
sales made to wholesalers while NewGen sales are made business to business and business to
consumer, both online and through our corporate retail stores. NewGen net sales are broken out by
sales channel below.

NewGen Segment
Three Months Ended

March 31,
2021 2020

Business to Business $ 27,257 $ 25,278
Business to Consumer - Online 10,033 8,134
Business to Consumer - Corporate store - 1,794
Other 92 74
Total $ 37,382 $ 35,280

Net Sales—Domestic vs. Foreign

The following table shows a breakdown of consolidated net sales between domestic and foreign
customers.

Three Months Ended
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March 31,
2021 2020

Domestic $ 100,127 $ 87,568
Foreign 7,514 3,121
Total $ 107,641 $ 90,689
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3 Months EndedDividends and Share
Repurchase Mar. 31, 2021

Dividends and Share
Repurchase [Abstract]
Dividends and Share
Repurchase

Note 19. Dividends and Share Repurchase

The most recent dividend of $0.055 per common share was paid on April 9, 2021, to shareholders
of record at the close of business on March 19, 2021.

Dividends are considered restricted payments under the Senior Secured Notes Indenture and
Revolving Credit Facility. The Company is generally permitted to make restricted payments
provided that, at the time of payment, or as a result of payment, the Company is not in default on
its debt covenants. Additional earnings and market capitalization restrictions limit the aggregate
amount of restricted, quarterly dividends during a fiscal year.

On February 25, 2020, the Company’s Board of Directors approved a $50.0 million share
repurchase program, which is intended for opportunistic execution based upon a variety of factors
including market dynamics. The program is subject to the ongoing discretion of the Board. The
total number of shares repurchased for the three months ended March 31, 2021, was 119,031 shares
for a total cost of $5.7 million and an average price per share of $48.16. $34.1 million remains
available for share repurchases under the program at March 31, 2021.
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3 Months EndedSubsequent Events Mar. 31, 2021
Subsequent Events
[Abstract]
Subsequent Events Note 20. Subsequent Events

On April 19, 2021, the Company invested $8.7 million in Docklight Brands, Inc., a pioneering
consumer products company with celebrated brands including Marley Natural® cannabis and
Marley™ CBD. The Company has additional follow-on investment rights. As part of the
investment, the Company has obtained exclusive U.S. distribution rights for Docklight’s Marley™
CBD topical products.
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3 Months EndedDescription of Business and
Basis of Presentation

(Policies) Mar. 31, 2021

Description of Business and
Basis of Presentation
[Abstract]
Basis of Presentation The accompanying unaudited interim, consolidated financial statements have been prepared in

accordance with the accounting practices described in the Company’s audited, consolidated
financial statements as of and for the year ended December 31, 2020. In the opinion of
management, the unaudited, interim, consolidated financial statements included herein contain all
adjustments necessary to present fairly the financial position, results of operations, and cash flows
of the Company for the periods indicated. Such adjustments, other than nonrecurring adjustments
separately disclosed, are of a normal and recurring nature. The operating results for interim periods
are not necessarily indicative of results to be expected for a full year or future interim periods.
The unaudited, interim, consolidated financial statements should be read in conjunction with the
Company’s audited, consolidated financial statements and accompanying notes as of and for the
year ended December 31, 2020. The accompanying interim, consolidated financial statements are
presented in accordance with the rules and regulations of the Securities and Exchange Commission
(the “SEC”)and, accordingly, do not include all the disclosures required by generally accepted
accounting principles in the United States (“GAAP”) with respect to annual financial statements.
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3 Months EndedSummary of Significant
Accounting Policies (Policies) Mar. 31, 2021
Summary of Significant
Accounting Policies
[Abstract]
Consolidation Consolidation

The consolidated financial statements include the accounts of the Company, its subsidiaries, all of which are wholly-owned, and variable
interest entities (“VIEs”) for which the Company is considered the primary beneficiary. All significant intercompany transactions have
been eliminated.

Revenue Recognition Revenue Recognition

The Company recognizes revenues in accordance with Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers (Topic 606), which includes excise taxes and shipping and handling charges billed to customers, net of cash discounts for
prompt payment, sales returns and incentives, upon delivery of goods to the customer – at which time the Company’s performance
obligation is satisfied – at an amount that the Company expects to be entitled to in exchange for those goods in accordance with the five-
step analysis outlined in Topic 606: (i) identify the contract with the customer, (ii) identify the performance obligations in the contract,
(iii) determine the transaction price, (iv) allocate the transaction price to the performance obligations, and (v) recognize revenue when (or
as) performance obligations are satisfied. The Company excludes from the transaction price, sales taxes and value-added taxes imposed at
the time of sale (which do not include excise taxes on smokeless tobacco, cigars or vaping products billed to customers).

The Company records an allowance for sales returns, based principally on historical volume and return rates, which is included in accrued
liabilities on the consolidated balance sheets. The Company records sales incentives, which consist of consumer incentives and trade
promotion activities, as a reduction in revenues (a portion of which is based on amounts estimated as being due to wholesalers, retailers
and consumers at the end of the period) based principally on historical volume and utilization rates. Expected payments for sales incentives
are included in accrued liabilities on the consolidated balance sheets.

A further requirement of ASU 2014-09 is for entities to disaggregate revenue recognized from contracts with customers into categories
that depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factors. The Company’s
management views business performance through segments that closely resemble the performance of major product lines. Thus, the
primary and most useful disaggregation of the Company’s contract revenue for decision making purposes is the disaggregation by segment
which can be found in Note 18 of Notes to Consolidated Financial Statements. An additional disaggregation of contract revenue by sales
channel can be found within Note 18 as well.

Shipping Costs Shipping Costs

The Company records shipping costs incurred as a component of selling, general, and administrative expenses. Shipping costs incurred
were approximately $5.9 million and $5.3 million for the three months ending March 31, 2021 and 2020, respectively.

Inventories Inventories

Inventories are stated at the lower of cost or net realizable value. Effective January 1, 2021, the Company changed its method of accounting
for inventory using the last-in, first-out (“LIFO”) method to the first-in, first-out (“FIFO”) method. The Company applied this change
retrospectively to all prior periods presented, which is discussed further in Note 6. Leaf tobacco is presented in current assets in accordance
with standard industry practice, notwithstanding the fact that such tobaccos are carried longer than one year for the purpose of curing.

Fair Value Fair Value

GAAP establishes a framework for measuring fair value. That framework provides a fair value hierarchy that prioritizes the inputs to
valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (level 1) and the lowest priority to unobservable inputs (level 3).

The three levels of the fair value hierarchy under GAAP are described below:

● Level 1 – Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets at
the measurement date.

● Level 2 – Inputs to the valuation methodology include quoted prices for similar assets or liabilities in active markets, quoted
prices for identical or similar assets or liabilities in inactive markets, inputs other than quoted prices that are observable for the
asset or liability, and inputs that are derived principally from or corroborated by observable market data by correlation or other
means.

● Level 3 – Unobservable inputs that reflect management’s best estimate of what market participants would use in pricing the asset
or liability at the measurement date.

Derivative Instruments Derivative Instruments

Foreign Currency Forward Contracts: The Company enters into foreign currency forward contracts to hedge a portion of its exposure
to changes in foreign currency exchange rates on inventory purchase commitments. The Company accounts for its forward contracts under
the provisions of ASC 815, Derivatives and Hedging. Under the Company’s policy, the Company may hedge up to 100% of its anticipated
purchases of inventory in the denominated invoice currency over a forward period not to exceed twelve months. The Company may also,
from time to time, hedge up to ninety percent of its non-inventory purchases in the denominated invoice currency. Forward contracts that
qualify as hedges are adjusted to their fair value through other comprehensive income as determined by market prices on the measurement
date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses on these forward contracts are transferred
from other comprehensive income into inventory as the related inventories are received and are transferred to net income as inventory
is sold. Changes in fair value of any contracts that do not qualify for hedge accounting or are not designated as hedges are recognized
currently in income.
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Interest Rate Swap Agreements: The Company enters into interest rate swap contracts to manage interest rate risk and reduce the
volatility of future cash flows. The Company accounts for its interest rate swap contracts under the provisions of ASC 815, Derivatives
and Hedging. Swap contracts that qualify as hedges are adjusted to their fair value through other comprehensive income as determined
by market prices on the measurement date, except any hedge ineffectiveness which is recognized currently in income. Gains and losses
on these swap contracts are transferred from other comprehensive income into net income upon settlement of the derivative position or
at maturity of the interest rate swap contract. Changes in fair value of any contracts that do not qualify for hedge accounting or are not
designated as hedges are recognized currently in income.

Risks and Uncertainties Risks and Uncertainties

Manufacturers and sellers of tobacco products are subject to regulation at the federal, state, and local levels. Such regulations include,
among others, labeling requirements, limitations on advertising, and prohibition of sales to minors. The tobacco industry is likely to
continue to be heavily regulated. There can be no assurance as to the ultimate content, timing, or effect of any regulation of tobacco
products by any federal, state, or local legislative or regulatory body, nor can there be any assurance that any such legislation or regulation
would not have a material adverse effect on the Company’s financial position, results of operations, or cash flows. In a number of states
targeted flavor bans have been proposed or enacted legislatively or by the administrative process. Depending on the number and location
of such bans, that legislation or regulation could have a material adverse effect on the Company’s financial position, results of operations
or cash flows. Food and Drug Administration (“FDA”) continues to consider various restrictive regulations around our products, including
targeted flavor bans; however, the details, timing, and ultimate implementation of such measures remain unclear.

The tobacco industry has experienced, and is experiencing, significant product liability litigation. Most tobacco liability lawsuits have
been brought against manufacturers and sellers of cigarettes for injuries allegedly caused by smoking or exposure to smoke. However,
several lawsuits have been brought against manufacturers and sellers of smokeless products for injuries to health allegedly caused by
use of smokeless products. Typically, such claims assert that use of smokeless products is addictive and causes oral cancer. Additionally,
several lawsuits have been brought against manufacturers and distributors of NewGen products due to malfunctioning devices. There can
be no assurance the Company will not sustain losses in connection with such lawsuits and that such losses will not have a material adverse
effect on the Company’s financial position, results of operations, or cash flows.

Master Settlement Agreement (MSA): Pursuant to the Master Settlement Agreement (the “MSA”) entered into in November 1998 by
most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states’
statutes, a “cigarette manufacturer” (which is defined to include a manufacturer of make-your-own (“MYO”) cigarette tobacco) has the
option of either becoming a signatory to the MSA or opening, funding, and maintaining an escrow account to have funds available for
certain potential tobacco-related liabilities with sub-accounts on behalf of each settling state. Such companies are entitled to direct the
investment of the escrowed funds and withdraw any appreciation, but cannot withdraw the principal for twenty-five years from the year
of each annual deposit, except to withdraw funds deposited pursuant to an individual state’s escrow statute to pay a final judgement to that
state’s plaintiffs in the event of such a final judgement against the Company. The Company chose to open and fund an escrow account
as its method of compliance. It is the Company’s policy to record amounts on deposit in the escrow account for prior years as a non-
current asset. Each year’s annual obligation is required to be deposited in the escrow account by April 15 of the following year. In addition
to the annual deposit, many states have elected to require quarterly deposits for the previous quarter’s sales. As of March 31, 2021, the
Company had on deposit approximately $32.1 million, the fair value of which was approximately $31.5 million. At December 31, 2020,
the Company had on deposit approximately $32.1 million, the fair value of which was approximately $32.1 million. Effective in the third
quarter of 2017, the Company no longer sells any product covered under the MSA. Thus, absent a change in legislation, the Company will
no longer be required to make deposits to the MSA escrow account.

The Company has chosen to invest a portion of the MSA escrow, from time to time, in U.S. Government securities including TIPS,
Treasury Notes, and Treasury Bonds. These investments are classified as available-for-sale and carried at fair value. Realized losses are
prohibited under the MSA; any investment in an unrealized loss position will be held until the value is recovered, or until maturity. The
following shows the fair value of the MSA escrow account as of March 31, 2021 and December 31, 2020.

Fair values for the U.S. Governmental agency obligations are Level 2. The following tables show cost and estimated fair value of the
assets held in the MSA account as well as the maturities of the U.S. Governmental agency obligations held in such account for the periods
indicated.

As of March 31, 2021

As of
December
31, 2020

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses

Estimated
Fair

Value

Cost and
Estimated
Fair Value

Cash and cash equivalents $17,141 $ - $ - $ 17,141 $ 32,074
U.S. Governmental agency obligations (unrealized loss position < 12 months) 14,933 - (597) 14,336 -

$32,074 $ - $ (597) $ 31,477 $ 32,074

As of March
31, 2021

Less than one year $ -
One to five years -
Five to ten years 12,984
Greater than ten years 1,949
Total $ 14,933

The following shows the amount of deposits by sales year for the MSA escrow account:
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Deposits as of
Sales
Year

March 31,
2021

December 31,
2020

1999 $ 211 $ 211
2000 1,017 1,017
2001 1,673 1,673
2002 2,271 2,271
2003 4,249 4,249
2004 3,714 3,714
2005 4,553 4,553
2006 3,847 3,847
2007 4,167 4,167
2008 3,364 3,364
2009 1,619 1,619
2010 406 406
2011 193 193
2012 199 199
2013 173 173
2014 143 143
2015 101 101
2016 91 91
2017 83 83

Total $ 32,074 $ 32,074

Food and Drug Administration: On June 22, 2009, the Family Smoking Prevention and Tobacco Control Act (the “FSPTCA”)
authorized the FDA to immediately regulate the manufacturing, sale, and marketing of four categories of tobacco products – cigarettes,
cigarette tobacco, roll-your-own tobacco, and smokeless tobacco. On August 8, 2016, the FDA deeming regulation became effective. The
deeming regulation gave the FDA the authority to additionally regulate cigars, pipe tobacco, e-cigarettes, vaporizers, and e-liquids as
“deemed” tobacco products under the FSPTCA.

The FDA assesses tobacco product user fees on six classes of regulated tobacco products and computes user fees using a methodology
similar to the methodology used by the U.S Department of Agriculture to compute the Tobacco Transition Payment Program (“TTPP,” also
known as the “Tobacco Buyout”) assessment. First, the total, annual, congressionally established user fee assessment is allocated among
the various classes of tobacco products using the federal excise tax weighted market share of tobacco products subject to regulation. Then,
the assessment for each class of tobacco products is divided among individual manufacturers and importers.

In August 2016, the FDA’s regulatory authority under the Tobacco Control Act (the “TCA”) was extended to all tobacco products not
previously covered, including: (i) certain NewGen products (such as electronic cigarettes, vaporizers and e-liquids) and their components
or parts (such as tanks, coils and batteries); (ii) cigars and their components or parts (such as cigar tobacco); (iii) pipe tobacco; (iv) hookah
products; and (v) any other tobacco product “newly deemed” by the FDA. These “deeming regulations” apply to all products made or
derived from tobacco intended for human consumption, but excluding accessories of tobacco products (such as lighters). Accordingly, the
FDA has since regulated our cigar and cigar wrap products as well as our vapor products containing tobacco-derived nicotine and products
intended or reasonably expected to be used to consume such e-liquids.

Under the deeming regulations, the FDA has responsibility for conducting premarket review of “new tobacco products”—defined as those
products not commercially marketed in the United States as of February 15, 2007. There are three pathways for obtaining premarket
authorization, including submission of a premarket tobacco product application (“PMTA”).

We submitted premarket filings prior to the September 9, 2020 deadline for certain of our products and intend to supplement and complete
the applications within FDA’s discretionary timeline. A successful PMTA must demonstrate that the subject product is “appropriate
for the protection of public health,” taking into account the effect of the marketing of the product on all sub-populations while a
Substantial Equivalence Report must demonstrate that a new product either has the same characteristics as its predicate product or different
characteristics, but does not raise different questions of public health. The FDA is required under a court order to issue a decision related to
the authorization of these products within twelve months; otherwise, these products cease to be subject to the FDA’s continued compliance
policy, which allows products to be marketed pending premarket review. FDA may, in its discretion and on a case-by-case basis, deviate
from this policy.

FDA has issued a number of proposed rules related to premarket filings; however, those rules were not finalized until after September
9, 2020. As such, it is unclear whether and how FDA will apply any new or additional requirements to currently pending applications.
We believe we have products that meet the requisite standards and have filed premarket filings supporting a showing of the respective
required standard. However, there is no assurance that the FDA’s guidance or ultimate regulation will not change, or that the FDA will
review and authorize the products in the requisite time period or that, in that circumstance, the FDA will use its discretion on a case-
by-case basis to allow for the continued marketing of the products, or that unforeseen circumstances will not arise that prevent us from
sufficiently supplementing or completing our applications or otherwise increase the amount of time and money we are required to spend
to receive all necessary marketing orders. Although we filed many premarket applications in a timely manner, no assurance can be given
that the applications will ultimately be successful. This may result in the prioritization of supplementing or completing applications for
high priority SKUs in our inventory position, which could adversely impact future revenues.

In addition, we currently distribute many third-party manufactured vapor products for which we will be completely dependent on the
manufacturer complying with the premarket filing requirements. There can be no assurance that these third-party products will receive a
marketing order. While we will take measures to pursue regulatory compliance for our own privately-branded or proprietary vape products
that compete with these third-party products, there is no assurance that such proprietary products would be as successful in the marketplace
or can fully displace third-party products that are currently being distributed by us, which could adversely affect our results of operations
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and liquidity. For a period of time after the filing deadline, we expect there to be a lack of enforcement, which may adversely affect our
ability to compete in the marketplace against those who continue to sell unauthorized products.

In January 2020, FDA issued a Guidance document (the “January 2020 Guidance”) that stated it would be prioritizing enforcement of
several categories of electronic nicotine delivery system (“ENDS”) products: (1) flavored, cartridge-based ENDS products (other than
tobacco- or menthol-flavored ENDS products; (2) ENDS products for which the manufacturer has failed to take (or is failing to take)
adequate measures to prevent minors’ access; (3) ENDS products targeted to minors or whose marketing is likely to promote the use
of ENDS by minors; and (4) ENDS products offered for sale after May 12, 2020, premarket application deadline (later updated to
reflect the September 9, 2020 filing deadline) for which the manufacturer has not submitted a premarket application. The policy outlined
several factors the agency would consider in its enforcement of flavored cigars going forward but did not restrict those products as it had
considered in the March 2019 Guidance proposal. The FDA’s policy on these and other regulated products may change or expand over
time in ways not yet known and may significantly impact our products or our premarket filings.

Recent Accounting
Pronouncements Adopted

Recent Accounting Pronouncements Adopted

In December 2019, the FASB issued ASU 2019-12 to simplify the accounting in ASC 740, Income Taxes. This guidance removes certain
exceptions related to the approach for intra-period tax allocation, the methodology for calculating income taxes in an interim period, and
the recognition of deferred tax liabilities for outside basis differences. This guidance also clarifies and simplifies other areas of ASC 740.
This ASU will be effective beginning in the first quarter of the Company’s fiscal year 2021. Certain amendments in this update must be
applied on a prospective basis, certain amendments must be applied on a retrospective basis, and certain amendments must be applied on a
modified retrospective basis through a cumulative-effect adjustment to retained earnings/(deficit) in the period of adoption. The ASU was
effective for the Company beginning in the first quarter of 2021. The ASU did not have an impact to the Company’s financial statements
and related disclosures.

In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging - Contracts in Entity’s Own Equity (Subtopic 815-40). This guidance simplifies the accounting for convertible debt instruments by
reducing the number of accounting models and the number of embedded conversion features that could be recognized separately from the
convertible instrument. This guidance also enhances transparency and improves disclosures for convertible instruments and earnings per
share guidance. This ASU is effective for annual reporting periods beginning after December 15, 2021, including interim periods within
those fiscal years. Early adoption is permitted, but no earlier than fiscal years beginning after December 15, 2020. This update permits the
use of either the modified retrospective or fully retrospective method of transition. The Company early adopted this ASU effective January
1, 2021 using the full retrospective method of transition. The adoption resulted in a $7.1 million increase in Accumulated earnings, a $24.2
million increase in Notes payable and long-term debt, a $6.3 million decrease in deferred income taxes and a $24.9 million decrease in
Additional paid-in capital as of December 31, 2020, and a $2.2 million decrease in Accumulated deficit and a $24.9 million decrease in
Additional paid-in capital as of December 31, 2019. Interest expense will decrease by $6.7 million annually and weighted average diluted
common shares outstanding will increase by approximately 3.2 million shares.
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3 Months EndedSummary of Significant
Accounting Policies (Tables) Mar. 31, 2021
Summary of Significant
Accounting Policies
[Abstract]
Fair Value of MSA Escrow
Account

The Company has chosen to invest a portion of the MSA escrow, from time to time, in U.S. Government securities including TIPS,
Treasury Notes, and Treasury Bonds. These investments are classified as available-for-sale and carried at fair value. Realized losses are
prohibited under the MSA; any investment in an unrealized loss position will be held until the value is recovered, or until maturity. The
following shows the fair value of the MSA escrow account as of March 31, 2021 and December 31, 2020.

Fair values for the U.S. Governmental agency obligations are Level 2. The following tables show cost and estimated fair value of the
assets held in the MSA account as well as the maturities of the U.S. Governmental agency obligations held in such account for the periods
indicated.

As of March 31, 2021

As of
December
31, 2020

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses

Estimated
Fair

Value

Cost and
Estimated
Fair Value

Cash and cash equivalents $17,141 $ - $ - $ 17,141 $ 32,074
U.S. Governmental agency obligations (unrealized loss position < 12 months) 14,933 - (597) 14,336 -

$32,074 $ - $ (597) $ 31,477 $ 32,074

Maturities of U.S.
Governmental Agency
Obligations

As of March
31, 2021

Less than one year $ -
One to five years -
Five to ten years 12,984
Greater than ten years 1,949
Total $ 14,933

Deposits by Sales Year for
MSA Escrow Account

The following shows the amount of deposits by sales year for the MSA escrow account:

Deposits as of
Sales
Year

March 31,
2021

December 31,
2020

1999 $ 211 $ 211
2000 1,017 1,017
2001 1,673 1,673
2002 2,271 2,271
2003 4,249 4,249
2004 3,714 3,714
2005 4,553 4,553
2006 3,847 3,847
2007 4,167 4,167
2008 3,364 3,364
2009 1,619 1,619
2010 406 406
2011 193 193
2012 199 199
2013 173 173
2014 143 143
2015 101 101
2016 91 91
2017 83 83

Total $ 32,074 $ 32,074
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3 Months EndedAcquisitions (Tables) Mar. 31, 2021
Acquisitions [Abstract]
Acquisition of ReCreation
Marketing

In July 2019, the Company obtained a 30% stake in a Canadian distribution entity, ReCreation
for $1 million paid at closing. In November 2020, the Company invested an additional $1 million
related to our 30% stake. In November 2020, The Company also invested an additional $2 million
increasing its ownership interest to 50%. The Company received board seats aligned with its
ownership position. The Company also provided a $2.0 million unsecured loan to ReCreation
bearing interest at 8% per annum and maturing November 19, 2022. The Company has determined
that ReCreation is a VIE due to its required subordinated financial support. The Company has
determined it is the primary beneficiary due to its 50% equity interest, additional subordinated
financing and distribution agreement with ReCreation for the sale of the Company’s products. As
a result, the Company began consolidating ReCreation effective November 2020. As of March
31, 2021, the Company had not completed the accounting for the acquisition. The following
table summarizes the consideration transferred and calculation of goodwill based on excess of the
acquisition price over the estimated fair value of the identifiable net assets acquired and are based
on management’s preliminary estimates:

Total consideration transferred $ 4,000
Adjustments to consideration
transferred:

Cash acquired (3,711)
Working capital 418
Debt eliminated in consolidation 2,000

Adjusted consideration transferred 2,707
Assets acquired:

Working capital (primarily AR and
inventory) 1,551

Fixed assets and Other long term
assets 70

Other liabilities (203)
Non-controlling interest (4,050)

Net assets acquired $(2,632)

Goodwill $ 5,339
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3 Months EndedInventories (Tables) Mar. 31, 2021
Inventories [Abstract]
Impact of Change in Method
of Accounting for Inventory
on Financial Statements

The Company applied this change retrospectively to all prior periods presented. This change resulted in a $4.5 million
increase in Accumulated earnings as of December 31, 2020, from $12.1 million to $16.6 million and a $4.3 million
decrease in Accumulated deficit as of December 31, 2019, from $15.3 million to $11.0 million. In addition, the following
financial statement line items in the Company’s Consolidated Balance Sheets as of December 31, 2020 and its
Consolidated Statements of Income and Consolidated Statements of Cash Flows for the three months ended March 31,
2020 were adjusted as follows:

Consolidated Statement of Income For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Cost of sales $ 49,258 $ - $ 49,258
Income before income taxes $ 4,221 $ - $ 4,221
Income tax expense $ 946 $ - $ 946
Net income attributable to Turning Point Brands, Inc. $ 3,275 $ - $ 3,275
Earnings per common share:
Basic $ 0.17 $ - $ 0.17
Diluted $ 0.16 $ - $ 0.16

Consolidated Balance Sheets December 31, 2020
As Originally Reported Effect of Change As Adjusted

Inventories $ 79,750 $ 6,106 $ 85,856
Deferered income taxes $ 4,082 $ 1,584 $ 5,666
Accumulated earnings (deficit) $ 12,058 $ 4,522 $ 16,580

Consolidated Statement of Cash Flows For the three months ended March 31, 2020
As Originally Reported Effect of Change (a) As Adjusted

Consolidated net income $ 3,275 $ - $ 3,275
Deferred income taxes $ 545 $ - $ 545
Inventories $ 1,784 $ - $ 1,784

(a) There was no LIFO impact for the three months ended March 31, 2020.
Inventories The components of inventories are as follows:

March 31,
2021

December 31,
2020

Raw materials and work in process $ 7,519 $ 8,137
Leaf tobacco 41,707 32,948
Finished goods - Zig-Zag Products 21,477 14,903
Finished goods - Stoker’s Products 9,777 9,727
Finished goods - NewGen products 16,668 18,916
Other 1,203 1,225
Inventory $ 98,351 $ 85,856
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3 Months EndedOther Current Assets
(Tables) Mar. 31, 2021

Other Current Assets [Abstract]
Other Current Assets Other current assets consist of:

March 31,
2021

December 31,
2020

Inventory deposits $ 7,369 $ 7,113
Insurance deposit 3,000 3,000
Prepaid taxes 526 813
Other 13,971 15,525
Total $ 24,866 $ 26,451
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3 Months EndedProperty, Plant, and
Equipment (Tables) Mar. 31, 2021

Property, Plant, and Equipment [Abstract]
Property, Plant, and Equipment Property, plant, and equipment consists of:

March 31,
2021

December 31,
2020

Land $ 22 $ 22
Buildings and improvements 2,750 2,750
Leasehold improvements 4,702 4,702
Machinery and equipment 16,499 15,612
Furniture and fixtures 9,025 9,025
Gross property, plant and equipment 32,998 32,111
Accumulated depreciation (17,350) (16,587)
Net property, plant and equipment $ 15,648 $ 15,524
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3 Months EndedOther Assets (Tables) Mar. 31, 2021
Other Assets [Abstract]
Other Assets Other assets consist of:

March 31,
2021

December 31,
2020

Equity investments $ 24,016 $ 24,018
Other 2,357 2,818
Total $ 26,373 $ 26,836
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3 Months EndedAccrued Liabilities (Tables) Mar. 31, 2021
Accrued Liabilities [Abstract]
Accrued Liabilities Accrued liabilities consist of:

March 31,
2021

December 31,
2020

Accrued payroll and related items $ 3,664 $ 9,459
Customer returns and allowances 5,683 5,259
Taxes payable 7,025 4,326
Lease liabilities 3,269 3,228
Accrued interest 2,924 2,096
Other 9,280 10,857
Total $ 31,845 $ 35,225
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3 Months EndedNotes Payable and Long-
Term Debt (Tables) Mar. 31, 2021

Notes Payable and Long-Term Debt
[Abstract]
Notes Payable and Long-Term Debt Notes payable and long-term debt consists of the following in order of

preference:

March 31,
2021

December 31,
2020

Senior Secured Notes $ 250,000 $ -
2018 First Lien Term Loan - 130,000
Convertible Senior Notes 172,500 172,500
Note payable - Promissory Note 10,000 10,000
Note payable - Unsecured Loan 7,485 7,485

Gross notes payable and long-term debt 439,985 319,985
Less deferred finance charges (10,183) (5,873)
Less current maturities (5,000) (12,000)

Notes payable and long-term debt $ 424,802 $ 302,112
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3 Months EndedLeases (Tables) Mar. 31, 2021
Leases [Abstract]
Components of Lease Expense The components of lease expense consisted of the following:

Three Months Ended March 31,
2021 2020

Operating lease cost
Cost of sales $ 225 $ 233
Selling, general and administrative 752 398
Variable lease cost (1) 205 312
Short-term lease cost 11 83
Sublease income (30) (30)
Total $ 1,163 $ 996

(1) Variable lease cost includes elements of a contract that do not represent a
good or service but for which the lessee is responsible for paying.

Operating Lease Assets and Liabilities March 31,
2021

December 31,
2020

Assets:
Right of use assets $ 17,406 $ 17,918
Total lease assets $ 17,406 $ 17,918

Liabilities:
Current lease liabilities (2) $ 3,269 $ 3,228
Long-term lease liabilities 15,570 16,117
Total lease liabilities $ 18,839 $ 19,345

(2) Reported within accrued liabilities on the balance sheet
Operating Lease Weighted-Average
Remaining Lease Term and Discount Rate

As of March 31,
2021 2020

Weighted-average remaining lease term - operating
leases 7.1 years 7.8 years

Weighted-average discount rate - operating leases 4.93% 5.84%
Maturities of Lease Liabilities As of March 31, 2021, maturities of lease liabilities consisted of the following:

March 31,
2021

2021 $ 3,078
2022 3,795
2023 3,528
2024 2,485
2025 2,125
Years thereafter 7,427
Total lease payments $ 22,438
Less: Imputed interest 3,599
Present value of lease liabilities $ 18,839

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


3 Months EndedPension and Postretirement
Benefit Plans (Tables) Mar. 31, 2021

Pension and Postretirement Benefit
Plans [Abstract]
Net Periodic Benefit Cost The following table provides the components of net periodic pension and postretirement

benefit costs and total costs for the plans:

Three Months Ended March 31,
Pension
Benefits

Postretirement
Benefits

2021 2020 2021 2020

Service cost $ - $ - $ - $ -
Interest cost - 95 - -
Expected return on plan assets - (161) - -
Amortization of (gains) losses - 36 - (57)
Net periodic benefit income $ - $ (30) $ - $ (57)
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3 Months EndedShare Incentive Plans
(Tables) Mar. 31, 2021

Share Incentive Plans
[Abstract]
Stock Option Activity

Stock
Option
Shares

Weighted
Average
Exercise

Price

Weighted
Average

Grant Date
Fair Value

Outstanding, December 31, 2019 696,716 $ 18.13 $ 6.17

Granted 155,000 14.85 4.41
Exercised (135,146) 6.37 2.74
Forfeited (5,510) 27.25 8.64
Outstanding, December 31, 2020 711,060 19.58 6.42

Granted 100,000 51.75 13.77
Exercised (74,615) 5.70 2.66
Forfeited (850) 21.63 6.15
Outstanding, March 31, 2021 735,595 $ 25.36 $ 7.80

Assumptions for Options
Granted Under 2015 Plan

The following table outlines the assumptions based on the number of options granted under the 2015 Plan.

February 10,
2017

May 17,
2017

March 7,
2018

March 13,
2018

March 20,
2019

October 24,
2019

March 18,
2020

February 18,
2021

Number of
options
granted 40,000 93,819 98,100 26,000 155,780 25,000 155,000 100,000

Options
outstanding
at March
31, 2021 27,050 54,183 77,967 26,000 144,134 25,000 147,799 99,850

Number
exercisable
at March
31, 2021 27,050 54,183 77,967 26,000 96,076 16,750 47,413 -

Exercise
price $ 13.00 $ 15.41 $ 21.21 $ 21.49 $ 47.58 $ 20.89 $ 14.85 $ 51.75

Remaining
lives 5.87 6.13 6.94 6.96 7.98 8.57 8.97 9.89

Risk free
interest
rate 1.89% 1.76% 2.65% 2.62% 2.34% 1.58% 0.79% 0.56%

Expected
volatility 27.44% 26.92% 28.76% 28.76% 30.95% 31.93% 35.72% 28.69%

Expected life 6.000 6.000 6.000 5.495 6.000 6.000 6.000 6.000
Dividend

yield - - 0.83% 0.82% 0.42% 0.95% 1.49% 0.55%
Fair value at

grant date $ 3.98 $ 4.60 $ 6.37 $ 6.18 $ 15.63 $ 6.27 $ 4.41 $ 13.77
PRSU Activity PRSUs are restricted stock units subject to both performance-based and service-based vesting conditions. The number of shares

of TPB Common Stock a recipient will receive upon vesting of a PRSU will be calculated by reference to certain performance
metrics related to the Company’s performance over a five-year period. PRSUs will vest on the measurement date, which is no
more than 65 days after the performance period provided the applicable service and performance conditions are satisfied. As
of March 31, 2021, there are 563,911 PRSUs outstanding, all of which are unvested. The following table outlines the PRSUs
granted and outstanding as of March 31, 2021.

March 31,
2017

March 7,
2018

March 20,
2019

March 20,
2019

July 19,
2019

March 18,
2020

December 28,
2020

February 18,
2021

Number of PRSUs
granted 94,000 96,000 92,500 4,901 88,582 94,000 88,169 100,000

PRSUs outstanding
at March 31,
2021 83,000 93,000 85,250 - 21,342 93,350 88,169 99,800

Fair value as of
grant date $ 15.60 $ 21.21 $ 47.58 $ 47.58 $ 52.15 $ 14.85 $ 46.42 $ 51.75

Remaining lives 0.75 1.75 2.75 - 1.75 3.75 2.75 4.75
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3 Months EndedIncome Per Share (Tables) Mar. 31, 2021
Income Per Share [Abstract]
Basic and Diluted Net Income
per Share

The following is a reconciliation of the numerators and denominators of the basic and diluted EPS
computations of net income:

Three Months Ended March 31,
2021 2020

Income Shares
Per

Share Income Shares
Per

Share
Basic EPS:
Numerator
Net income attributable

to Turning Point
Brands, Inc. $ 11,783 $ 4,499

Denominator
Weighted average 19,093,961 $ 0.62 19,689,446 $ 0.23

Diluted EPS:
Numerator
Net income attributable

to Turning Point
Brands, Inc. $ 11,783 $ 4,499

Interest expense related
to Convertible Senior
Notes, net of tax 1,054 -

Diluted net income
attributable to Turning
Point Brands. Inc. $ 12,837 $ 4,499

Denominator
Basic weighted average 19,093,961 19,689,446
Convertible Senior

Notes 3,205,895 -
Stock options 365,211 417,354

22,665,067 $ 0.57 20,106,800 $ 0.22
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3 Months EndedSegment Information
(Tables) Mar. 31, 2021

Segment Information
[Abstract]
Financial Information of
Reported Segments

The tables below present financial information about reported segments:

Three Months Ended
March 31,

2021 2020
Net sales

Zig-Zag products $ 41,004 $ 28,914
Stoker’s products 29,255 26,495
NewGen products 37,382 35,280

Total $ 107,641 $ 90,689

Gross profit
Zig-Zag products $ 24,896 $ 16,132
Stoker’s products 15,892 13,874
NewGen products 12,473 11,425

Total $ 53,261 $ 41,431

Operating income (loss)
Zig-Zag products $ 19,437 $ 12,417
Stoker’s products 12,255 9,746
NewGen products 2,006 477
Corporate unallocated (1)(2) (9,349) (13,603)

Total $ 24,349 $ 9,037

Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 -
Net periodic income, excluding service cost - (87)

Income before income taxes $ 14,182 $ 5,906

Capital expenditures
Zig-Zag products $ - $ -
Stoker’s products 840 860
NewGen products 2 17

Total $ 842 $ 877

Depreciation and amortization
Zig-Zag products $ 114 $ -
Stoker’s products 635 519
NewGen products 516 757

Total $ 1,265 $ 1,276

(1) Includes corporate costs that are not allocated to any of the three reportable segments.
(2) Includes costs related to PMTA of $5.9 million in 2020.

March 31,
2021

December 31,
2020

Assets
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Zig-Zag products $ 212,400 $ 206,900
Stoker’s products 148,093 133,016
NewGen products 91,616 91,116
Corporate unallocated (1) 175,196 65,017

Total $ 627,305 $ 496,049

(1) Includes assets not assigned to the three reportable segments. All goodwill has been allocated
to the reportable segments.

Revenue Disaggregation -
Sales Channel

Revenues of the Zig-Zag Products and Stoker’s Products segments are primarily comprised of
sales made to wholesalers while NewGen sales are made business to business and business to
consumer, both online and through our corporate retail stores. NewGen net sales are broken out by
sales channel below.

NewGen Segment
Three Months Ended

March 31,
2021 2020

Business to Business $ 27,257 $ 25,278
Business to Consumer - Online 10,033 8,134
Business to Consumer - Corporate store - 1,794
Other 92 74
Total $ 37,382 $ 35,280

Net Sales - Domestic and
Foreign

The following table shows a breakdown of consolidated net sales between domestic and foreign
customers.

Three Months Ended
March 31,

2021 2020
Domestic $ 100,127 $ 87,568
Foreign 7,514 3,121
Total $ 107,641 $ 90,689
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3 Months EndedDescription of Business and
Basis of Presentation

(Details)

Mar. 31, 2021
Segment
Outlet

Description of Business and Basis of Presentation [Abstract]
Number of reportable segments | Segment 3
Number of retail outlets in North America | Outlet 210,000
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3 Months EndedSummary of Significant
Accounting Policies,

Shipping Costs (Details) -
USD ($)

$ in Millions

Mar. 31, 2021 Mar. 31, 2020

Shipping Costs [Abstract]
Shipping costs $ 5.9 $ 5.3
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3 Months EndedSummary of Significant
Accounting Policies,

Derivative Instruments
(Details) - Maximum

[Member]

Mar. 31, 2021

Derivative Instruments [Abstract]
Percentage of anticipated purchases of inventory that may be hedged 100.00%
Term of hedge 12 months
Percentage of non-inventory purchases that may be hedged 90.00%
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3 Months
Ended

Summary of Significant
Accounting Policies, Master

Settlement Agreement
(Details) - USD ($)

$ in Thousands
Mar. 31, 2021 Dec. 31,

2020

Master Settlement Agreement [Abstract]
Term for restricted withdrawal of principal from MSA escrow account 25 years
Fair Value of MSA Escrow Account [Abstract]
Cost $ 32,074 $ 32,074
Gross unrealized gains 0
Gross unrealized losses (597)
Estimated fair value 31,477 32,074
Maturities of U.S. Governmental Agency Obligations [Abstract]
Less than one year 0
One to five years 0
Five to ten years 12,984
Greater than ten years 1,949
Total 14,933
Master Settlement Agreement Escrow Account by Sales Year [Abstract]
1999 211 211
2000 1,017 1,017
2001 1,673 1,673
2002 2,271 2,271
2003 4,249 4,249
2004 3,714 3,714
2005 4,553 4,553
2006 3,847 3,847
2007 4,167 4,167
2008 3,364 3,364
2009 1,619 1,619
2010 406 406
2011 193 193
2012 199 199
2013 173 173
2014 143 143
2015 101 101
2016 91 91
2017 83 83
Total 32,074 32,074
Cash and Cash Equivalents [Member]
Fair Value of MSA Escrow Account [Abstract]
Cost 17,141 32,074
Gross unrealized gains 0
Gross unrealized losses 0
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Estimated fair value 17,141 32,074
U. S. Governmental Agency Obligations (Unrealized Loss Position less than 12
Months) [Member]
Fair Value of MSA Escrow Account [Abstract]
Cost 14,933 0
Gross unrealized gains 0
Gross unrealized losses (597)
Estimated fair value $ 14,336 $ 0
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3 Months EndedSummary of Significant
Accounting Policies, Food
and Drug Administration

(Details)

Mar. 31, 2021
Class

Pathway
Category

Food and Drug Administration [Abstract]
Number of categories of tobacco products regulated by the FDA | Category 4
Number of classes of regulated tobacco products on which user fees are assessed | Class 6
Number of pathways for obtaining premarket authorization | Pathway 3
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3 Months Ended 12 Months
Ended

Summary of Significant
Accounting Policies, Recent
Accounting Pronouncements

(Details) - USD ($)
$ in Thousands

Mar. 31,
2021

Mar. 31,
2020

Dec. 31,
2021

Dec. 31,
2020

Dec. 31,
2019

Recent Accounting Pronouncements [Abstract]
Accumulated earnings $ 34,357 $

23,645
Notes payable and long-term debt 424,802 302,112
Deferred income taxes 0 610
Additional paid-in capital 102,879 102,423
Interest expense $ (4,486) $ (3,309)
Weighted average diluted common shares (in shares) 22,665,06720,106,800
ASU 2020-06 [Member] | Accounting Standards Update,
Adjustment [Member]
Recent Accounting Pronouncements [Abstract]
Accumulated earnings 7,100 $

(2,200)
Notes payable and long-term debt 24,200
Deferred income taxes (6,300)
Additional paid-in capital $

(24,900)
Weighted average diluted common shares (in shares) 3,200,000
ASU 2020-06 [Member] | Accounting Standards Update,
Adjustment [Member] | Forecast [Member]
Recent Accounting Pronouncements [Abstract]
Interest expense $ (6,700)
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1 Months EndedAcquisitions, ReCreation
Marketing (Details) - USD

($)
$ in Thousands

Nov. 30,
2020

Jul. 31,
2019

Mar. 31,
2021

Dec. 31,
2020

Assets Acquired [Abstract]
Goodwill $ 159,808 $ 159,621
30% Investment in ReCreation Marketing [Member]
Acquisitions [Abstract]
Ownership interest 30.00%
Payment for investment $ 1,000
50% Investment in ReCreation Marketing [Member]
Acquisitions [Abstract]
Ownership interest 50.00%
Payment for investment $ 2,000
ReCreation Marketing [Member]
Acquisitions [Abstract]
Payment for investment $ 1,000
Unsecured loan $ 2,000
Interest rate 8.00%
Purchase Price [Abstract]
Total consideration transferred $ 4,000
Adjustments to Consideration Transferred
[Abstract]
Cash acquired (3,711)
Working capital 418
Debt eliminated in consolidation 2,000
Adjusted consideration transferred 2,707
Assets Acquired [Abstract]
Working capital (primarily AR and inventory) 1,551
Fixed assets and other long term assets 70
Other liabilities (203)
Non-controlling interest (4,050)
Net assets acquired (2,632)
Goodwill $ 5,339
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Acquisitions, SDI
Reorganization (Details)

$ in Millions

Jul. 16, 2020
USD ($)
shares

Acquisitions [Abstract]
Common Stock conversation ratio 0.52095
Total consideration for asset purchase $ 236.0
Common Stock issued (in shares) | shares 7,934,704
Common Stock issued $ 234.3
Common Stock acquired $ 236.0
Common Stock acquired (in shares) | shares 8,178,918
Common Stock retired (in shares) | shares 244,214
Accumulated Earnings (Deficit) [Member]
Acquisitions [Abstract]
Common Stock retired $ 1.7
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1 Months Ended 3 Months EndedAcquisitions, Durfort
Holdings (Details) - Durfort

[Member] - USD ($)
$ in Millions

Jun. 30, 2020 Mar. 31, 2021

Acquisitions [Abstract]
Total consideration transferred $ 47.7
Cash paid for acquisition 37.7
Capitalized transaction costs 1.7
Issuance of promissory note 10.0
Master Distribution Agreement [Member]
Acquisitions [Abstract]
Finite-lived intangible asset acquired 5.5
Finite-lived intangible asset acquired, life 15 years
Intellectual Property [Member]
Acquisitions [Abstract]
Indefinite-lived intangible asset acquired $ 42.2
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3 Months Ended 12 Months
EndedDerivative Instruments

(Details)
$ in Thousands, € in Millions

Mar. 31,
2021

USD ($)

Mar. 31,
2020

USD ($)

Dec. 31,
2020

EUR (€)

Mar. 31,
2021

EUR (€)

Dec. 31,
2020

USD ($)

Dec. 31,
2020

EUR (€)

Mar. 31,
2018

USD ($)
Derivative Instruments [Abstract]
Settlement of interest rate swaps $ 3,573 $ 0
Maximum [Member]
Derivative Instruments [Abstract]
Percentage of anticipated purchases of
inventory that may be hedged 100.00%

Term of hedge 12
months

Percentage of non-inventory purchases that
may be hedged 90.00%

Foreign Currency [Member]
Derivative Instruments [Abstract]
Fair value, asset $ 400
Fair value, liability 0
Foreign Currency [Member] | Other Current
Assets [Member]
Derivative Instruments [Abstract]
Fair value, asset $ 100 400
Foreign Currency [Member] | Accrued
Liabilities [Member]
Derivative Instruments [Abstract]
Fair value, liability 0 0
Foreign Currency [Member] | Purchase
[Member]
Derivative Instruments [Abstract]
Notional amount of contracts executed | € € 19.7
Notional amount | € € 13.1 € 18.0
Foreign Currency [Member] | Sale
[Member]
Derivative Instruments [Abstract]
Notional amount of contracts executed | € € 21.4
Notional amount | € € 14.3 € 19.6
Interest Rate Swaps [Member]
Derivative Instruments [Abstract]
Notional amount 70,000 $ 70,000
Settlement of interest rate swaps $ 3,600
Interest Rate Swaps [Member] | Interest
Expense [Member]
Derivative Instruments [Abstract]
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Loss reclassified into interest expense $ 200
Interest Rate Swaps [Member] | LIBOR
[Member]
Derivative Instruments [Abstract]
Interest rate percentage 2.755% 2.755%
Interest Rate Swaps [Member] | Other Long-
Term Liabilities [Member]
Derivative Instruments [Abstract]
Fair value, liability $ 3,700

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


Fair Value of Financial
Instruments (Details)

$ in Thousands, € in Millions

Mar.
31,

2021
EUR
(€)

Mar.
31,

2021
USD
($)

Feb.
11,

2021
USD
($)

Dec.
31,

2020
EUR
(€)

Dec.
31,

2020
USD
($)

Jun.
10,

2020
USD
($)

Apr.
17,

2020
USD
($)

Jul. 31,
2019
USD
($)

Mar.
31,

2018
USD
($)

Mar.
07,

2018
USD
($)

Fair Value of Financial
Instruments [Abstract]
Note payable $

439,985
$
319,985

Foreign Exchange [Member]
Fair Value of Financial
Instruments [Abstract]
Fair value, asset 400
Fair value, liability 0
Foreign Exchange [Member] |
Purchase [Member]
Fair Value of Financial
Instruments [Abstract]
Notional amount | € € 13.1 € 18.0
Foreign Exchange [Member] |
Sale [Member]
Fair Value of Financial
Instruments [Abstract]
Notional amount | € € 14.3 € 19.6
Interest Rate Swaps [Member]
Fair Value of Financial
Instruments [Abstract]
Notional amount 70,000 $

70,000
Senior Secured Notes
[Member]
Fair Value of Financial
Instruments [Abstract]
Interest rate 5.625% 5.625%
Face amount $

250,000
$
250,000

Note payable 250,000 0
2018 First Lien Term Loan
[Member]
Fair Value of Financial
Instruments [Abstract]
Face amount $

160,000
Note payable $ 0 130,000
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Convertible Senior Notes
[Member]
Fair Value of Financial
Instruments [Abstract]
Interest rate 2.50% 2.50%
Face amount $

172,500
Note payable $

172,500 172,500

Promissory Note [Member]
Fair Value of Financial
Instruments [Abstract]
Interest rate 7.50% 7.50%
Face amount $

10,000
Note payable $

10,000 10,000

Unsecured Loan [Member]
Fair Value of Financial
Instruments [Abstract]
Interest rate 1.00% 1.00%
Face amount $

7,500
Note payable $ 7,485 7,485
Level 2 [Member] | Foreign
Exchange [Member]
Fair Value of Financial
Instruments [Abstract]
Fair value, asset 100
Fair value, liability 0
Level 2 [Member] | Interest
Rate Swaps [Member]
Fair Value of Financial
Instruments [Abstract]
Fair value, liability 3,700
Fair Value [Member] | 2018
First Lien Term Loan
[Member]
Fair Value of Financial
Instruments [Abstract]
Long-term debt 130,000
Fair Value [Member] |
Convertible Senior Notes
[Member]
Fair Value of Financial
Instruments [Abstract]
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Long-term debt $
156,400

$
155,300
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3 Months EndedInventories, Change in
Method of Accounting for

Inventory (Details) - USD ($)
$ / shares in Units, $ in

Thousands

Mar. 31,
2021

Mar. 31,
2020

Dec. 31,
2020

Dec. 31,
2019

Inventories [Abstract]
Percentage of LIFO inventory 45.10%
Consolidated Statement of Income [Abstract]
Cost of sales $ 54,380 $ 49,258
Income before income taxes 14,182 5,906
Income tax expense 2,654 1,407
Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499
Earnings per common share [Abstract]
Basic (in dollars per share) $ 0.62 $ 0.23
Diluted (in dollars per share) $ 0.57 $ 0.22
Consolidated Balance Sheets [Abstract]
Inventories $ 98,351 $ 85,856
Deferred income taxes 735 0
Accumulated earnings (deficit) 34,357 23,645
Consolidated Statement of Cash Flows [Abstract]
Consolidated net income 11,783 $ 4,499
Deferred income taxes 552 1,006
Inventories $

(12,461) 1,784

Change in Method of Accounting for Inventory from LIFO to FIFO
[Member]
Consolidated Statement of Income [Abstract]
Cost of sales 49,258
Income before income taxes 4,221
Income tax expense 946
Net income attributable to Turning Point Brands, Inc. $ 3,275
Earnings per common share [Abstract]
Basic (in dollars per share) $ 0.17
Diluted (in dollars per share) $ 0.16
Consolidated Balance Sheets [Abstract]
Inventories 85,856
Deferred income taxes 5,666
Accumulated earnings (deficit) 16,580 $ 11,000
Consolidated Statement of Cash Flows [Abstract]
Consolidated net income $ 3,275
Deferred income taxes 545
Inventories 1,784
As Originally Reported [Member]
Consolidated Statement of Income [Abstract]
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Cost of sales 49,258
Income before income taxes 4,221
Income tax expense 946
Net income attributable to Turning Point Brands, Inc. $ 3,275
Earnings per common share [Abstract]
Basic (in dollars per share) $ 0.17
Diluted (in dollars per share) $ 0.16
Consolidated Balance Sheets [Abstract]
Inventories 79,750
Deferred income taxes 4,082
Accumulated earnings (deficit) 12,058 15,300
Consolidated Statement of Cash Flows [Abstract]
Consolidated net income $ 3,275
Deferred income taxes 545
Inventories 1,784
Effect of Change [Member] | Change in Method of Accounting for
Inventory from LIFO to FIFO [Member]
Consolidated Statement of Income [Abstract]
Cost of sales [1] 0
Income before income taxes [1] 0
Income tax expense [1] 0
Net income attributable to Turning Point Brands, Inc. [1] $ 0
Earnings per common share [Abstract]
Basic (in dollars per share) [1] $ 0
Diluted (in dollars per share) [1] $ 0
Consolidated Balance Sheets [Abstract]
Inventories 6,106
Deferred income taxes 1,584
Accumulated earnings (deficit) $ 4,522 $ (4,300)
Consolidated Statement of Cash Flows [Abstract]
Consolidated net income [1] $ 0
Deferred income taxes [1] 0
Inventories [1] $ 0

[1] There was no LIFO impact for the three months ended March 31, 2020.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


Inventories, Components of
Inventories (Details) - USD

($)
$ in Thousands

Mar. 31, 2021Dec. 31, 2020

Inventories [Abstract]
Raw materials and work in process $ 7,519 $ 8,137
Leaf tobacco 41,707 32,948
Other 1,203 1,225
Inventory 98,351 85,856
Inventory valuation allowance 9,600 9,900
Zig-Zag Products [Member]
Inventories [Abstract]
Finished goods 21,477 14,903
Stoker's Products [Member]
Inventories [Abstract]
Finished goods 9,777 9,727
NewGen Products [Member]
Inventories [Abstract]
Finished goods $ 16,668 $ 18,916
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Other Current Assets
(Details) - USD ($)

$ in Thousands
Mar. 31, 2021Dec. 31, 2020

Other Current Assets [Abstract]
Inventory deposits $ 7,369 $ 7,113
Insurance deposit 3,000 3,000
Prepaid taxes 526 813
Other 13,971 15,525
Total $ 24,866 $ 26,451

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


Property, Plant, and
Equipment (Details) - USD

($)
$ in Thousands

Mar. 31, 2021Dec. 31, 2020

Property, Plant, and Equipment [Abstract]
Property, plant and equipment $ 32,998 $ 32,111
Accumulated depreciation (17,350) (16,587)
Net property, plant and equipment 15,648 15,524
Land [Member]
Property, Plant, and Equipment [Abstract]
Property, plant and equipment 22 22
Buildings and Improvements [Member]
Property, Plant, and Equipment [Abstract]
Property, plant and equipment 2,750 2,750
Leasehold Improvements [Member]
Property, Plant, and Equipment [Abstract]
Property, plant and equipment 4,702 4,702
Machinery and Equipment [Member]
Property, Plant, and Equipment [Abstract]
Property, plant and equipment 16,499 15,612
Furniture and Fixtures [Member]
Property, Plant, and Equipment [Abstract]
Property, plant and equipment $ 9,025 $ 9,025
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Other Assets (Details) - USD
($)

$ in Thousands
Mar. 31, 2021 Dec. 31, 2020

Other Assets [Abstract]
Equity investments $ 24,016 $ 24,018
Other 2,357 2,818
Total $ 26,373 $ 26,836
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Accrued Liabilities (Details)
- USD ($)

$ in Thousands
Mar. 31, 2021 Dec. 31, 2020

Accrued Liabilities [Abstract]
Accrued payroll and related items $ 3,664 $ 9,459
Customer returns and allowances 5,683 5,259
Taxes payable 7,025 4,326
Lease liabilities [1] 3,269 3,228
Accrued interest 2,924 2,096
Other 9,280 10,857
Total $ 31,845 $ 35,225
[1] Reported within accrued liabilities on the balance sheet
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Notes Payable and Long-
Term Debt, Summary of
Notes Payable and Long-

Term Debt (Details) - USD
($)

$ in Thousands

Mar. 31, 2021Dec. 31, 2020

Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt $ 439,985 $ 319,985
Less deferred finance charges (10,183) (5,873)
Less current maturities (5,000) (12,000)
Net notes payable and long-term debt 424,802 302,112
Senior Secured Notes [Member]
Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt 250,000 0
2018 First Lien Term Loan [Member]
Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt 0 130,000
Convertible Senior Notes [Member]
Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt 172,500 172,500
Promissory Note [Member]
Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt 10,000 10,000
Unsecured Loan [Member]
Notes Payable and Long-Term Debt [Abstract]
Gross notes payable and long-term debt $ 7,485 $ 7,485
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3 Months
Ended

Notes Payable and Long-
Term Debt, Senior Secured

Notes (Details) - Senior
Secured Notes [Member] -

USD ($)
$ in Millions

Mar. 31,
2021

Feb.
11,

2021

Notes Payable and Long-Term Debt [Abstract]
Face amount $ 250.0 $ 250.0
Interest rate 5.625%
Maturity date Feb. 15,

2026
Guarantee threshold amount for obligations $ 15.0
Redemption price as a percentage of principal amount for principal redeemed 100.00%
Percentage of principal amount that can be redeemed with net cash proceeds from certain
equity offerings 40.00%

Redemption price as a percentage of principal amount for principal amount that can be
redeemed with net cash proceeds from certain equity offerings 105.625%

Percentage of principal amount that must remain outstanding in order to redeem 40% of
principal amount with net cash proceeds from certain equity offerings 50.00%

Period in which 10% of principal amount can be redeemed once 12
months

Percentage of principal amount that can be redeemed once in any twelve-month period 10.00%
Redemption price as a percentage of principal amount for principal amount that can be
redeemed once in any twelve-month period 103.00%

Redemption price as a percentage of principal amount for principal amount that can be
redeemed if the Company experiences a change in control 101.00%

Debt issuance costs $ 6.4
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3 Months EndedNotes Payable and Long-
Term Debt, 2021 Revolving

Credit Facility (Details)
$ in Millions

Mar. 31, 2021
USD ($) Mar. 31, 2023Feb. 11, 2021

USD ($)

2021 Revolving Credit Facility [Member]
Notes Payable and Long-Term Debt [Abstract]
Maximum borrowing capacity $ 25.0
Amount drawn under credit facility $ 0.0
Letters of credit outstanding $ 3.6
Maturity date Aug. 11, 2025
Period prior to maturity date of Convertible Senior Notes 91 days
Consolidated Leverage Ratio 5.50
Exclusion threshold for letters of credit $ 5.0
Threshold percentage of total commitments outstanding 35.00%
Debt issuance costs $ 0.5
2021 Revolving Credit Facility [Member] | Plan [Member]
Notes Payable and Long-Term Debt [Abstract]
Consolidated Leverage Ratio 5.25
2021 Revolving Credit Facility [Member] | Eurodollar [Member]
Notes Payable and Long-Term Debt [Abstract]
Margin on variable rate 3.50%
Letters of Credit [Member]
Notes Payable and Long-Term Debt [Abstract]
Maximum borrowing capacity $ 10.0
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Notes Payable and Long-
Term Debt, 2018 Credit

Facility (Details)
$ in Millions

Mar. 07, 2018
USD ($)

2018 Credit Facility [Member]
Notes Payable and Long-Term Debt [Abstract]
Secured credit facility $ 250
Additional borrowing capacity under accordion feature 40
2018 First Lien Term Loan [Member]
Notes Payable and Long-Term Debt [Abstract]
Face amount 160
2018 Revolving Credit Facility [Member]
Notes Payable and Long-Term Debt [Abstract]
Maximum borrowing capacity 50
2018 Second Lien Term Loan [Member]
Notes Payable and Long-Term Debt [Abstract]
Face amount $ 40
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3 Months EndedNotes Payable and Long-
Term Debt, 2018 First Lien

Credit Facility (Details)
$ in Thousands

Mar. 31,
2021

USD ($)

Mar. 31,
2020

USD ($)
Notes Payable and Long-Term Debt [Abstract]
Financing costs of amending facility $ 6,614 $ 168
Loss on extinguishment of debt $ (5,706) 0
2018 First Lien Credit Facility [Member]
Notes Payable and Long-Term Debt [Abstract]
Maturity date Mar. 07,

2023
Financing costs of amending facility $ 700
Payment of term loan 130,000
Loss on extinguishment of debt $ (5,700)
2018 First Lien Credit Facility [Member] | Minimum [Member]
Notes Payable and Long-Term Debt [Abstract]
Senior leverage ratio 2.50
Total leverage ratio 5.00
Fixed charge coverage ratio 1.20
2018 First Lien Credit Facility [Member] | Maximum [Member]
Notes Payable and Long-Term Debt [Abstract]
Senior leverage ratio 3.00
Total leverage ratio 5.50
2018 Revolving Credit Facility [Member] | LIBOR [Member] | Minimum [Member]
Notes Payable and Long-Term Debt [Abstract]
Margin on variable rate 2.75%
2018 Revolving Credit Facility [Member] | LIBOR [Member] | Maximum [Member]
Notes Payable and Long-Term Debt [Abstract]
Margin on variable rate 3.50%
2018 First Lien Term Loan [Member]
Notes Payable and Long-Term Debt [Abstract]
Frequency of required payment quarterly
Financing costs of amending facility $ 200
Payment of term loan 130,000 $ 2,000
2018 First Lien Term Loan [Member] | June 30, 2018 through March 31, 2020
[Member]
Notes Payable and Long-Term Debt [Abstract]
Required payment 2,000
2018 First Lien Term Loan [Member] | June 30, 2020 through March 31, 2022
[Member]
Notes Payable and Long-Term Debt [Abstract]
Required payment 3,000
2018 First Lien Term Loan [Member] | June 30, 2022 and after [Member]
Notes Payable and Long-Term Debt [Abstract]
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Required payment $ 4,000
2018 First Lien Term Loan [Member] | LIBOR [Member] | Minimum [Member]
Notes Payable and Long-Term Debt [Abstract]
Margin on variable rate 2.75%
2018 First Lien Term Loan [Member] | LIBOR [Member] | Maximum [Member]
Notes Payable and Long-Term Debt [Abstract]
Margin on variable rate 3.50%
Convertible Senior Notes [Member]
Notes Payable and Long-Term Debt [Abstract]
Maturity date Jul. 15, 2024
Maximum notes to be issued $ 200,000
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1 Months
Ended

3 Months
Ended

Notes Payable and Long-
Term Debt, Convertible
Senior Notes (Details)

Jul. 31,
2019

USD ($)

Mar. 31,
2021

USD ($)
shares

$ / shares
Notes Payable and Long-Term Debt [Abstract]
Strike price (in dollars per share) | $ / shares 53.81
Cap price (in dollars per share) | $ / shares 82.86
Payment for cost of capped call transactions | $ $

20,530,000
Convertible Senior Notes [Member]
Notes Payable and Long-Term Debt [Abstract]
Face amount | $ 172,500,000
Interest rate 2.50%
Maturity date Jul. 15,

2024
Shares issued upon conversion (in shares) | shares 3,205,895
Conversion rate 18.585
Principal amount of notes to be converted | $ $ 1,000
Conversion price (in dollars per share) | $ / shares $ 53.81
Pre-determined threshold value for adjusting conversion price as a result of dividends
paid (in dollars per share) | $ / shares $ 0.04

Debt issuance costs | $ $ 5,900,000
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3 Months EndedNotes Payable and Long-
Term Debt, Promissory Note
(Details) - Promissory Note

[Member]
$ in Millions

Mar. 31, 2021
USD ($)

Intallment

Jun. 10, 2020
USD ($)

Notes Payable and Long-Term Debt [Abstract]
Face amount $ 10.0
Interest rate 7.50%
Number of installment payments | Intallment 2
Required payment $ 5.0
Minimum [Member]
Notes Payable and Long-Term Debt [Abstract]
Term of note 18 months
Maximum [Member]
Notes Payable and Long-Term Debt [Abstract]
Term of note 36 months
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3 Months EndedNotes Payable and Long-
Term Debt, Unsecured Loan
(Details) - Unsecured Loan

[Member] - USD ($)
$ in Millions

Mar. 31, 2021 Apr. 17, 2020

Notes Payable and Long-Term Debt [Abstract]
Face amount $ 7.5
Maturity date Apr. 17, 2022
Interest rate 1.00%
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3 Months EndedNotes Payable and Long-
Term Debt, Note Payable -

IVG (Details) - Note Payable
- IVG [Member] - USD ($)

$ in Thousands

Mar. 31, 2021Mar. 31, 2020Sep. 30, 2018

Notes Payable and Long-Term Debt [Abstract]
Face amount $ 4,000
Interest rate 6.00%
Maturity date Mar. 05, 2020
Payment of note $ 0 $ 4,240
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3 Months EndedLeases (Details) - USD ($)
$ in Thousands Mar. 31, 2021 Mar. 31, 2020 Dec. 31, 2020

Components of Lease Expense [Abstract]
Variable lease cost [1] $ 205 $ 312
Short-term lease cost 11 83
Sublease income (30) (30)
Total operating lease cost 1,163 $ 996
Assets [Abstract]
Right of use assets 17,406 $ 17,918
Liabilities [Abstract]
Current lease liabilities [2] $ 3,269 $ 3,228
Operating Lease, Liability, Current, Statement of
Financial Position [Extensible List]

Accrued
Liabilities,
Current

Accrued
Liabilities,
Current

Long-term lease liabilities $ 15,570 $ 16,117
Total lease liabilities $ 18,839 19,345
Weighted-Average Remaining Lease Term and
Discount Rate [Abstract]
Weighted-average remaining lease term - operating
leases

7 years 1 month 6
days

7 years 9
months 18 days

Weighted-average discount rate - operating leases 4.93% 5.84%
Maturities of Lease Liabilities [Abstract]
2021 $ 3,078
2022 3,795
2023 3,528
2024 2,485
2025 2,125
Years thereafter 7,427
Total lease payments 22,438
Less: Imputed interest 3,599
Total lease liabilities 18,839 $ 19,345
Cost of Sales [Member]
Components of Lease Expense [Abstract]
Operating lease cost 225 $ 233
Selling, General and Administrative [Member]
Components of Lease Expense [Abstract]
Operating lease cost $ 752 $ 398
[1] Variable lease cost includes elements of a contract that do not represent a good or service

but for which the lessee is responsible for paying.
[2] Reported within accrued liabilities on the balance sheet
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3 Months EndedIncome Taxes (Details) -
USD ($)

$ in Millions Mar. 31, 2021Mar. 31, 2020

Income Taxes [Abstract]
Effective income tax rate 18.70% 23.80%
Income tax deduction related to exercise of stock options $ 3.3 $ 0.7

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


3 Months Ended 12 Months EndedPension and Postretirement
Benefit Plans (Details) - USD

($)
$ in Thousands

Mar. 31, 2021Mar. 31, 2020 Dec. 31, 2020

Pension Benefits [Member]
Plan Contributions [Abstract]
Contributions made by employer $ 0
Net Periodic Benefit Cost [Abstract]
Service cost $ 0 $ 0
Interest cost 0 95
Expected return on plan assets 0 (161)
Amortization of (gains) losses 0 36
Net periodic benefit income 0 (30)
Postretirement Benefits [Member]
Net Periodic Benefit Cost [Abstract]
Service cost 0 0
Interest cost 0 0
Expected return on plan assets 0 0
Amortization of (gains) losses 0 (57)
Net periodic benefit income $ 0 $ (57)
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Share Incentive Plans,
Equity Incentive Plans

(Details) - shares

Mar. 31,
2021

Mar. 22,
2021

Apr. 28,
2016

2021 Plan [Member]
Share Incentive Plans [Abstract]
Number of shares authorized for issuance (in shares) 1,290,000
Number of awards granted (in shares) 0
Number of shares available for grant (in shares) 1,290,000
2015 Plan [Member]
Share Incentive Plans [Abstract]
Number of shares authorized for issuance (in shares) 1,400,000
Number of shares available for grant (in shares) 112,052
2015 Plan [Member] | Restricted Stock [Member]
Share Incentive Plans [Abstract]
Number of awards granted (in shares) 16,159
2015 Plan [Member] | Performance-Based Restricted Stock Units
[Member]
Share Incentive Plans [Abstract]
Number of awards granted (in shares) 563,911
2015 Plan [Member] | Stock Options [Member]
Share Incentive Plans [Abstract]
Number of awards granted (in shares) 707,878
2006 Plan [Member]
Share Incentive Plans [Abstract]
Number of shares available for grant (in shares) 0
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3 Months Ended 12 Months EndedShare Incentive Plans, Stock
Option Activity (Details) -

2006 and 2015 Plans
[Member] - Stock Options

[Member] - USD ($)
$ / shares in Units, $ in

Millions

Mar. 31, 2021Mar. 31, 2020 Dec. 31, 2020

Stock Option Shares [Roll Forward]
Outstanding, beginning balance (in shares) 711,060 696,716 696,716
Granted (in shares) 100,000 155,000
Exercised (in shares) (74,615) (135,146)
Forfeited (in shares) (850) (5,510)
Outstanding, ending balance (in shares) 735,595 711,060
Weighted Average Exercise Price [Abstract]
Outstanding, beginning balance (in dollars per share) $ 19.58 $ 18.13 $ 18.13
Granted (in dollars per share) 51.75 14.85
Exercised (in dollars per share) 5.70 6.37
Forfeited (in dollars per share) 21.63 27.25
Outstanding, ending balance (in dollars per share) 25.36 19.58
Weighted Average Grant Date Fair Value [Abstract]
Outstanding, beginning balance (in dollars per share) 6.42 $ 6.17 6.17
Granted (in dollars per share) 13.77 4.41
Exercised (in dollars per share) 2.66 2.74
Forfeited (in dollars per share) 6.15 8.64
Outstanding, ending balance (in dollars per share) $ 7.80 $ 6.42
Intrinsic value of options exercised $ 3.3 $ 0.9
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3 Months EndedShare Incentive Plans,
Assumptions for Options
Granted Under 2006 Plan

(Details) - 2006 Plan
[Member] - Stock Options

[Member]

Mar. 31, 2021
$ / shares

shares

Share Incentive Plans [Abstract]
Expected life 10 years
Exercise Price $3.83 [Member]
Share Incentive Plans [Abstract]
Number of options (in shares) | shares 133,612
Exercise price (in dollars per share) $ 3.83
Number of options exercisable (in shares) | shares 133,612
Remaining lives 2 years 10 months 20 days
Expected life 10 years
Exercise price (in dollars per share) $ 3.83
Risk free interest rate 3.57%
Expected volatility 40.00%
Dividend yield 0.00%
Fair value at grant date (in dollars per share) $ 2.17

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


3 Months
Ended

Share Incentive Plans,
Assumptions for Options
Granted Under 2015 Plan

(Details) - 2015 Plan
[Member] - Stock Options

[Member] - $ / shares

Feb.
18,

2021

Mar.
18,

2020

Oct.
24,

2019

Mar.
20,

2019

Mar.
13,

2018

Mar.
07,

2018

May
17,

2017

Feb.
10,

2017
Mar. 31, 2021

February 10, 2017 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 40,000

Options outstanding (in
shares) 27,050

Number exercisable (in shares) 27,050
Exercise price (in dollars per
share) $ 13.00

Remaining lives 5 years 10
months 13
days

Risk free interest rate 1.89%
Expected volatility 27.44%
Expected life 6 years
Dividend yield 0.00%
Fair value at grant date (in
dollars per share) $ 3.98

May 17, 2017 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 93,819

Options outstanding (in
shares) 54,183

Number exercisable (in shares) 54,183
Exercise price (in dollars per
share) $ 15.41

Remaining lives 6 years 1
month 17 days

Risk free interest rate 1.76%
Expected volatility 26.92%
Expected life 6 years
Dividend yield 0.00%
Fair value at grant date (in
dollars per share) $ 4.60

March 7, 2018 [Member]
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Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 98,100

Options outstanding (in
shares) 77,967

Number exercisable (in shares) 77,967
Exercise price (in dollars per
share) $ 21.21

Remaining lives 6 years 11
months 8 days

Risk free interest rate 2.65%
Expected volatility 28.76%
Expected life 6 years
Dividend yield 0.83%
Fair value at grant date (in
dollars per share) $ 6.37

March 13, 2018 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 26,000

Options outstanding (in
shares) 26,000

Number exercisable (in shares) 26,000
Exercise price (in dollars per
share) $ 21.49

Remaining lives 6 years 11
months 15
days

Risk free interest rate 2.62%
Expected volatility 28.76%
Expected life 5 years 5

months 28
days

Dividend yield 0.82%
Fair value at grant date (in
dollars per share) $ 6.18

March 20, 2019 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 155,780

Options outstanding (in
shares) 144,134

Number exercisable (in shares) 96,076
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Exercise price (in dollars per
share) $ 47.58

Remaining lives 7 years 11
months 23
days

Risk free interest rate 2.34%
Expected volatility 30.95%
Expected life 6 years
Dividend yield 0.42%
Fair value at grant date (in
dollars per share) $ 15.63

October 24, 2019 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 25,000

Options outstanding (in
shares) 25,000

Number exercisable (in shares) 16,750
Exercise price (in dollars per
share) $ 20.89

Remaining lives 8 years 6
months 25
days

Risk free interest rate 1.58%
Expected volatility 31.93%
Expected life 6 years
Dividend yield 0.95%
Fair value at grant date (in
dollars per share) $ 6.27

March 18, 2020 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 155,000

Options outstanding (in
shares) 147,799

Number exercisable (in shares) 47,413
Exercise price (in dollars per
share) $ 14.85

Remaining lives 8 years 11
months 19
days

Risk free interest rate 0.79%
Expected volatility 35.72%
Expected life 6 years
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Dividend yield 1.49%
Fair value at grant date (in
dollars per share) $ 4.41

February 18, 2021 [Member]
Share Incentive Plans
[Abstract]
Number of options granted (in
shares) 100,000

Options outstanding (in
shares) 99,850

Number exercisable (in shares) 0
Exercise price (in dollars per
share) $ 51.75

Remaining lives 9 years 10
months 20
days

Risk free interest rate 0.56%
Expected volatility 28.69%
Expected life 6 years
Dividend yield 0.55%
Fair value at grant date (in
dollars per share) $ 13.77
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3 Months EndedShare Incentive Plans,
Compensation Expense

Related to Options (Details) -
USD ($)

$ in Millions

Mar. 31, 2021 Mar. 31, 2020

Compensation Expense [Abstract]
Compensation expense related to options $ 0.3 $ 0.2
Unrecognized compensation expense related to options $ 1.7
Period over which unrecognized compensation expense will be expensed 2 years 4 months 9 days
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3 Months EndedShare Incentive Plans,
Performance-Based

Restricted Stock Units
(Details) - Performance-

Based Restricted Stock Units
[Member] - USD ($)

$ / shares in Units, $ in
Millions

Feb.
18,

2021

Dec.
28,

2020

Mar.
18,

2020

Jul. 19,
2019

Mar.
20,

2019

Mar.
07,

2018

Mar.
31,

2017

Mar. 31,
2021

Mar.
31,

2020

Share Incentive Plans
[Abstract]
Period between performance
period and measurement date 65 days

PRSUs outstanding at March 31,
2021 (in shares) 563,911

Compensation expense $ 1.2 $ 0.2
Unrecognized compensation
expense $ 12.6

Employees [Member]
Share Incentive Plans
[Abstract]
Performance period 5 years
March 31, 2017 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 94,000

PRSUs outstanding at March 31,
2021 (in shares) 83,000

Fair value as of grant date (in
dollars per share) $ 15.60

Remaining lives 9 months
March 7, 2018 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 96,000

PRSUs outstanding at March 31,
2021 (in shares) 93,000

Fair value as of grant date (in
dollars per share) $ 21.21

Remaining lives 1 year 9
months

March 20, 2019 [Member]
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Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 4,901

PRSUs outstanding at March 31,
2021 (in shares) 0

Fair value as of grant date (in
dollars per share) $ 47.58

March 20, 2019 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 92,500

PRSUs outstanding at March 31,
2021 (in shares) 85,250

Fair value as of grant date (in
dollars per share) $ 47.58

Remaining lives 2 years 9
months

July 19, 2019 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 88,582

PRSUs outstanding at March 31,
2021 (in shares) 21,342

Fair value as of grant date (in
dollars per share) $ 52.15

Remaining lives 1 year 9
months

March 18, 2020 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 94,000

PRSUs outstanding at March 31,
2021 (in shares) 93,350

Fair value as of grant date (in
dollars per share) $ 14.85

Remaining lives 3 years 9
months

December 28, 2020 [Member] |
Employees [Member]
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Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 88,169

PRSUs outstanding at March 31,
2021 (in shares) 88,169

Fair value as of grant date (in
dollars per share) $ 46.42

Remaining lives 2 years 9
months

February 18, 2021 [Member] |
Employees [Member]
Share Incentive Plans
[Abstract]
Number of PRSUs granted (in
shares) 100,000

PRSUs outstanding at March 31,
2021 (in shares) 99,800

Fair value as of grant date (in
dollars per share) $ 51.75

Remaining lives 4 years 9
months
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3 Months
Ended

12 Months
Ended

Contingencies (Details) Oct. 09,
2020

Count

Mar. 31, 2021
Subsidiary

Dec. 31, 2018
Subsidiary

Contingencies [Abstract]
Number of derivative counts filed in complaint | Count 2
Number of franchisor subsidiaries 2
Number of acquired franchisor subsidiaries 1
Period after Company's demand when lawsuit was filed by
franchisee 16 months
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3 Months EndedIncome Per Share (Details) -
USD ($)

$ / shares in Units, $ in
Thousands

Mar. 31, 2021Mar. 31, 2020

Numerator [Abstract]
Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499
Denominator [Abstract]
Basic weighted average shares (in shares) 19,093,961 19,689,446
Basic EPS (in dollars per share) $ 0.62 $ 0.23
Numerator [Abstract]
Net income attributable to Turning Point Brands, Inc. $ 11,783 $ 4,499
Interest expense related to Convertible Senior Notes, net of tax 1,054 0
Diluted net income attributable to Turning Point Brands. Inc. $ 12,837 $ 4,499
Denominator [Abstract]
Basic weighted average shares (in shares) 19,093,961 19,689,446
Convertible Senior Notes (in shares) 3,205,895 0
Stock options (in shares) 365,211 417,354
Diluted weighted average shares (in shares) 22,665,067 20,106,800
Diluted EPS (in dollars per share) $ 0.57 $ 0.22
Convertible Senior Notes [Member]
Income per Share [Abstract]
Shares excluded from calculation of diluted net income per share (in shares) 3,202,808
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3 Months EndedSegment Information,
Financial Information of

Reportable Segments
(Details)

$ in Thousands

Mar. 31, 2021
USD ($)
Segment

Mar. 31, 2020
USD ($)

Dec. 31,
2020

USD ($)

Segment Information [Abstract]
Number of reportable segments | Segment 3
Segment Information [Abstract]
Net sales $ 107,641 $ 90,689
Gross profit 53,261 41,431
Operating income (loss) 24,349 9,037
Interest expense, net 4,486 3,309
Investment income (25) (91)
Loss on extinguishment of debt 5,706 0
Net periodic income, excluding service cost 0 (87)
Income before income taxes 14,182 5,906
Capital expenditures 842 877
Depreciation and amortization 1,265 1,276
Assets 627,305 $ 496,049
NewGen Products [Member]
Segment Information [Abstract]
Net sales 37,382 35,280
Corporate Unallocated [Member]
Segment Information [Abstract]
Operating income (loss) [1],[2] (9,349) (13,603)
Assets [3] 175,196 65,017
Operating costs related to PMTA 5,900
Reportable Segments [Member] | Zig-Zag Products [Member]
Segment Information [Abstract]
Net sales 41,004 28,914
Gross profit 24,896 16,132
Operating income (loss) 19,437 12,417
Capital expenditures 0 0
Depreciation and amortization 114 0
Assets 212,400 206,900
Reportable Segments [Member] | Stoker's Products [Member]
Segment Information [Abstract]
Net sales 29,255 26,495
Gross profit 15,892 13,874
Operating income (loss) 12,255 9,746
Capital expenditures 840 860
Depreciation and amortization 635 519
Assets 148,093 133,016
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Reportable Segments [Member] | NewGen Products [Member]
Segment Information [Abstract]
Net sales 37,382 35,280
Gross profit 12,473 11,425
Operating income (loss) 2,006 477
Capital expenditures 2 17
Depreciation and amortization 516 $ 757
Assets $ 91,616 $ 91,116
[1] Includes corporate costs that are not allocated to any of the three reportable segments.
[2] Includes costs related to PMTA of $5.9 million in 2020.
[3] Includes assets not assigned to the three reportable segments. All goodwill has been allocated to

the reportable segments.
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3 Months EndedSegment Information,
Revenue Disaggregation -
Sales Channel (Details) -

USD ($)
$ in Thousands

Mar. 31, 2021Mar. 31, 2020

Net Sales by Sales Channel [Abstract]
Net sales $ 107,641 $ 90,689
NewGen Products [Member]
Net Sales by Sales Channel [Abstract]
Net sales 37,382 35,280
NewGen Products [Member] | Business to Business [Member]
Net Sales by Sales Channel [Abstract]
Net sales 27,257 25,278
NewGen Products [Member] | Business to Consumer - Online [Member]
Net Sales by Sales Channel [Abstract]
Net sales 10,033 8,134
NewGen Products [Member] | Business to Consumer - Corporate Store [Member]
Net Sales by Sales Channel [Abstract]
Net sales 0 1,794
NewGen Products [Member] | Other [Member]
Net Sales by Sales Channel [Abstract]
Net sales $ 92 $ 74

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


3 Months EndedSegment Information, Net
Sales - Domestic and Foreign

(Details) - USD ($)
$ in Thousands

Mar. 31, 2021Mar. 31, 2020

Segment Information [Abstract]
Net sales $ 107,641 $ 90,689
Reportable Geographical Component [Member] | Domestic [Member]
Segment Information [Abstract]
Net sales 100,127 87,568
Reportable Geographical Component [Member] | Foreign [Member]
Segment Information [Abstract]
Net sales $ 7,514 $ 3,121
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3 Months EndedDividends and Share
Repurchase (Details) - USD

($)
$ / shares in Units, $ in

Thousands

Apr. 09,
2021

Mar. 31,
2021

Mar. 31,
2020

Feb. 25,
2020

Share Repurchase [Abstract]
Share repurchase program authorized amount $ 50,000
Total number of shares repurchased (in shares) 119,031
Cost of shares repurchased $ 5,733 $ 2,627
Average price per share (in dollars per share) $ 48.16
Remaining share repurchase program authorized amount $ 34,100
Dividend Declared Q1-2021 [Member]
Dividends [Abstract]
Dividend payable, date to be paid Apr. 09,

2021
Dividend payable, date of record Mar. 19,

2021
Dividend Declared Q1-2021 [Member] | Subsequent Event
[Member]
Dividends [Abstract]
Cash dividend paid (in dollars per share) $ 0.055
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Subsequent Events (Details)
$ in Millions

Apr. 19, 2021
USD ($)

Docklight Brands, Inc. [Member]
Subsequent Events [Abstract]
Payment for investment $ 8.7
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"groupType": "disclosure",
"isDefault": "false",
"longName": "061400 - Disclosure - Pension and Postretirement Benefit Plans",
"role": "http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlans",
"shortName": "Pension and Postretirement Benefit Plans",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:PensionAndOtherPostretirementBenefitsDisclosureTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R24": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:DisclosureOfCompensationRelatedCostsShareBasedPaymentsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "061500 - Disclosure - Share Incentive Plans",
"role": "http://turningpointbrands.com/role/ShareIncentivePlans",
"shortName": "Share Incentive Plans",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:DisclosureOfCompensationRelatedCostsShareBasedPaymentsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R25": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:CommitmentsAndContingenciesDisclosureTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "061600 - Disclosure - Contingencies",
"role": "http://turningpointbrands.com/role/Contingencies",
"shortName": "Contingencies",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:CommitmentsAndContingenciesDisclosureTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R26": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:EarningsPerShareTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "061700 - Disclosure - Income Per Share",
"role": "http://turningpointbrands.com/role/IncomePerShare",
"shortName": "Income Per Share",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:EarningsPerShareTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R27": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:SegmentReportingDisclosureTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "061800 - Disclosure - Segment Information",
"role": "http://turningpointbrands.com/role/SegmentInformation",
"shortName": "Segment Information",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:SegmentReportingDisclosureTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R28": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:DividendsAndShareRepurchaseTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "061900 - Disclosure - Dividends and Share Repurchase",
"role": "http://turningpointbrands.com/role/DividendsAndShareRepurchase",
"shortName": "Dividends and Share Repurchase",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:DividendsAndShareRepurchaseTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R29": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:SubsequentEventsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "062000 - Disclosure - Subsequent Events",
"role": "http://turningpointbrands.com/role/SubsequentEvents",
"shortName": "Subsequent Events",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:SubsequentEventsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R3": {
"firstAnchor": {
"ancestors": [
"span",
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:AllowanceForDoubtfulAccountsReceivableCurrent",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "010100 - Statement - Consolidated Balance Sheets (Parenthetical)",
"role": "http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"shortName": "Consolidated Balance Sheets (Parenthetical)",
"subGroupType": "parenthetical",
"uniqueAnchor": {
"ancestors": [
"span",
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:AllowanceForDoubtfulAccountsReceivableCurrent",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R30": {
"firstAnchor": {
"ancestors": [
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:BasisOfAccountingPolicyPolicyTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "070100 - Disclosure - Description of Business and Basis of Presentation (Policies)",
"role": "http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentationPolicies",
"shortName": "Description of Business and Basis of Presentation (Policies)",
"subGroupType": "policies",
"uniqueAnchor": {
"ancestors": [
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:BasisOfAccountingPolicyPolicyTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R31": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ConsolidationPolicyTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "070200 - Disclosure - Summary of Significant Accounting Policies (Policies)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies",
"shortName": "Summary of Significant Accounting Policies (Policies)",
"subGroupType": "policies",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ConsolidationPolicyTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R32": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfAvailableForSaleSecuritiesReconciliationTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080200 - Disclosure - Summary of Significant Accounting Policies (Tables)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesTables",
"shortName": "Summary of Significant Accounting Policies (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfAvailableForSaleSecuritiesReconciliationTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R33": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfBusinessAcquisitionsByAcquisitionTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080300 - Disclosure - Acquisitions (Tables)",
"role": "http://turningpointbrands.com/role/AcquisitionsTables",
"shortName": "Acquisitions (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfBusinessAcquisitionsByAcquisitionTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R34": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfNewAccountingPronouncementsAndChangesInAccountingPrinciplesTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080600 - Disclosure - Inventories (Tables)",
"role": "http://turningpointbrands.com/role/InventoriesTables",
"shortName": "Inventories (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfNewAccountingPronouncementsAndChangesInAccountingPrinciplesTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R35": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
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"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfOtherCurrentAssetsTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080700 - Disclosure - Other Current Assets (Tables)",
"role": "http://turningpointbrands.com/role/OtherCurrentAssetsTables",
"shortName": "Other Current Assets (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfOtherCurrentAssetsTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R36": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:PropertyPlantAndEquipmentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080800 - Disclosure - Property, Plant, and Equipment (Tables)",
"role": "http://turningpointbrands.com/role/PropertyPlantAndEquipmentTables",
"shortName": "Property, Plant, and Equipment (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:PropertyPlantAndEquipmentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R37": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfOtherAssetsNoncurrentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "080900 - Disclosure - Other Assets (Tables)",
"role": "http://turningpointbrands.com/role/OtherAssetsTables",
"shortName": "Other Assets (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfOtherAssetsNoncurrentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R38": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfAccruedLiabilitiesTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081000 - Disclosure - Accrued Liabilities (Tables)",
"role": "http://turningpointbrands.com/role/AccruedLiabilitiesTables",
"shortName": "Accrued Liabilities (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfAccruedLiabilitiesTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R39": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfDebtInstrumentsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081100 - Disclosure - Notes Payable and Long-Term Debt (Tables)",
"role": "http://turningpointbrands.com/role/NotesPayableAndLongtermDebtTables",
"shortName": "Notes Payable and Long-Term Debt (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfDebtInstrumentsTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R4": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:RevenueFromContractWithCustomerIncludingAssessedTax",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "020000 - Statement - Consolidated Statements of Income",
"role": "http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"shortName": "Consolidated Statements of Income",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"lang": null,
"name": "us-gaap:SellingGeneralAndAdministrativeExpense",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R40": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:LeaseCostTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081200 - Disclosure - Leases (Tables)",
"role": "http://turningpointbrands.com/role/LeasesTables",
"shortName": "Leases (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:LeaseCostTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R41": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfNetBenefitCostsTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081400 - Disclosure - Pension and Postretirement Benefit Plans (Tables)",
"role": "http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansTables",
"shortName": "Pension and Postretirement Benefit Plans (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfNetBenefitCostsTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R42": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfShareBasedCompensationStockOptionsActivityTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081500 - Disclosure - Share Incentive Plans (Tables)",
"role": "http://turningpointbrands.com/role/ShareIncentivePlansTables",
"shortName": "Share Incentive Plans (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfShareBasedCompensationStockOptionsActivityTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R43": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfEarningsPerShareBasicAndDilutedTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081700 - Disclosure - Income Per Share (Tables)",
"role": "http://turningpointbrands.com/role/IncomePerShareTables",
"shortName": "Income Per Share (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfEarningsPerShareBasicAndDilutedTableTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R44": {
"firstAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfSegmentReportingInformationBySegmentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "081800 - Disclosure - Segment Information (Tables)",
"role": "http://turningpointbrands.com/role/SegmentInformationTables",
"shortName": "Segment Information (Tables)",
"subGroupType": "tables",
"uniqueAnchor": {
"ancestors": [
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "us-gaap:ScheduleOfSegmentReportingInformationBySegmentTextBlock",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R45": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "INF",
"first": true,
"lang": null,
"name": "us-gaap:NumberOfReportableSegments",
"reportCount": 1,
"unitRef": "U004",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090100 - Disclosure - Description of Business and Basis of Presentation (Details)",
"role": "http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentationDetails",
"shortName": "Description of Business and Basis of Presentation (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "0",
"lang": null,
"name": "us-gaap:NumberOfStores",
"reportCount": 1,
"unique": true,
"unitRef": "U005",
"xsiNil": "false"

}
},
"R46": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-5",
"first": true,
"lang": null,
"name": "tpb:ShippingCosts",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090200 - Disclosure - Summary of Significant Accounting Policies, Shipping Costs (Details)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesShippingCostsDetails",
"shortName": "Summary of Significant Accounting Policies, Shipping Costs (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-5",
"first": true,
"lang": null,
"name": "tpb:ShippingCosts",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R47": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331_RangeAxis_MaximumMember",
"decimals": "2",
"first": true,
"lang": null,
"name": "tpb:PercentageOfAnticipatedPurchasesOfInventoryThatMayBeHedged",
"reportCount": 1,
"unitRef": "U006",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090202 - Disclosure - Summary of Significant Accounting Policies, Derivative Instruments (Details)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails",
"shortName": "Summary of Significant Accounting Policies, Derivative Instruments (Details)",
"subGroupType": "details",
"uniqueAnchor": null

},
"R48": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:EscrowDepositsTermForRestrictedWithdrawalOfPrincipalBalanceFromAccount",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090204 - Disclosure - Summary of Significant Accounting Policies, Master Settlement Agreement (Details)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails",
"shortName": "Summary of Significant Accounting Policies, Master Settlement Agreement (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:EscrowDepositsTermForRestrictedWithdrawalOfPrincipalBalanceFromAccount",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R49": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "INF",
"first": true,
"lang": null,
"name": "tpb:NumberOfCategoriesOfTobaccoProductsRegulated",
"reportCount": 1,
"unique": true,
"unitRef": "U007",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090206 - Disclosure - Summary of Significant Accounting Policies, Food and Drug Administration (Details)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails",
"shortName": "Summary of Significant Accounting Policies, Food and Drug Administration (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "INF",
"first": true,
"lang": null,
"name": "tpb:NumberOfCategoriesOfTobaccoProductsRegulated",
"reportCount": 1,
"unique": true,
"unitRef": "U007",
"xsiNil": "false"

}
},
"R5": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:ProfitLoss",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "030000 - Statement - Consolidated Statements of Comprehensive Income",
"role": "http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome",
"shortName": "Consolidated Statements of Comprehensive Income",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"lang": null,
"name": "us-gaap:OtherComprehensiveIncomeLossNetOfTax",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R50": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:RetainedEarningsAccumulatedDeficit",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090208 - Disclosure - Summary of Significant Accounting Policies, Recent Accounting Pronouncements (Details)",
"role": "http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails",
"shortName": "Summary of Significant Accounting Policies, Recent Accounting Pronouncements (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20201231_AdjustmentsForNewAccountingPronouncementsAxis_AccountingStandardsUpdate202006Member_RestatementAxis_RevisionOfPriorPeriodAccountingStandardsUpdateAdjustmentMember",
"decimals": "-5",
"lang": null,
"name": "us-gaap:RetainedEarningsAccumulatedDeficit",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R51": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:Goodwill",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090300 - Disclosure - Acquisitions, ReCreation Marketing (Details)",
"role": "http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"shortName": "Acquisitions, ReCreation Marketing (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"us-gaap:ScheduleOfBusinessAcquisitionsByAcquisitionTextBlock",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20190731_OwnershipAxis_RecreationMarketing30PercentInvestmentMember",
"decimals": "2",
"lang": null,
"name": "us-gaap:MinorityInterestOwnershipPercentageByParent",
"reportCount": 1,
"unique": true,
"unitRef": "U006",
"xsiNil": "false"

}
},
"R52": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200716to20200716",
"decimals": "5",
"first": true,
"lang": null,
"name": "tpb:CommonStockConversionRatio",
"reportCount": 1,
"unique": true,
"unitRef": "U006",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090302 - Disclosure - Acquisitions, SDI Reorganization (Details)",
"role": "http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails",
"shortName": "Acquisitions, SDI Reorganization (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200716to20200716",
"decimals": "5",
"first": true,
"lang": null,
"name": "tpb:CommonStockConversionRatio",
"reportCount": 1,
"unique": true,
"unitRef": "U006",
"xsiNil": "false"

}
},
"R53": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200601to20200630_BusinessAcquisitionAxis_DurfortHoldingsSRLMember",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:BusinessCombinationConsiderationTransferred1",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090304 - Disclosure - Acquisitions, Durfort Holdings (Details)",
"role": "http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"shortName": "Acquisitions, Durfort Holdings (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200601to20200630_BusinessAcquisitionAxis_DurfortHoldingsSRLMember",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:BusinessCombinationConsiderationTransferred1",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R54": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:PaymentsForDerivativeInstrumentFinancingActivities",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090400 - Disclosure - Derivative Instruments (Details)",
"role": "http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"shortName": "Derivative Instruments (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331_BalanceSheetLocationAxis_OtherCurrentAssetsMember_DerivativeInstrumentRiskAxis_ForeignExchangeContractMember",
"decimals": "-5",
"lang": null,
"name": "us-gaap:ForeignCurrencyFairValueHedgeAssetAtFairValue",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R55": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:DebtInstrumentCarryingAmount",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090500 - Disclosure - Fair Value of Financial Instruments (Details)",
"role": "http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"shortName": "Fair Value of Financial Instruments (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331_DerivativeInstrumentRiskAxis_ForeignExchangeContractMember_FairValueByFairValueHierarchyLevelAxis_FairValueInputsLevel2Member",
"decimals": "-5",
"lang": null,
"name": "us-gaap:ForeignCurrencyFairValueHedgeAssetAtFairValue",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R56": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20201231",
"decimals": "3",
"first": true,
"lang": null,
"name": "us-gaap:PercentageOfLIFOInventory",
"reportCount": 1,
"unique": true,
"unitRef": "U006",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090600 - Disclosure - Inventories, Change in Method of Accounting for Inventory (Details)",
"role": "http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"shortName": "Inventories, Change in Method of Accounting for Inventory (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20201231",
"decimals": "3",
"first": true,
"lang": null,
"name": "us-gaap:PercentageOfLIFOInventory",
"reportCount": 1,
"unique": true,
"unitRef": "U006",
"xsiNil": "false"

}
},
"R57": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:InventoryWorkInProcessAndRawMaterials",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090602 - Disclosure - Inventories, Components of Inventories (Details)",
"role": "http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails",
"shortName": "Inventories, Components of Inventories (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:InventoryWorkInProcessAndRawMaterials",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R58": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "tpb:InventoryDepositsCurrent",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090700 - Disclosure - Other Current Assets (Details)",
"role": "http://turningpointbrands.com/role/OtherCurrentAssetsDetails",
"shortName": "Other Current Assets (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "tpb:InventoryDepositsCurrent",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R59": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:PropertyPlantAndEquipmentGross",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090800 - Disclosure - Property, Plant, and Equipment (Details)",
"role": "http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails",
"shortName": "Property, Plant, and Equipment (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:PropertyPlantAndEquipmentGross",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R6": {
"firstAnchor": {
"ancestors": [
"span",
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossTax",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "030100 - Statement - Consolidated Statements of Comprehensive Income (Parenthetical)",
"role": "http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical",
"shortName": "Consolidated Statements of Comprehensive Income (Parenthetical)",
"subGroupType": "parenthetical",
"uniqueAnchor": null

},
"R60": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:EquityMethodInvestments",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "090900 - Disclosure - Other Assets (Details)",
"role": "http://turningpointbrands.com/role/OtherAssetsDetails",
"shortName": "Other Assets (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:EquityMethodInvestments",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R61": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
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"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:EmployeeRelatedLiabilitiesCurrent",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091000 - Disclosure - Accrued Liabilities (Details)",
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"lang": null,
"name": "us-gaap:StockOptionPlanExpense",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R79": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"us-gaap:ShareBasedCompensationPerformanceSharesAwardOutstandingActivityTableTextBlock",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331_AwardTypeAxis_PerformanceSharesMember",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:ShareBasedCompensationArrangementByShareBasedPaymentAwardPeriodBetweenPerformancePeriodAndMeasurementDate",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091510 - Disclosure - Share Incentive Plans, Performance-Based Restricted Stock Units (Details)",
"role": "http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails",
"shortName": "Share Incentive Plans, Performance-Based Restricted Stock Units (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"us-gaap:ShareBasedCompensationPerformanceSharesAwardOutstandingActivityTableTextBlock",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331_AwardTypeAxis_PerformanceSharesMember",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "tpb:ShareBasedCompensationArrangementByShareBasedPaymentAwardPeriodBetweenPerformancePeriodAndMeasurementDate",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
},
"R8": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20191231_StatementClassOfStockAxis_VotingCommonStockMember_StatementEquityComponentsAxis_CommonStockMember",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "050000 - Statement - Consolidated Statements of Changes in Stockholders' Equity (Deficit)",
"role": "http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"shortName": "Consolidated Statements of Changes in Stockholders' Equity (Deficit)",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200101to20200331_StatementClassOfStockAxis_VotingCommonStockMember_StatementEquityComponentsAxis_CommonStockMember",
"decimals": "-3",
"lang": null,
"name": "us-gaap:OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossNetOfTax",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R80": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20201009to20201009",
"decimals": "INF",
"first": true,
"lang": null,
"name": "us-gaap:LossContingencyNewClaimsFiledNumber",
"reportCount": 1,
"unique": true,
"unitRef": "U012",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091600 - Disclosure - Contingencies (Details)",
"role": "http://turningpointbrands.com/role/ContingenciesDetails",
"shortName": "Contingencies (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20201009to20201009",
"decimals": "INF",
"first": true,
"lang": null,
"name": "us-gaap:LossContingencyNewClaimsFiledNumber",
"reportCount": 1,
"unique": true,
"unitRef": "U012",
"xsiNil": "false"

}
},
"R81": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:NetIncomeLoss",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091700 - Disclosure - Income Per Share (Details)",
"role": "http://turningpointbrands.com/role/IncomePerShareDetails",
"shortName": "Income Per Share (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"lang": null,
"name": "us-gaap:InterestOnConvertibleDebtNetOfTax",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R82": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "INF",
"first": true,
"lang": null,
"name": "us-gaap:NumberOfReportableSegments",
"reportCount": 1,
"unitRef": "U004",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091800 - Disclosure - Segment Information, Financial Information of Reportable Segments (Details)",
"role": "http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"shortName": "Segment Information, Financial Information of Reportable Segments (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"lang": null,
"name": "us-gaap:DepreciationDepletionAndAmortization",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R83": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:RevenueFromContractWithCustomerIncludingAssessedTax",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091802 - Disclosure - Segment Information, Revenue Disaggregation - Sales Channel (Details)",
"role": "http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails",
"shortName": "Segment Information, Revenue Disaggregation - Sales Channel (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331_ContractWithCustomerSalesChannelAxis_SalesChannelBusinessToBusinessMember_StatementBusinessSegmentsAxis_NewgenProductsMember",
"decimals": "-3",
"lang": null,
"name": "us-gaap:RevenueFromContractWithCustomerIncludingAssessedTax",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R84": {
"firstAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:RevenueFromContractWithCustomerIncludingAssessedTax",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091804 - Disclosure - Segment Information, Net Sales - Domestic and Foreign (Details)",
"role": "http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails",
"shortName": "Segment Information, Net Sales - Domestic and Foreign (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"td",
"tr",
"table",
"ix:continuation",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331_ConsolidationItemsAxis_ReportableGeographicalComponentsMember_StatementGeographicalAxis_US",
"decimals": "-3",
"lang": null,
"name": "us-gaap:RevenueFromContractWithCustomerIncludingAssessedTax",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R85": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200225",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:StockRepurchaseProgramAuthorizedAmount1",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "disclosure",
"isDefault": "false",
"longName": "091900 - Disclosure - Dividends and Share Repurchase (Details)",
"role": "http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails",
"shortName": "Dividends and Share Repurchase (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20200225",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:StockRepurchaseProgramAuthorizedAmount1",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R86": {
"firstAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210419to20210419_OwnershipAxis_DocklightBrandsIncMember",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:PaymentsToAcquireEquityMethodInvestments",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
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"xsiNil": "false"
},
"groupType": "disclosure",
"isDefault": "false",
"longName": "092000 - Disclosure - Subsequent Events (Details)",
"role": "http://turningpointbrands.com/role/SubsequentEventsDetails",
"shortName": "Subsequent Events (Details)",
"subGroupType": "details",
"uniqueAnchor": {
"ancestors": [
"div",
"ix:continuation",
"div",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210419to20210419_OwnershipAxis_DocklightBrandsIncMember",
"decimals": "-5",
"first": true,
"lang": null,
"name": "us-gaap:PaymentsToAcquireEquityMethodInvestments",
"reportCount": 1,
"unique": true,
"unitRef": "U002",
"xsiNil": "false"

}
},
"R9": {
"firstAnchor": {
"ancestors": [
"span",
"div",
"td",
"tr",
"table",
"body",
"html"

],
"baseRef": "brhc10023570_10q.htm",
"contextRef": "c20210101to20210331",
"decimals": "-3",
"first": true,
"lang": null,
"name": "us-gaap:OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossTax",
"reportCount": 1,
"unitRef": "U002",
"xsiNil": "false"

},
"groupType": "statement",
"isDefault": "false",
"longName": "050100 - Statement - Consolidated Statements of Changes in Stockholders' Equity (Deficit) (Parenthetical)",
"role": "http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficitParenthetical",
"shortName": "Consolidated Statements of Changes in Stockholders' Equity (Deficit) (Parenthetical)",
"subGroupType": "parenthetical",
"uniqueAnchor": null

}
},
"segmentCount": 102,
"tag": {
"country_US": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "UNITED STATES",
"terseLabel": "Domestic [Member]"

}
}

},
"localname": "US",
"nsuri": "http://xbrl.sec.gov/country/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "domainItemType"

},
"dei_AmendmentFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission.",
"label": "Amendment Flag"

}
}

},
"localname": "AmendmentFlag",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_CityAreaCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Area code of city",
"label": "City Area Code"

}
}

},
"localname": "CityAreaCode",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CoverAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Cover page.",
"label": "Cover [Abstract]"

}
}

},
"localname": "CoverAbstract",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"xbrltype": "stringItemType"

},
"dei_CurrentFiscalYearEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "End date of current fiscal year in the format --MM-DD.",
"label": "Current Fiscal Year End Date"

}
}

},
"localname": "CurrentFiscalYearEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "gMonthDayItemType"

},
"dei_DocumentFiscalPeriodFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Fiscal period values are FY, Q1, Q2, and Q3.  1st, 2nd and 3rd quarter 10-Q or 10-QT statements have value Q1, Q2, and Q3 respectively, with 10-K, 10-KT or other fiscal year statements having FY.",
"label": "Document Fiscal Period Focus"

}
}

},
"localname": "DocumentFiscalPeriodFocus",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "fiscalPeriodItemType"

},
"dei_DocumentFiscalYearFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "This is focus fiscal year of the document report in CCYY format. For a 2006 annual report, which may also provide financial information from prior periods, fiscal 2006 should be given as the fiscal year focus. Example: 2006.",
"label": "Document Fiscal Year Focus"

}
}

},
"localname": "DocumentFiscalYearFocus",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "gYearItemType"

},
"dei_DocumentPeriodEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The end date of the period reflected on the cover page if a periodic report. For all other reports and registration statements containing historical data, it is the date up through which that historical data is presented.  If there is no historical data in the report, use the filing date. The format of the date is CCYY-MM-DD.",
"label": "Document Period End Date"

}
}

},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "dateItemType"

},
"dei_DocumentQuarterlyReport": {
"auth_ref": [
"r677"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an quarterly report.",
"label": "Document Quarterly Report"

}
}

},
"localname": "DocumentQuarterlyReport",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentTransitionReport": {
"auth_ref": [
"r678"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a transition report.",
"label": "Document Transition Report"

}
}

},
"localname": "DocumentTransitionReport",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "submissionTypeItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "centralIndexKeyItemType"

},
"dei_EntityCommonStockSharesOutstanding": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate number of shares or other units outstanding of each of registrant's classes of capital or common stock or other ownership interests, if and as stated on cover of related periodic report. Where multiple classes or units exist define each class/interest by adding class of stock items such as Common Class A [Member], Common Class B [Member] or Partnership Interest [Member] onto the Instrument [Domain] of the Entity Listings, Instrument.",
"label": "Entity Common Stock, Shares Outstanding"

}
}

},
"localname": "EntityCommonStockSharesOutstanding",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "sharesItemType"

},
"dei_EntityCurrentReportingStatus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' whether registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that registrants were required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Current Reporting Status"

}
}

},
"localname": "EntityCurrentReportingStatus",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_EntityExTransitionPeriod": {
"auth_ref": [
"r681"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.",
"label": "Entity Ex Transition Period"

}
}

},
"localname": "EntityExTransitionPeriod",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "fileNumberItemType"

},
"dei_EntityFilerCategory": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate whether the registrant is one of the following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Filer Category"

}
}

},
"localname": "EntityFilerCategory",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "filerCategoryItemType"

},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityInteractiveDataCurrent": {
"auth_ref": [
"r680"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).",
"label": "Entity Interactive Data Current"

}
}

},
"localname": "EntityInteractiveDataCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityShellCompany": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act.",
"label": "Entity Shell Company"

}
}

},
"localname": "EntityShellCompany",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_EntitySmallBusiness": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates that the company is a Smaller Reporting Company (SRC).",
"label": "Entity Small Business"

}
}

},
"localname": "EntitySmallBusiness",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r679"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "employerIdItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r675"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r676"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2019-01-31",
"presentation": [
"http://turningpointbrands.com/role/DocumentAndEntityInformation"

],
"xbrltype": "tradingSymbolItemType"

},
"srt_ConsolidationItemsAxis": {
"auth_ref": [
"r177",
"r190",
"r191",
"r192",
"r193",
"r195",
"r197",
"r201"

],
"lang": {
"en-us": {
"role": {
"label": "Consolidation Items [Axis]"

}
}

},
"localname": "ConsolidationItemsAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "stringItemType"

},
"srt_ConsolidationItemsDomain": {
"auth_ref": [
"r177",
"r190",
"r191",
"r192",
"r193",
"r195",
"r197",
"r201"

],
"lang": {
"en-us": {
"role": {
"label": "Consolidation Items [Domain]"

}
}

},
"localname": "ConsolidationItemsDomain",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "domainItemType"

},
"srt_MaximumMember": {
"auth_ref": [
"r396",
"r402",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r599",
"r646",
"r648"

],
"lang": {
"en-us": {
"role": {
"label": "Maximum [Member]"

}
}

},
"localname": "MaximumMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"srt_MinimumMember": {
"auth_ref": [
"r396",
"r402",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r599",
"r646",
"r648"

],
"lang": {
"en-us": {
"role": {
"label": "Minimum [Member]"

}
}

},
"localname": "MinimumMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails"

],
"xbrltype": "domainItemType"

},
"srt_OwnershipAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Ownership [Axis]"

}
}

},
"localname": "OwnershipAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "stringItemType"

},
"srt_OwnershipDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Ownership [Domain]"

}
}

},
"localname": "OwnershipDomain",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "domainItemType"

},
"srt_RangeAxis": {
"auth_ref": [
"r340",
"r396",
"r402",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r599",
"r646",
"r648"

],
"lang": {
"en-us": {
"role": {
"label": "Statistical Measurement [Axis]"

}
}

},
"localname": "RangeAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"srt_RangeMember": {
"auth_ref": [
"r340",
"r396",
"r402",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r599",
"r646",
"r648"

],
"lang": {
"en-us": {
"role": {
"label": "Statistical Measurement [Domain]"

}
}

},
"localname": "RangeMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"srt_ReportableGeographicalComponentsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Reportable Geographical Component [Member]"

}
}

},
"localname": "ReportableGeographicalComponentsMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "domainItemType"

},
"srt_RestatementAxis": {
"auth_ref": [
"r123",
"r124",
"r125",
"r126",
"r128",
"r129",
"r133",
"r134",
"r135",
"r137",
"r138",
"r139",
"r140",
"r141",
"r160",
"r228",
"r229",
"r441",
"r456",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"label": "Revision of Prior Period [Axis]"

}
}

},
"localname": "RestatementAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"srt_RestatementDomain": {
"auth_ref": [
"r123",
"r124",
"r125",
"r126",
"r128",
"r129",
"r133",
"r134",
"r135",
"r137",
"r138",
"r139",
"r140",
"r141",
"r160",
"r228",
"r229",
"r441",
"r456",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"label": "Revision of Prior Period [Domain]"

}
}

},
"localname": "RestatementDomain",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "domainItemType"

},
"srt_RevisionOfPriorPeriodAccountingStandardsUpdateAdjustmentMember": {
"auth_ref": [
"r128",
"r129",
"r135",
"r228",
"r229",
"r441",
"r456",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"label": "Accounting Standards Update, Adjustment [Member]"

}
}

},
"localname": "RevisionOfPriorPeriodAccountingStandardsUpdateAdjustmentMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "domainItemType"

},
"srt_RevisionOfPriorPeriodChangeInAccountingPrincipleAdjustmentMember": {
"auth_ref": [
"r128",
"r129"

],
"lang": {
"en-us": {
"role": {
"label": "Revision of Prior Period, Change in Accounting Principle, Adjustment [Member]",
"terseLabel": "Effect of Change [Member]"

}
}

},
"localname": "RevisionOfPriorPeriodChangeInAccountingPrincipleAdjustmentMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "domainItemType"

},
"srt_ScenarioForecastMember": {
"auth_ref": [
"r397"

],
"lang": {
"en-us": {
"role": {
"label": "Forecast [Member]"

}
}

},
"localname": "ScenarioForecastMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "domainItemType"

},
"srt_ScenarioPreviouslyReportedMember": {
"auth_ref": [
"r123",
"r125",
"r126",
"r128",
"r129",
"r133",
"r134",
"r135",
"r137",
"r138",
"r140",
"r141",
"r160",
"r228",
"r229",
"r441",
"r456",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"label": "Previously Reported [Member]",
"terseLabel": "As Originally Reported [Member]"

}
}

},
"localname": "ScenarioPreviouslyReportedMember",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "domainItemType"

},
"srt_ScenarioUnspecifiedDomain": {
"auth_ref": [
"r397"

],
"lang": {
"en-us": {
"role": {
"label": "Scenario [Domain]"

}
}

},
"localname": "ScenarioUnspecifiedDomain",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "domainItemType"

},
"srt_SegmentGeographicalDomain": {
"auth_ref": [
"r204",
"r205",
"r306",
"r308",
"r647",
"r666",
"r667",
"r668",
"r669",
"r670",
"r671",
"r672",
"r673"

],
"lang": {
"en-us": {
"role": {
"label": "Geographical [Domain]"

}
}

},
"localname": "SegmentGeographicalDomain",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "domainItemType"

},
"srt_StatementGeographicalAxis": {
"auth_ref": [
"r204",
"r205",
"r306",
"r308",
"r647",
"r662",
"r666",
"r667",
"r668",
"r669",
"r670",
"r671",
"r672",
"r673",
"r674"

],
"lang": {
"en-us": {
"role": {
"label": "Geographical [Axis]"

}
}

},
"localname": "StatementGeographicalAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "stringItemType"

},
"srt_StatementScenarioAxis": {
"auth_ref": [
"r280",
"r397",
"r567"

],
"lang": {
"en-us": {
"role": {
"label": "Scenario [Axis]"

}
}

},
"localname": "StatementScenarioAxis",
"nsuri": "http://fasb.org/srt/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"tpb_AccountingStandardsUpdate202006AndChangeInAccountingMethodForInventoryFromLifoToFifoMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Accounting Standards Update 2020-06 Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging - Contracts in Entity's Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity's Own Equity and change in the method of accounting for inventory from the LIFO method to the FIFO method.",
"label": "Accounting Standards Update 2020-06 and Change in Accounting Method for Inventory from LIFO to FIFO [Member]",
"terseLabel": "Change in Accounting Principle [Member]"

}
}

},
"localname": "AccountingStandardsUpdate202006AndChangeInAccountingMethodForInventoryFromLifoToFifoMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"tpb_AccountingStandardsUpdate202006Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Accounting Standards Update 2020-06 Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging - Contracts in Entity's Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity's Own Equity.",
"label": "Accounting Standards Update 2020-06 [Member]",
"terseLabel": "ASU 2020-06 [Member]"

}
}

},
"localname": "AccountingStandardsUpdate202006Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AccruedExpensesIncurredForFinancingCosts": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The amount of accrued expenses incurred for financing costs during the period.",
"label": "Accrued Expenses Incurred for Financing Costs",
"terseLabel": "Accrued expenses for incurred financing costs"

}
}

},
"localname": "AccruedExpensesIncurredForFinancingCosts",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"tpb_ApplicationFilingPeriodForDeemedNewTobaccoProducts": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time after Remedy Order was issued for marketers to file applications to continue marketing all deemed new tobacco products, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Application Filing Period for Deemed New Tobacco Products",
"terseLabel": "Application period for deemed new tobacco products"

}
}

},
"localname": "ApplicationFilingPeriodForDeemedNewTobaccoProducts",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "durationItemType"

},
"tpb_AssetsLesseeAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Assets, Lessee [Abstract]",
"terseLabel": "Assets [Abstract]"

}
}

},
"localname": "AssetsLesseeAbstract",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"tpb_AwardsGranted20170210Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on February 10, 2017.",
"label": "Awards Granted 2017-02-10 [Member]",
"terseLabel": "February 10, 2017 [Member]"

}
}

},
"localname": "AwardsGranted20170210Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20170331Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on March 31, 2017.",
"label": "Awards Granted 2017-03-31 [Member]",
"terseLabel": "March 31, 2017 [Member]"

}
}

},
"localname": "AwardsGranted20170331Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20170517Member": {
"auth_ref": [],
"lang": {
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"en-us": {
"role": {
"documentation": "Awards granted on May 17, 2017.",
"label": "Awards Granted 2017-05-17 [Member]",
"terseLabel": "May 17, 2017 [Member]"

}
}

},
"localname": "AwardsGranted20170517Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20180307Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on March 7, 2018.",
"label": "Awards Granted 2018-03-07 [Member]",
"terseLabel": "March 7, 2018 [Member]"

}
}

},
"localname": "AwardsGranted20180307Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20180313Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on March 13, 2018.",
"label": "Awards Granted 2018-03-13 [Member]",
"terseLabel": "March 13, 2018 [Member]"

}
}

},
"localname": "AwardsGranted20180313Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20190320Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on March 20, 2019.",
"label": "Awards Granted 2019-03-20 [Member]",
"terseLabel": "March 20, 2019 [Member]"

}
}

},
"localname": "AwardsGranted20190320Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20190719Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on July 19, 2019.",
"label": "Awards Granted 2019-07-19 [Member]",
"terseLabel": "July 19, 2019 [Member]"

}
}

},
"localname": "AwardsGranted20190719Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20191024Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on October 24, 2019.",
"label": "Awards Granted 2019-10-24 [Member]",
"terseLabel": "October 24, 2019 [Member]"

}
}

},
"localname": "AwardsGranted20191024Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20200318Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on March 18, 2020.",
"label": "Awards Granted 2020-03-18 [Member]",
"terseLabel": "March 18, 2020 [Member]"

}
}

},
"localname": "AwardsGranted20200318Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20201228Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on December 28, 2020.",
"label": "Awards Granted 2020-12-28 [Member]",
"terseLabel": "December 28, 2020 [Member]"

}
}

},
"localname": "AwardsGranted20201228Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_AwardsGranted20210218Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Awards granted on February 18, 2021.",
"label": "Awards Granted 2021-02-18 [Member]",
"terseLabel": "February 18, 2021 [Member]"

}
}

},
"localname": "AwardsGranted20210218Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_BusinessCombinationAdjustmentToConsiderationTransferredIntercompanyDebtEliminated": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of adjustment to consideration transferred, consisting of acquisition-date fair value of assets transferred by the acquirer, liabilities incurred by the acquirer, and equity interest issued by the acquirer, for intercompany debt eliminated.",
"label": "Business Combination, Adjustment to Consideration Transferred, Intercompany Debt Eliminated",
"verboseLabel": "Debt eliminated in consolidation"

}
}

},
"localname": "BusinessCombinationAdjustmentToConsiderationTransferredIntercompanyDebtEliminated",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_BusinessCombinationAdjustmentToConsiderationTransferredWorkingCapital": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of adjustment to consideration transferred, consisting of acquisition-date fair value of assets transferred by the acquirer, liabilities incurred by the acquirer, and equity interest issued by the acquirer, for working capital (current assets minus current liabilities).",
"label": "Business Combination, Adjustment to Consideration Transferred, Working Capital",
"terseLabel": "Working capital"

}
}

},
"localname": "BusinessCombinationAdjustmentToConsiderationTransferredWorkingCapital",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_BusinessCombinationConsiderationTransferredAdjusted": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of adjusted consideration transferred, consisting of acquisition-date fair value of assets transferred by the acquirer, liabilities incurred by the acquirer, and equity interest issued by the acquirer.",
"label": "Business Combination, Consideration Transferred, Adjusted",
"terseLabel": "Adjusted consideration transferred"

}
}

},
"localname": "BusinessCombinationConsiderationTransferredAdjusted",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedWorkingCapital": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails": {
"order": 1.0,
"parentTag": "us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of working capital (current assets minus current liabilities) that is expected to be realized or consumed within one year or the normal operating cycle, if longer, acquired at the acquisition date.",
"label": "Business Combination, Recognized Identifiable Assets Acquired and Liabilities Assumed, Working Capital",
"terseLabel": "Working capital (primarily AR and inventory)"

}
}

},
"localname": "BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedWorkingCapital",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_ChangeInMethodOfAccountingForInventoryFromLifoToFifoMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Effective January 1, 2021, the Company changed its method of accounting for inventory from the LIFO method to the FIFO method and applied this change retrospectively to all prior periods presented.",
"label": "Change in Method of Accounting for Inventory from LIFO to FIFO [Member]",
"terseLabel": "Change in Method of Accounting for Inventory from LIFO to FIFO [Member]"

}
}

},
"localname": "ChangeInMethodOfAccountingForInventoryFromLifoToFifoMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "domainItemType"

},
"tpb_CommonStockConversionRatio": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Ratio applied to the conversion of stock in a reorganization.",
"label": "Common Stock Conversion Ratio",
"terseLabel": "Common Stock conversation ratio"

}
}

},
"localname": "CommonStockConversionRatio",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "pureItemType"

},
"tpb_ConvertibleSeniorNotesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The 2.5% Convertible Senior Notes were offered in July 2019 and are senior unsecured obligations of the Company. The Notes can be exchanged for a specified number of shares of voting common stock at the option of the issuer or the holder.",
"label": "Convertible Senior Notes [Member]",
"terseLabel": "Convertible Senior Notes [Member]",
"verboseLabel": "Convertible Senior Notes [Member]"

}
}

},
"localname": "ConvertibleSeniorNotesMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "domainItemType"

},
"tpb_CorporateReorganizationConsiderationTransferred": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of consideration transferred in a corporate reorganization in a tax-free downstream merger accounted for as an asset purchase.",
"label": "Corporate Reorganization, Consideration Transferred",
"terseLabel": "Total consideration for asset purchase"

}
}

},
"localname": "CorporateReorganizationConsiderationTransferred",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_CorporateReorganizationShares": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares retired in a corporate reorganization in a tax-free downstream merger accounted for as an asset purchase.",
"label": "Corporate Reorganization, Shares",
"terseLabel": "Common Stock retired (in shares)"

}
}

},
"localname": "CorporateReorganizationShares",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "sharesItemType"

},
"tpb_CorporateReorganizationStockAcquiredShares": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares of stock acquired in a corporate reorganization in a tax-free downstream merger accounted for as an asset purchase.",
"label": "Corporate Reorganization, Stock Acquired, Shares",
"terseLabel": "Common Stock acquired (in shares)"

}
}

},
"localname": "CorporateReorganizationStockAcquiredShares",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "sharesItemType"

},
"tpb_CorporateReorganizationStockAcquiredValue": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Value of stock acquired in a corporate reorganization in a tax-free downstream merger accounted for as an asset purchase.",
"label": "Corporate Reorganization, Stock Acquired, Value",
"terseLabel": "Common Stock acquired"

}
}

},
"localname": "CorporateReorganizationStockAcquiredValue",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_CorporateReorganizationValue": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Equity impact of a corporate reorganization in a tax-free downstream merger accounted for as an asset purchase.",
"label": "Corporate Reorganization, Value",
"terseLabel": "Common Stock retired"

}
}

},
"localname": "CorporateReorganizationValue",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_CreditFacility2018Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "A secured credit facility, comprised of (i) a First Lien Credit Facility with Fifth Third Bank, as administrative agent, and other lenders (the \"2018 First Lien Credit Facility\"), and (ii) a Second Lien Credit Facility with Prospect Capital Corporation, as administrative agent, and other lenders (the \"2018 Second Lien Credit Facility,\" and together with the 2018 First Lien Credit Facility, the \"2018 Credit Facility\") entered into on March 7, 2018 by the Company.",
"label": "Credit Facility 2018 [Member]",
"terseLabel": "2018 Credit Facility [Member]"

}
}

},
"localname": "CreditFacility2018Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_CustomerReturnsAndAllowancesCurrent": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 1.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of the liability for customer returns and allowances for the amount of products sold that the entity expects to be returned by the purchaser. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Customer returns and allowances, current",
"terseLabel": "Customer returns and allowances"

}
}

},
"localname": "CustomerReturnsAndAllowancesCurrent",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentAdditionalBorrowingCapacity": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Additional amount of borrowing capacity under the accordion feature of the credit facility that allows the Company to borrow up to an additional amount upon the satisfaction of certain conditions, including obtaining commitments from one or more lenders.",
"label": "Debt Instrument, Additional Borrowing Capacity",
"terseLabel": "Additional borrowing capacity under accordion feature"

}
}

},
"localname": "DebtInstrumentAdditionalBorrowingCapacity",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentConvertiblePreDeterminedThresholdValueForAdjustingConversionPrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The pre-determined threshold value used in making periodic adjustments to the conversion price of debt instrument as a result of dividends paid by the Company.",
"label": "Debt Instrument, Convertible, Pre-determined threshold value for adjusting conversion price",
"terseLabel": "Pre-determined threshold value for adjusting conversion price as a result of dividends paid (in dollars per share)"

}
}

},
"localname": "DebtInstrumentConvertiblePreDeterminedThresholdValueForAdjustingConversionPrice",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "perShareItemType"

},
"tpb_DebtInstrumentConvertiblePrincipalAmount": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The principal amount of debt to be converted into equity.",
"label": "Debt Instrument, Convertible, Principal Amount",
"terseLabel": "Principal amount of notes to be converted"

}
}

},
"localname": "DebtInstrumentConvertiblePrincipalAmount",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentCovenantConsolidatedLeverageRatio": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Consolidated Leverage Ratio as defined in the 2021 Revolving Credit Agreement entered into in connection with a private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Debt Instrument Covenant, Consolidated Leverage Ratio",
"terseLabel": "Consolidated Leverage Ratio"

}
}

},
"localname": "DebtInstrumentCovenantConsolidatedLeverageRatio",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "pureItemType"

},
"tpb_DebtInstrumentCovenantFixedChargeRatio": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Consolidated Fixed Charge Coverage Ratio means, as of any date of determination, the ratio of (a) Consolidated EBITDA for the period of four (4) consecutive fiscal quarters ending on or immediately prior to such date, plus operating lease expenses (determined in accordance with GAAP as in effect on the Closing Date) paid by the Company and its Subsidiaries during the same four (4) consecutive fiscal quarters, less Capital Expenditures made by the Company and its Subsidiaries during the same four (4) consecutive fiscal quarters not financed with Indebtedness, less federal, state, and local income taxes paid in cash by the Company and its Subsidiaries during the same four (4) consecutive fiscal quarters, less Restricted Payments made by the Company and its Subsidiaries during the same four (4) consecutive fiscal quarters to (b) Consolidated Fixed Charges for the period of four (4) consecutive fiscal quarters ending on or immediately prior to such date.",
"label": "Debt Instrument Covenant, Fixed Charge Ratio",
"terseLabel": "Fixed charge coverage ratio"

}
}

},
"localname": "DebtInstrumentCovenantFixedChargeRatio",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "pureItemType"

},
"tpb_DebtInstrumentCovenantLettersOfCreditExclusionThreshold": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate face amount of letters of credit excluded from the debt covenant related to the maintenance of a Consolidated Leverage Ratio, as defined in the 2021 Revolving Credit Agreement entered into in connection with a private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Debt Instrument Covenant, Letters of Credit Exclusion Threshold",
"terseLabel": "Exclusion threshold for letters of credit"

}
}

},
"localname": "DebtInstrumentCovenantLettersOfCreditExclusionThreshold",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentCovenantSeniorLeverageRatio": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Consolidated Senior Leverage Ratio means, as of any date of determination, the ratio of (a) Consolidated Senior Funded Debt on such date to (b) Consolidated EBITDA for the period of four (4) consecutive fiscal quarters ending on or immediately prior to such date.",
"label": "Debt Instrument Covenant, Senior Leverage Ratio",
"terseLabel": "Senior leverage ratio"

}
}

},
"localname": "DebtInstrumentCovenantSeniorLeverageRatio",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "pureItemType"

},
"tpb_DebtInstrumentCovenantThresholdPercentageOfTotalCommitments": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The threshold percentage included in the debt covenants of total commitments outstanding under the 2021 Revolving Credit Agreement entered into in connection with a private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Debt Instrument Covenant, Threshold Percentage of Total Commitments",
"terseLabel": "Threshold percentage of total commitments outstanding"

}
}

},
"localname": "DebtInstrumentCovenantThresholdPercentageOfTotalCommitments",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentCovenantTotalLeverageRatio": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Consolidated Total Leverage Ratio means, as of any date of determination, the ratio of (a) Consolidated Funded Indebtedness on such date to (b) Consolidated EBITDA for the period of four (4) consecutive fiscal quarters ending on or immediately prior to such date.",
"label": "Debt Instrument Covenant, Total Leverage Ratio",
"terseLabel": "Total leverage ratio"

}
}

},
"localname": "DebtInstrumentCovenantTotalLeverageRatio",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "pureItemType"

},
"tpb_DebtInstrumentGuaranteeThreshold": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The minimum amount of obligations under the debt instrument that is guaranteed by the Company or its Guarantors.",
"label": "Debt Instrument, Guarantee Threshold",
"terseLabel": "Guarantee threshold amount for obligations"

}
}

},
"localname": "DebtInstrumentGuaranteeThreshold",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentMaximumBorrowingCapacity": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Maximum borrowing capacity under the debt instrument.",
"label": "Debt Instrument, Maximum Borrowing Capacity",
"terseLabel": "Maximum notes to be issued"

}
}

},
"localname": "DebtInstrumentMaximumBorrowingCapacity",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DebtInstrumentNumberOfInstallments": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of installments in which principal amount is payable under the debt instrument.",
"label": "Debt Instrument, Number of Installments",
"terseLabel": "Number of installment payments"

}
}

},
"localname": "DebtInstrumentNumberOfInstallments",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails"

],
"xbrltype": "integerItemType"

},
"tpb_DebtInstrumentPercentageOfPrincipalAmountThatCanBeRedeemedOnceInAnyTwelveMonthPeriod": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage of aggregate principal amount of the debt instrument that can be redeemed once in any twelve-month period/",
"label": "Debt Instrument, Percentage of principal amount that can be redeemed once in any twelve-month period",
"terseLabel": "Percentage of principal amount that can be redeemed once in any twelve-month period"

}
}

},
"localname": "DebtInstrumentPercentageOfPrincipalAmountThatCanBeRedeemedOnceInAnyTwelveMonthPeriod",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentPercentageOfPrincipalAmountThatCanBeRedeemedWithNetCashProceedsFromCertainEquityOfferings": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage of aggregate principal amount of debt instrument that can be redeemed with the net cash proceeds from certain equity offerings.",
"label": "Debt Instrument, Percentage of principal amount that can be redeemed with net cash proceeds from certain equity offerings",
"terseLabel": "Percentage of principal amount that can be redeemed with net cash proceeds from certain equity offerings"

}
}

},
"localname": "DebtInstrumentPercentageOfPrincipalAmountThatCanBeRedeemedWithNetCashProceedsFromCertainEquityOfferings",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentPercentageOfPrincipalAmountThatMustRemainOutstandingToRedeemPrincipalAmountWithNetCashProceedsFromCertainEquityOfferings": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage of aggregate principal amount of debt instrument that must remain outstanding in order to redeem 40% of the principal amount of the debt instrument with the net cash proceeds from certain equity offerings.",
"label": "Debt Instrument, Percentage of principal amount that must remain outstanding to redeem principal amount with net cash proceeds from certain equity offerings",
"terseLabel": "Percentage of principal amount that must remain outstanding in order to redeem 40% of principal amount with net cash proceeds from certain equity offerings"

}
}

},
"localname": "DebtInstrumentPercentageOfPrincipalAmountThatMustRemainOutstandingToRedeemPrincipalAmountWithNetCashProceedsFromCertainEquityOfferings",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentPeriodInWhichPercentageOfPrincipalAmountCanBeRedeemedOnce": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period in which 10% of principal amount can be redeemed once, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents reported fact of one year, five months, and thirteen days.",
"label": "Debt Instrument, Period in which percentage of principal amount can be redeemed once",
"terseLabel": "Period in which 10% of principal amount can be redeemed once"

}
}

},
"localname": "DebtInstrumentPeriodInWhichPercentageOfPrincipalAmountCanBeRedeemedOnce",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "durationItemType"

},
"tpb_DebtInstrumentPeriodPriorToMaturityDateOfConvertibleSeniorNotes": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time prior to the Convertible Senior Notes' maturity date of July 15, 2024 used to determine the maturity date of the New Revolving Credit Facility if any Convertible Senior Notes are outstanding.",
"label": "Debt Instrument, Period prior to maturity date of convertible senior notes",
"terseLabel": "Period prior to maturity date of Convertible Senior Notes"

}
}

},
"localname": "DebtInstrumentPeriodPriorToMaturityDateOfConvertibleSeniorNotes",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "durationItemType"

},
"tpb_DebtInstrumentRedemptionPricePercentageChangeInControl": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage price of original principal amount of debt at which debt can be redeemed by the issuer if the Company experiences a change in control (as defined in the debt instrument agreement).",
"label": "Debt Instrument, Redemption Price, Percentage, Change in Control",
"terseLabel": "Redemption price as a percentage of principal amount for principal amount that can be redeemed if the Company experiences a change in control"

}
}

},
"localname": "DebtInstrumentRedemptionPricePercentageChangeInControl",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentRedemptionPricePercentageRedemptionInAnyTwelveMonthPeriod": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage price of original principal amount of debt at which debt can be redeemed by the issuer once in any twelve-month period.",
"label": "Debt Instrument, Redemption Price, Percentage, Redemption in any twelve-month period",
"terseLabel": "Redemption price as a percentage of principal amount for principal amount that can be redeemed once in any twelve-month period"

}
}

},
"localname": "DebtInstrumentRedemptionPricePercentageRedemptionInAnyTwelveMonthPeriod",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentRedemptionPricePercentageRedemptionWithNetCashProceedsFromCertainEquityOfferings": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage price of original principal amount of debt at which debt can be redeemed by the issuer with net cash proceeds from certain equity offerings.",
"label": "Debt Instrument, Redemption Price, Percentage, Redemption with net cash proceeds from certain equity offerings",
"terseLabel": "Redemption price as a percentage of principal amount for principal amount that can be redeemed with net cash proceeds from certain equity offerings"

}
}

},
"localname": "DebtInstrumentRedemptionPricePercentageRedemptionWithNetCashProceedsFromCertainEquityOfferings",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"tpb_DebtInstrumentSecuredCreditFacility": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of collateralized debt obligations included in a secured credit facility that contains term loans and revolving credit facilities.",
"label": "Debt Instrument, Secured credit facility",
"terseLabel": "Secured credit facility"

}
}

},
"localname": "DebtInstrumentSecuredCreditFacility",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DepositsHeldInEscrow": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 6.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Escrow account maintained to be compliant with the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes, net of market value losses associated with the investment of a portion of the account in U.S. Government securities.",
"label": "Deposits held in escrow",
"terseLabel": "Master Settlement Agreement (MSA) escrow deposits"

}
}

},
"localname": "DepositsHeldInEscrow",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"tpb_DerivativeNotionalAmountOfContractsExecuted": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The notional amount of contracts specified by the derivative(s) executed during the period. Expressed as an absolute value.",
"label": "Derivative, Notional amount of contracts executed",
"terseLabel": "Notional amount of contracts executed"

}
}

},
"localname": "DerivativeNotionalAmountOfContractsExecuted",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_DividendDeclared2021Q1Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Distribution of earnings in the form of cash declared by the board of directors in the first quarter ending March 31, 2021.",
"label": "Dividend Declared 2021-Q1 [Member]",
"terseLabel": "Dividend Declared Q1-2021 [Member]"

}
}

},
"localname": "DividendDeclared2021Q1Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "domainItemType"

},
"tpb_DividendsAndShareRepurchaseTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for information related to dividends declared, including paid and unpaid dividends and share repurchase program.",
"label": "Dividends and Share Repurchase [Text Block]",
"terseLabel": "Dividends and Share Repurchase"

}
}

},
"localname": "DividendsAndShareRepurchaseTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchase"

],
"xbrltype": "textBlockItemType"

},
"tpb_DocklightBrandsIncMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Docklight Brands, Inc. is a pioneering consumer products company with celebrated brands including Marley Natural cannabis and Marley CBD.",
"label": "Docklight Brands, Inc. [Member]"

}
}

},
"localname": "DocklightBrandsIncMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_DurfortHoldingsSRLMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Durfort Holdings S.R.L. (Durfort) is an industry leader in alternative cigar manufacturing and other tobacco related products.",
"label": "Durfort Holdings S.R.L. [Member]",
"terseLabel": "Durfort [Member]"

}
}

},
"localname": "DurfortHoldingsSRLMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_EscrowAccountAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Escrow Account [Abstract]",
"terseLabel": "Master Settlement Agreement Escrow Account by Sales Year [Abstract]"

}
}

},
"localname": "EscrowAccountAbstract",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"tpb_EscrowDeposits": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Escrow account maintained to be compliant with the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes. As a non-participating manufacturer (NPM), the Company maintains an escrow account to have funds available for certain potential tobacco-related liabilities, with sub-accounts on behalf of each settling state. Each year's annual obligation is required to be deposited in the escrow account by April 15 of the following year. In addition to the annual deposit, many states have elected to require quarterly deposits for the previous quarter's sales.",
"label": "Escrow Deposits",
"totalLabel": "Total"

}
}

},
"localname": "EscrowDeposits",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearEight": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 8.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2006 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Eight",
"terseLabel": "2006"

}
}

},
"localname": "EscrowDepositsSalesYearEight",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearEighteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 18.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2016 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Eighteen",
"terseLabel": "2016"

}
}

},
"localname": "EscrowDepositsSalesYearEighteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearEleven": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 11.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2009 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Eleven",
"terseLabel": "2009"

}
}

},
"localname": "EscrowDepositsSalesYearEleven",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearFifteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 15.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2013 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Fifteen",
"terseLabel": "2013"

}
}

},
"localname": "EscrowDepositsSalesYearFifteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearFive": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 4.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2003 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Five",
"terseLabel": "2003"

}
}

},
"localname": "EscrowDepositsSalesYearFive",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearFour": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 3.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2002 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Four",
"terseLabel": "2002"

}
}

},
"localname": "EscrowDepositsSalesYearFour",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearFourteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 14.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2012 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Fourteen",
"terseLabel": "2012"

}
}

},
"localname": "EscrowDepositsSalesYearFourteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearNine": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 9.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2007 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Nine",
"terseLabel": "2007"

}
}

},
"localname": "EscrowDepositsSalesYearNine",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearNineteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 7.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2017 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Nineteen",
"terseLabel": "2017"

}
}

},
"localname": "EscrowDepositsSalesYearNineteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearOne": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 0.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 1999 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year One",
"terseLabel": "1999"

}
}

},
"localname": "EscrowDepositsSalesYearOne",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearSeven": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 6.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2005 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Seven",
"terseLabel": "2005"

}
}

},
"localname": "EscrowDepositsSalesYearSeven",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearSeventeen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 17.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2015 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Seventeen",
"terseLabel": "2015"

}
}

},
"localname": "EscrowDepositsSalesYearSeventeen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
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"xbrltype": "monetaryItemType"
},
"tpb_EscrowDepositsSalesYearSix": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 5.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2004 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Six",
"terseLabel": "2004"

}
}

},
"localname": "EscrowDepositsSalesYearSix",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearSixteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 16.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2014 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Sixteen",
"terseLabel": "2014"

}
}

},
"localname": "EscrowDepositsSalesYearSixteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearTen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 10.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2008 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Ten",
"terseLabel": "2008"

}
}

},
"localname": "EscrowDepositsSalesYearTen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearThirteen": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 13.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2011 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Thirteen",
"terseLabel": "2011"

}
}

},
"localname": "EscrowDepositsSalesYearThirteen",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearThree": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 2.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2001 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Three",
"terseLabel": "2001"

}
}

},
"localname": "EscrowDepositsSalesYearThree",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearTwelve": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 12.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2010 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Twelve",
"terseLabel": "2010"

}
}

},
"localname": "EscrowDepositsSalesYearTwelve",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsSalesYearTwo": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 1.0,
"parentTag": "tpb_EscrowDeposits",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount deposited in the escrow accounts with each of the Settling States for sales made in 2000 based on the number of cigarettes or cigarette equivalents (which is measured by pounds of Make-Your-Own (MYO) cigarette smoking tobacco) sold in such state pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes concerning the advertising, marketing and promotion of tobacco products.",
"label": "Escrow Deposits, Sales Year Two",
"terseLabel": "2000"

}
}

},
"localname": "EscrowDepositsSalesYearTwo",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_EscrowDepositsTermForRestrictedWithdrawalOfPrincipalBalanceFromAccount": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time from the year of each annual deposit that principal funds deposited in the Master Settlement Agreement (MSA) escrow account are not available for withdrawal, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Escrow Deposits, Term for restricted withdrawal of principal balance from account",
"terseLabel": "Term for restricted withdrawal of principal from MSA escrow account"

}
}

},
"localname": "EscrowDepositsTermForRestrictedWithdrawalOfPrincipalBalanceFromAccount",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "durationItemType"

},
"tpb_ExercisePriceTwoMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Represents exercise price of $3.83 per share.",
"label": "Exercise Price Two [Member]",
"terseLabel": "Exercise Price $3.83 [Member]"

}
}

},
"localname": "ExercisePriceTwoMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_FederalAgencyAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Federal Agency [Abstract]",
"terseLabel": "Food and Drug Administration [Abstract]"

}
}

},
"localname": "FederalAgencyAbstract",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "stringItemType"

},
"tpb_FirstLienCreditFacility2018Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The First Lien Credit Facility with Fifth Third Bank, as administrative agent, and other lenders (the \"2018 First Lien Credit Facility\") is part of a secured credit facility (the \"2018 Credit Facility\") entered into on March 7, 2018 by the Company.",
"label": "First Lien Credit Facility 2018 [Member]",
"terseLabel": "2018 First Lien Credit Facility [Member]"

}
}

},
"localname": "FirstLienCreditFacility2018Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_FirstLienTermLoan2018Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The first lien term loan is part of the First Lien Credit Facility with Fifth Third Bank, as administrative agent, and other lenders (the \"2018 First Lien Credit Facility\"). The 2018 First Lien Credit Facility is part of a secured credit facility (the \"2018 Credit Facility\") entered into on March 7, 2018 by the Company.",
"label": "First Lien Term Loan 2018 [Member]",
"terseLabel": "2018 First Lien Term Loan [Member]"

}
}

},
"localname": "FirstLienTermLoan2018Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "domainItemType"

},
"tpb_InsuranceDepositsCurrent": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails": {
"order": 4.0,
"parentTag": "us-gaap_OtherAssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The carrying amount of insurance deposits that provide economic benefits within a future period of one year or the normal operating cycle, if longer.",
"label": "Insurance deposits, Current",
"terseLabel": "Insurance deposit"

}
}

},
"localname": "InsuranceDepositsCurrent",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_InventoryDepositsCurrent": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails": {
"order": 1.0,
"parentTag": "us-gaap_OtherAssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The carrying amount of inventory deposits that provide economic benefits within a future period of one year or the normal operating cycle, if longer.",
"label": "Inventory deposits, Current",
"terseLabel": "Inventory deposits"

}
}

},
"localname": "InventoryDepositsCurrent",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_InventoryLeafTobacco": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails": {
"order": 1.0,
"parentTag": "us-gaap_InventoryNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying amount as of the balance sheet date of leaf tobacco inventory to be consumed in the manufacturing and production process.",
"label": "Inventory, Leaf tobacco",
"terseLabel": "Leaf tobacco"

}
}

},
"localname": "InventoryLeafTobacco",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_LesseeOperatingLeaseAssetsAndLiabilitiesTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of lessee's operating lease assets and liabilities recognized in the statement of financial position.",
"label": "Lessee, Operating Lease, Assets and Liabilities [Table Text Block]",
"terseLabel": "Operating Lease Assets and Liabilities"

}
}

},
"localname": "LesseeOperatingLeaseAssetsAndLiabilitiesTableTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/LeasesTables"

],
"xbrltype": "textBlockItemType"

},
"tpb_LesseeOperatingLeaseDescriptionTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of information related to lessee's operating leases.",
"label": "Lessee, Operating Lease, Description [Table Text Block]",
"terseLabel": "Operating Lease Weighted-Average Remaining Lease Term and Discount Rate"

}
}

},
"localname": "LesseeOperatingLeaseDescriptionTableTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/LeasesTables"

],
"xbrltype": "textBlockItemType"

},
"tpb_LesseeOperatingLeaseLiabilityPaymentsDueAfterYearFour": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 6.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease due after fourth fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Lessee, Operating Lease, Liability, Payments, Due after Year Four",
"terseLabel": "Years thereafter"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDueAfterYearFour",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_LiabilitiesLesseeAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Liabilities, Lessee [Abstract]",
"terseLabel": "Liabilities [Abstract]"

}
}

},
"localname": "LiabilitiesLesseeAbstract",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"tpb_LossContingencyPeriodAfterDemandWhenLawsuitWasFiled": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time after the Company's demand was made when the lawsuit was filed in the U.S. District Court for the Southern District of Florida, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Loss Contingency, Period after Demand when Lawsuit was Filed",
"terseLabel": "Period after Company's demand when lawsuit was filed by franchisee"

}
}

},
"localname": "LossContingencyPeriodAfterDemandWhenLawsuitWasFiled",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ContingenciesDetails"

],
"xbrltype": "durationItemType"

},
"tpb_NewgenProductsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The NewGen Products segment (a) markets and distributes CBD, liquid vapor products and certain other products without tobacco and/or nicotine; (b) distributes a wide assortment of products to non-traditional retail outlets via VaporBeast; and (c) markets and distributes a wide assortment of products to individual consumers via the VaporFi B2C online platform.",
"label": "NewGen Products [Member]",
"terseLabel": "NewGen Products [Member]"

}
}

},
"localname": "NewgenProductsMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"tpb_NoncashFinancingItemsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Noncash Financing Items [Abstract]",
"terseLabel": "Supplemental schedule of noncash financing activities:"

}
}

},
"localname": "NoncashFinancingItemsAbstract",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"tpb_NorthAtlanticHoldingCompanyInc2006EquityIncentivePlanAndTurningPointBrandsInc2015EquityIncentivePlanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The North Atlantic Holding Company, Inc. 2006 Equity Incentive Plan (2006 Plan) and the Turning Point Brands, Inc. 2015 Equity Incentive Plan (2015 Plan). Both plans provide for the granting of nonqualified stock options and restricted stock awards.",
"label": "North Atlantic Holding Company, Inc. 2006 Equity Incentive Plan and Turning Point Brands, Inc. 2015 Equity Incentive Plan [Member]",
"terseLabel": "2006 and 2015 Plans [Member]"

}
}

},
"localname": "NorthAtlanticHoldingCompanyInc2006EquityIncentivePlanAndTurningPointBrandsInc2015EquityIncentivePlanMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_NorthAtlanticHoldingCompanyInc2006EquityIncentivePlanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The purpose of the North Atlantic Holding Company, Inc. 2006 Equity Incentive Plan (2006 Plan) is to promote the success and enhance the value of North Atlantic Holding Company, Inc. (Company) by linking the personal interests of the employees, consultants and directors of the Company and its Subsidiaries who have been or will be given responsibility for the management or administration of the Company (or one of its Subsidiaries) to those of Company stockholders and by providing such individuals with an incentive for outstanding performance to generate superior returns to Company stockholders. The Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of employees, consultants and directors of the Company and its Subsidiaries whose judgment, interest, and special effort the successful conduct of the Company's operation is largely dependent. The Board of Directors may, in its sole discretion, make Awards of Options and Stock Awards.",
"label": "North Atlantic Holding Company, Inc. 2006 Equity Incentive Plan [Member]",
"terseLabel": "2006 Plan [Member]"

}
}

},
"localname": "NorthAtlanticHoldingCompanyInc2006EquityIncentivePlanMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "domainItemType"

},
"tpb_NotePayableIvgMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "On September 5, 2018, the Company issued a note payable to IVG's shareholders in connection with the acquisition of the outstanding stock of IVG.",
"label": "Note Payable - IVG [Member]",
"terseLabel": "Note Payable - IVG [Member]",
"verboseLabel": "IVG Note [Member]"

}
}

},
"localname": "NotePayableIvgMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails"

],
"xbrltype": "domainItemType"

},
"tpb_NoteReceivableInterestRateStatedPercentage": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Contractual interest rate for funds borrowed under the note receivable agreement.",
"label": "Note Receivable, Interest Rate, Stated Percentage",
"terseLabel": "Interest rate"

}
}

},
"localname": "NoteReceivableInterestRateStatedPercentage",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "percentItemType"

},
"tpb_NumberOfAcquiredFranchisorSubsidiaries": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of acquired franchisor subsidiaries.",
"label": "Number of acquired franchisor subsidiaries",
"terseLabel": "Number of acquired franchisor subsidiaries"

}
}

},
"localname": "NumberOfAcquiredFranchisorSubsidiaries",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ContingenciesDetails"

],
"xbrltype": "integerItemType"

},
"tpb_NumberOfCategoriesOfTobaccoProductsRegulated": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of categories of tobacco products regulated by the Food and Drug Administration (FDA) under the Family Smoking Prevention and Tobacco Control Act (FSPTCA).",
"label": "Number of categories of tobacco products regulated",
"terseLabel": "Number of categories of tobacco products regulated by the FDA"

}
}

},
"localname": "NumberOfCategoriesOfTobaccoProductsRegulated",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "integerItemType"

},
"tpb_NumberOfClassesOfRegulatedTobaccoProductsOnWhichUserFeesAreAssessed": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of classes of regulated tobacco products on which user fees are assessed by the Food and Drug Administration (FDA).",
"label": "Number of classes of regulated tobacco products on which user fees are assessed",
"terseLabel": "Number of classes of regulated tobacco products on which user fees are assessed"

}
}

},
"localname": "NumberOfClassesOfRegulatedTobaccoProductsOnWhichUserFeesAreAssessed",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "integerItemType"

},
"tpb_NumberOfFranchisorSubsidiaries": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of franchisor subsidiaries.",
"label": "Number of Franchisor Subsidiaries",
"terseLabel": "Number of franchisor subsidiaries"

}
}

},
"localname": "NumberOfFranchisorSubsidiaries",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ContingenciesDetails"

],
"xbrltype": "integerItemType"

},
"tpb_NumberOfPathwaysForObtainingPremarketAuthorization": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of pathways for obtaining premarket authorization for new tobacco products with the Food and Drug Administration (FDA),",
"label": "Number of pathways for obtaining premarket authorization",
"terseLabel": "Number of pathways for obtaining premarket authorization"

}
}

},
"localname": "NumberOfPathwaysForObtainingPremarketAuthorization",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "integerItemType"

},
"tpb_OptionsRedeemedOrCalledDuringPeriodValue": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Equity impact of the value of options bought back by the entity at the exercise price or redemption price.",
"label": "Options Redeemed or Called During Period, Value",
"negatedLabel": "Redemption of options"

}
}

},
"localname": "OptionsRedeemedOrCalledDuringPeriodValue",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "monetaryItemType"

},
"tpb_PaymentForCappedCallTransactions": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow for payments of the cost of entering into capped call transactions.",
"label": "Payment for Capped Call Transactions",
"terseLabel": "Payment for cost of capped call transactions"

}
}

},
"localname": "PaymentForCappedCallTransactions",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_PaymentForRedemptionOfOptions": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 11.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow associated with the redemption of stock options during the period.",
"label": "Payment for Redemption of Options",
"negatedLabel": "Redemption of options"

}
}

},
"localname": "PaymentForRedemptionOfOptions",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"tpb_PercentageOfAnticipatedPurchasesOfInventoryThatMayBeHedged": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The percentage of anticipated purchases of inventory that may be hedged under inventory purchase contracts.",
"label": "Percentage of anticipated purchases of inventory that may be hedged",
"terseLabel": "Percentage of anticipated purchases of inventory that may be hedged"

}
}

},
"localname": "PercentageOfAnticipatedPurchasesOfInventoryThatMayBeHedged",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "percentItemType"

},
"tpb_PercentageOfNonInventoryPurchasesThatMayBeHedged": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The percentage of non-inventory purchases that may be hedged in the denominated invoice currency.",
"label": "Percentage of non-inventory purchases that may be hedged",
"terseLabel": "Percentage of non-inventory purchases that may be hedged"

}
}

},
"localname": "PercentageOfNonInventoryPurchasesThatMayBeHedged",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "percentItemType"

},
"tpb_PerformanceBasedRestrictedStockUnitsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Units awarded to employees that are subject to both performance-based and service-based vesting conditions.",
"label": "Performance-Based Restricted Stock Units [Member]",
"terseLabel": "Performance-Based Restricted Stock Units [Member]"

}
}

},
"localname": "PerformanceBasedRestrictedStockUnitsMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "domainItemType"

},
"tpb_PeriodDeemedNewTobaccoProductsMayRemainOnMarketPendingReview": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time after application submission that a deemed new tobacco product can remain on the market pending Food and Drug Administration (FDA) review of a timely filed application, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Period Deemed New Tobacco Products May Remain on Market Pending Review",
"terseLabel": "Pending review period for deemed new tobacco products"

}
}

},
"localname": "PeriodDeemedNewTobaccoProductsMayRemainOnMarketPendingReview",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "durationItemType"

},
"tpb_PromissoryNoteMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "On June 10, 2020, Company issued an unsecured subordinated promissory note (\"Promissory Note\") in connection with the acquisition of Durfort Holdings, S.R.L.",
"label": "Promissory Note [Member]",
"terseLabel": "Promissory Note [Member]"

}
}

},
"localname": "PromissoryNoteMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "domainItemType"

},
"tpb_ProposedExtensionPeriodForFilingPremarketApplications": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Proposed extension period of time to Remedy Order for marketers to file premarket applications to continue marketing all deemed new tobacco products, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Proposed extension period for filing premarket applications",
"terseLabel": "Proposed extension period for filing premarket applications"

}
}

},
"localname": "ProposedExtensionPeriodForFilingPremarketApplications",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesFoodAndDrugAdministrationDetails"

],
"xbrltype": "durationItemType"

},
"tpb_RecreationMarketing30PercentInvestmentMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ReCreation Marketing is a specialty marketing and distribution firm focused on building brands in the Canadian smoking and vaping categories, in which the Company had an initial 30% stake in the entity.",
"label": "ReCreation Marketing, 30 Percent Investment [Member]",
"terseLabel": "30% Investment in ReCreation Marketing [Member]"

}
}

},
"localname": "RecreationMarketing30PercentInvestmentMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "domainItemType"

},
"tpb_RecreationMarketing50PercentInvestmentMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ReCreation Marketing is a specialty marketing and distribution firm focused on building brands in the Canadian smoking and vaping categories, in which the Company has a 50% stake in the entity.",
"label": "ReCreation Marketing, 50 Percent Investment [Member]",
"terseLabel": "50% Investment in ReCreation Marketing [Member]"

}
}

},
"localname": "RecreationMarketing50PercentInvestmentMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "domainItemType"

},
"tpb_RecreationMarketingMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ReCreation Marketing is a specialty marketing and distribution firm focused on building brands in the Canadian smoking and vaping categories.",
"label": "ReCreation Marketing [Member]",
"verboseLabel": "ReCreation Marketing [Member]"

}
}

},
"localname": "RecreationMarketingMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "domainItemType"

},
"tpb_RevolvingCreditFacility2018Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The revolving credit facility (the \"2018 Revolving Credit Facility\") is part of the First Lien Credit Facility with Fifth Third Bank, as administrative agent, and other lenders (the \"2018 First Lien Credit Facility\"). The 2018 First Lien Credit Facility is part of a secured credit facility (the \"2018 Credit Facility\") entered into on March 7, 2018 by the Company.",
"label": "Revolving Credit Facility 2018 [Member]",
"terseLabel": "2018 Revolving Credit Facility [Member]"

}
}

},
"localname": "RevolvingCreditFacility2018Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_RisksAndUncertaintiesPolicyTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy pertaining to risks and uncertainties.",
"label": "Risks and Uncertainties [Policy Text Block]",
"terseLabel": "Risks and Uncertainties"

}
}

},
"localname": "RisksAndUncertaintiesPolicyTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"tpb_SalesChannelBusinessToBusinessMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Contract with customer in which good or service is transferred to other businesses.",
"label": "Sales Channel, Business to Business [Member]",
"terseLabel": "Business to Business [Member]"

}
}

},
"localname": "SalesChannelBusinessToBusinessMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SalesChannelDirectlyToConsumerCorporateStoreMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Contract with customer in which good or service is transferred directly to consumer in corporate stores.",
"label": "Sales Channel, Directly to Consumer, Corporate Store [Member]",
"terseLabel": "Business to Consumer - Corporate Store [Member]"

}
}

},
"localname": "SalesChannelDirectlyToConsumerCorporateStoreMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SalesChannelDirectlyToConsumerOnlineMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Contract with customer in which good or service is transferred directly to consumer online.",
"label": "Sales Channel, Directly to Consumer, Online [Member]",
"terseLabel": "Business to Consumer - Online [Member]"

}
}

},
"localname": "SalesChannelDirectlyToConsumerOnlineMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SalesChannelOtherMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Contract with customer in which good or service is transferred through other channel(s).",
"label": "Sales Channel, Other [Member]",
"terseLabel": "Other [Member]"

}
}

},
"localname": "SalesChannelOtherMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"tpb_ScheduleOfDepositsToEscrowAccountTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of deposits by sales year to the escrow account pursuant to the Master Settlement Agreement (MSA) entered into in November 1998 by most states (represented by their attorneys general acting through the National Association of Attorneys General) and subsequent states' statutes.",
"label": "Schedule of Deposits to Escrow Account [Table Text Block]",
"terseLabel": "Deposits by Sales Year for MSA Escrow Account"

}
}

},
"localname": "ScheduleOfDepositsToEscrowAccountTableTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesTables"

],
"xbrltype": "textBlockItemType"

},
"tpb_SecondLienTermLoanFacility2018Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The second lien term loan facility is part of the Second Lien Credit Facility with Prospect Capital Corporation, as administrative agent, and other lenders (the \"2018 Second Lien Credit Facility\"). The 2018 Second Lien Credit Facility is part of a secured credit facility (the \"2018 Credit Facility\") entered into on March 7,2018 by the Company;",
"label": "Second Lien Term Loan Facility 2018 [Member]",
"terseLabel": "2018 Second Lien Term Loan [Member]"

}
}

},
"localname": "SecondLienTermLoanFacility2018Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SellingGeneralAndAdministrativeExpensePremarketTobaccoProductApplication": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Expenses related to the U.S. Food and Drug Administration (FDA) Premarket Tobacco Product Application (PMTA) process for any new tobacco product seeking an FDA marketing order, under section 910(b) of the Federal Food, Drug, and Cosmetic (FD&amp;C) Act.",
"label": "Selling, General and Administrative Expense, Premarket Tobacco Product Application",
"terseLabel": "Operating costs related to PMTA"

}
}

},
"localname": "SellingGeneralAndAdministrativeExpensePremarketTobaccoProductApplication",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_SeniorSecuredNotesDue2026Member": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "A private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Senior Secured Notes Due 2026 [Member]",
"terseLabel": "Senior Secured Notes [Member]"

}
}

},
"localname": "SeniorSecuredNotesDue2026Member",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SeniorSecuredRevolvingCreditFacilityLettersOfCreditMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Letters of credit that are a part of, and not in addition to, a $25 million senior secured revolving credit facility entered into in connection with a private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Senior Secured Revolving Credit Facility - Letters of Credit [Member]",
"terseLabel": "Letters of Credit [Member]"

}
}

},
"localname": "SeniorSecuredRevolvingCreditFacilityLettersOfCreditMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_SeniorSecuredRevolvingCreditFacilityMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "A $25 million senior secured revolving credit facility entered into in connection with a private offering of $250 million aggregate principal amount of 5.625% senior secured notes due 2026.",
"label": "Senior Secured Revolving Credit Facility [Member]",
"terseLabel": "2021 Revolving Credit Facility [Member]"

}
}

},
"localname": "SeniorSecuredRevolvingCreditFacilityMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"tpb_ShareBasedCompensationArrangementByShareBasedPaymentAwardAwardsGrantedNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Gross number of share options (or share units) granted as of the balance sheet date.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Awards Granted, Number",
"terseLabel": "Number of awards granted (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardAwardsGrantedNumber",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "sharesItemType"

},
"tpb_ShareBasedCompensationArrangementByShareBasedPaymentAwardPerformancePeriod": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period during which the Company's performance must meet certain performance metrics, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Performance Period",
"terseLabel": "Performance period"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardPerformancePeriod",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "durationItemType"

},
"tpb_ShareBasedCompensationArrangementByShareBasedPaymentAwardPeriodBetweenPerformancePeriodAndMeasurementDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period between the performance period and the measurement date, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Period Between Performance Period and Measurement Date",
"terseLabel": "Period between performance period and measurement date"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardPeriodBetweenPerformancePeriodAndMeasurementDate",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "durationItemType"

},
"tpb_ShippingCosts": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Costs incurred during the reporting period in shipping goods to customers.",
"label": "Shipping Costs",
"terseLabel": "Shipping costs"

}
}

},
"localname": "ShippingCosts",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesShippingCostsDetails"

],
"xbrltype": "monetaryItemType"

},
"tpb_ShippingCostsPolicyPolicyTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy for the classification of shipping costs, including whether the costs are included in cost of sales or included in other income statement accounts.",
"label": "Shipping Costs, Policy [Policy Text Block]",
"terseLabel": "Shipping Costs"

}
}

},
"localname": "ShippingCostsPolicyPolicyTextBlock",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"tpb_StokersProductsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The Stoker's Products segment (a) manufactures and markets moist snuff and (b) contracts for and markets loose leaf chewing tobacco products.",
"label": "Stoker's Products [Member]",
"terseLabel": "Stoker's Products [Member]",
"verboseLabel": "Stoker's Products [Member]"

}
}

},
"localname": "StokersProductsMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "domainItemType"

},
"tpb_TurningPointBrandsInc2015EquityIncentivePlanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The purpose of the Turning Point Brands, Inc. 2015 Equity Incentive Plan (2015 Plan) is to promote the interests of Turning Point Brands, Inc. and its stockholders by (a) attracting and retaining employees and directors of, and certain consultants to, the Company and its Affiliates; (b) motivating such individuals by means of performance-related incentives to achieve longer-range performance goals; and/or (c) enabling such individuals to participate in the long-term growth and financial success of the Company.",
"label": "Turning Point Brands, Inc. 2015 Equity Incentive Plan [Member]",
"terseLabel": "2015 Plan [Member]"

}
}

},
"localname": "TurningPointBrandsInc2015EquityIncentivePlanMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "domainItemType"

},
"tpb_TurningPointBrandsInc2021EquityIncentivePlanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The purpose of the Turning Point Brands, Inc. 2021 Equity Incentive Plan (2021 Plan) is to promote the interests of Turning Point Brands, Inc. and its stockholders by (a) attracting and retaining employees and directors of, and certain consultants to, the Company and its Affiliates; (b) motivating such individuals by means of performance-related incentives to achieve longer-range performance goals; and/or (c) enabling such individuals to participate in the long-term growth and financial success of the Company.",
"label": "Turning Point Brands Inc. 2021 Equity Incentive Plan [Member]",
"terseLabel": "2021 Plan [Member]"

}
}

},
"localname": "TurningPointBrandsInc2021EquityIncentivePlanMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "domainItemType"

},
"tpb_UnsecuredLoanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "On April 6, 2020, the 2018 First Lien Credit Facility was amended to allow for an unsecured loan under the Coronavirus Aid, Relief, and Economic Security Act of 2020 (\"CARES\").",
"label": "Unsecured Loan [Member]",
"terseLabel": "Unsecured Loan [Member]"

}
}

},
"localname": "UnsecuredLoanMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "domainItemType"

},
"tpb_VotingCommonStockMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Common stock securities that empower a holder to vote on corporate resolutions or the election of directors.",
"label": "Voting Common Stock [Member]",
"terseLabel": "Voting [Member]",
"verboseLabel": "Common Stock, Voting [Member]"

}
}

},
"localname": "VotingCommonStockMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"tpb_ZigZagProductsMember": {
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"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The Zig-Zag Products segment markets and distributes (a) rolling papers, tubes, and related products; and (b) finished cigars and make-your-own (\"MYO\") cigar wraps.",
"label": "Zig-Zag Products [Member]",
"terseLabel": "Zig-Zag Products [Member]"

}
}

},
"localname": "ZigZagProductsMember",
"nsuri": "http://turningpointbrands.com/20210331",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_AccountingPoliciesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Summary of Significant Accounting Policies [Abstract]"

}
}

},
"localname": "AccountingPoliciesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_AccountsPayableAccruedLiabilitiesAndOtherLiabilitiesDisclosureCurrentTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for accounts payable, accrued expenses, and other liabilities that are classified as current at the end of the reporting period.",
"label": "Accounts Payable, Accrued Liabilities, and Other Liabilities Disclosure, Current [Text Block]",
"terseLabel": "Accrued Liabilities"

}
}

},
"localname": "AccountsPayableAccruedLiabilitiesAndOtherLiabilitiesDisclosureCurrentTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilities"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_AccountsPayableAndAccruedLiabilitiesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing accounts payable and accrued liabilities.",
"label": "Accounts Payable and Accrued Liabilities [Member]",
"terseLabel": "Accrued Liabilities [Member]"

}
}

},
"localname": "AccountsPayableAndAccruedLiabilitiesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_AccountsPayableCurrent": {
"auth_ref": [
"r38"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 0.0,
"parentTag": "us-gaap_LiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of liabilities incurred (and for which invoices have typically been received) and payable to vendors for goods and services received that are used in an entity's business. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Accounts Payable, Current",
"verboseLabel": "Accounts payable"

}
}

},
"localname": "AccountsPayableCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AccountsReceivableNetCurrent": {
"auth_ref": [
"r5",
"r24",
"r210",
"r211"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 1.0,
"parentTag": "us-gaap_AssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after allowance for credit loss, of right to consideration from customer for product sold and service rendered in normal course of business, classified as current.",
"label": "Accounts Receivable, after Allowance for Credit Loss, Current",
"terseLabel": "Accounts receivable, net of allowances of $148 in 2021 and $150 in 2020"

}
}

},
"localname": "AccountsReceivableNetCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AccruedLiabilitiesCurrent": {
"auth_ref": [
"r42"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

},
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 1.0,
"parentTag": "us-gaap_LiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of obligations incurred and payable, pertaining to costs that are statutory in nature, are incurred on contractual obligations, or accumulate over time and for which invoices have not yet been received or will not be rendered. Examples include taxes, interest, rent and utilities. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Accrued Liabilities, Current",
"terseLabel": "Accrued liabilities",
"totalLabel": "Total"

}
}

},
"localname": "AccruedLiabilitiesCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AccumulatedDepreciationDepletionAndAmortizationPropertyPlantAndEquipment": {
"auth_ref": [
"r36",
"r268"

],
"calculation": {
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails": {
"order": 1.0,
"parentTag": "us-gaap_PropertyPlantAndEquipmentNet",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of accumulated depreciation, depletion and amortization for physical assets used in the normal conduct of business to produce goods and services.",
"label": "Accumulated Depreciation, Depletion and Amortization, Property, Plant, and Equipment",
"negatedLabel": "Accumulated depreciation"

}
}

},
"localname": "AccumulatedDepreciationDepletionAndAmortizationPropertyPlantAndEquipment",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AccumulatedOtherComprehensiveIncomeLossNetOfTax": {
"auth_ref": [
"r27",
"r65",
"r67",
"r68",
"r631",
"r656",
"r660"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 5.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Accumulated change in equity from transactions and other events and circumstances from non-owner sources, net of tax effect, at period end. Excludes Net Income (Loss), and accumulated changes in equity from transactions resulting from investments by owners and distributions to owners. Includes foreign currency translation items, certain pension adjustments, unrealized gains and losses on certain investments in debt and equity securities, other than temporary impairment (OTTI) losses related to factors other than credit losses on available-for-sale and held-to-maturity debt securities that an entity does not intend to sell and it is not more likely than not that the entity will be required to sell before recovery of the amortized cost basis, as well as changes in the fair value of derivatives related to the effective portion of a designated cash flow hedge.",
"label": "Accumulated Other Comprehensive Income (Loss), Net of Tax",
"terseLabel": "Accumulated other comprehensive loss"

}
}

},
"localname": "AccumulatedOtherComprehensiveIncomeLossNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AccumulatedOtherComprehensiveIncomeMember": {
"auth_ref": [
"r64",
"r68",
"r71",
"r123",
"r124",
"r126",
"r491",
"r651",
"r652"

],
"lang": {
"en-us": {
"role": {
"documentation": "Accumulated increase (decrease) in equity from transactions and other events and circumstances from non-owner sources, attributable to the parent. Excludes net income (loss), and accumulated changes in equity from transactions resulting from investments by owners and distributions to owners.",
"label": "Accumulated Other Comprehensive Loss [Member]"

}
}

},
"localname": "AccumulatedOtherComprehensiveIncomeMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_AdditionalPaidInCapital": {
"auth_ref": [
"r25",
"r441"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 3.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Excess of issue price over par or stated value of the entity's capital stock and amounts received from other transactions involving the entity's stock or stockholders. Includes adjustments to additional paid in capital. Some examples of such adjustments include recording the issuance of debt with a beneficial conversion feature and certain tax consequences of equity instruments awarded to employees. Use this element for the aggregate amount of additional paid-in capital associated with common and preferred stock. For additional paid-in capital associated with only common stock, use the element additional paid in capital, common stock. For additional paid-in capital associated with only preferred stock, use the element additional paid in capital, preferred stock.",
"label": "Additional Paid in Capital",
"terseLabel": "Additional paid-in capital"

}
}

},
"localname": "AdditionalPaidInCapital",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AdditionalPaidInCapitalMember": {
"auth_ref": [
"r123",
"r124",
"r126",
"r438",
"r439",
"r440"

],
"lang": {
"en-us": {
"role": {
"documentation": "Excess of issue price over par or stated value of the entity's capital stock and amounts received from other transactions involving the entity's stock or stockholders.",
"label": "Additional Paid-In Capital [Member]"

}
}

},
"localname": "AdditionalPaidInCapitalMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_AdjustmentsForChangeInAccountingPrincipleAxis": {
"auth_ref": [
"r128",
"r129",
"r130",
"r131"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of change in accounting principle. Excludes change from amendment to accounting standards.",
"label": "Change in Accounting Principle, Type [Axis]"

}
}

},
"localname": "AdjustmentsForChangeInAccountingPrincipleAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AdjustmentsForNewAccountingPronouncementsAxis": {
"auth_ref": [
"r128",
"r129",
"r130",
"r131",
"r224",
"r225",
"r226",
"r227",
"r228",
"r229",
"r434",
"r435",
"r436",
"r437",
"r438",
"r439",
"r440",
"r441",
"r453",
"r454",
"r455",
"r456",
"r602",
"r603",
"r604",
"r649",
"r650",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by amendment to accounting standards.",
"label": "Accounting Standards Update [Axis]"

}
}

},
"localname": "AdjustmentsForNewAccountingPronouncementsAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AdjustmentsToAdditionalPaidInCapitalShareBasedCompensationStockOptionsRequisiteServicePeriodRecognition": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase to additional paid-in capital (APIC) for recognition of cost for option under share-based payment arrangement.",
"label": "Stock compensation expense"

}
}

},
"localname": "AdjustmentsToAdditionalPaidInCapitalShareBasedCompensationStockOptionsRequisiteServicePeriodRecognition",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AdjustmentsToAdditionalPaidInCapitalSharebasedCompensationAndExerciseOfStockOptions": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) to additional paid-in capital (APIC) for recognition and exercise of award under share-based payment arrangement.",
"label": "APIC, Share-based Payment Arrangement, Recognition and Exercise",
"terseLabel": "Exercise of options"

}
}

},
"localname": "AdjustmentsToAdditionalPaidInCapitalSharebasedCompensationAndExerciseOfStockOptions",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AdjustmentsToReconcileNetIncomeLossToCashProvidedByUsedInOperatingActivitiesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Adjustments to Reconcile Net Income (Loss) to Cash Provided by (Used in) Operating Activities [Abstract]",
"terseLabel": "Adjustments to reconcile net income to net cash provided by operating activities:"

}
}

},
"localname": "AdjustmentsToReconcileNetIncomeLossToCashProvidedByUsedInOperatingActivitiesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_AllowanceForDoubtfulAccountsReceivableCurrent": {
"auth_ref": [
"r29",
"r212",
"r230"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of allowance for credit loss on accounts receivable, classified as current.",
"label": "Accounts receivable, allowance"

}
}

},
"localname": "AllowanceForDoubtfulAccountsReceivableCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AmortizationOfFinancingCosts": {
"auth_ref": [
"r87",
"r108",
"r549"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 7.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of amortization expense attributable to debt issuance costs.",
"label": "Amortization of deferred financing costs"

}
}

},
"localname": "AmortizationOfFinancingCosts",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AmortizationOfIntangibleAssets": {
"auth_ref": [
"r108",
"r254",
"r262"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 6.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate expense charged against earnings to allocate the cost of intangible assets (nonphysical assets not used in production) in a systematic and rational manner to the periods expected to benefit from such assets. As a noncash expense, this element is added back to net income when calculating cash provided by or used in operations using the indirect method.",
"label": "Amortization of other intangible assets"

}
}

},
"localname": "AmortizationOfIntangibleAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareAmount": {
"auth_ref": [
"r157"

],
"lang": {
"en-us": {
"role": {
"documentation": "Securities (including those issuable pursuant to contingent stock agreements) that could potentially dilute basic earnings per share (EPS) or earnings per unit (EPU) in the future that were not included in the computation of diluted EPS or EPU because to do so would increase EPS or EPU amounts or decrease loss per share or unit amounts for the period presented.",
"label": "Shares excluded from calculation of diluted net income per share (in shares)"

}
}

},
"localname": "AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareByAntidilutiveSecuritiesAxis": {
"auth_ref": [
"r157"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of antidilutive security.",
"label": "Antidilutive Securities [Axis]"

}
}

},
"localname": "AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareByAntidilutiveSecuritiesAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Antidilutive Securities Excluded from Computation of Earnings Per Share [Line Items]"

}
}

},
"localname": "AntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AntidilutiveSecuritiesNameDomain": {
"auth_ref": [
"r157"

],
"lang": {
"en-us": {
"role": {
"documentation": "Incremental common shares attributable to securities that were not included in diluted earnings per share (EPS) because to do so would increase EPS amounts or decrease loss per share amounts for the period presented.",
"label": "Antidilutive Securities, Name [Domain]"

}
}

},
"localname": "AntidilutiveSecuritiesNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_Assets": {
"auth_ref": [
"r116",
"r185",
"r192",
"r199",
"r223",
"r485",
"r492",
"r532",
"r609",
"r628"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Sum of the carrying amounts as of the balance sheet date of all assets that are recognized. Assets are probable future economic benefits obtained or controlled by an entity as a result of past transactions or events.",
"label": "Assets",
"totalLabel": "Total assets"

}
}

},
"localname": "Assets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AssetsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Assets [Abstract]",
"terseLabel": "ASSETS"

}
}

},
"localname": "AssetsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "stringItemType"

},
"us-gaap_AssetsCurrent": {
"auth_ref": [
"r7",
"r9",
"r58",
"r116",
"r223",
"r485",
"r492",
"r532"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 0.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Sum of the carrying amounts as of the balance sheet date of all assets that are expected to be realized in cash, sold, or consumed within one year (or the normal operating cycle, if longer). Assets are probable future economic benefits obtained or controlled by an entity as a result of past transactions or events.",
"label": "Assets, Current",
"totalLabel": "Total current assets"

}
}

},
"localname": "AssetsCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AssetsCurrentAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Current assets:"

}
}

},
"localname": "AssetsCurrentAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "stringItemType"

},
"us-gaap_AvailableForSaleDebtSecuritiesAmortizedCostBasis": {
"auth_ref": [
"r213",
"r239"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amortized cost of investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale).",
"label": "Debt Securities, Available-for-sale, Amortized Cost",
"totalLabel": "Total"

}
}

},
"localname": "AvailableForSaleDebtSecuritiesAmortizedCostBasis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecurities": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 2.0,
"parentTag": "us-gaap_AvailableForSaleSecuritiesAmortizedCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of investment in debt and equity securities categorized neither as held-to-maturity nor trading.",
"label": "Estimated fair value"

}
}

},
"localname": "AvailableForSaleSecurities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesAccumulatedGrossUnrealizedGainBeforeTax": {
"auth_ref": [
"r214"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 0.0,
"parentTag": "us-gaap_AvailableForSaleSecuritiesAmortizedCost",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before tax of unrealized gain in accumulated other comprehensive income (AOCI) on investments in debt and equity securities classified as available-for-sale.",
"label": "Gross unrealized gains"

}
}

},
"localname": "AvailableForSaleSecuritiesAccumulatedGrossUnrealizedGainBeforeTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesAccumulatedGrossUnrealizedLossBeforeTax": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 1.0,
"parentTag": "us-gaap_AvailableForSaleSecuritiesAmortizedCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before tax of unrealized loss in accumulated other comprehensive income (AOCI) on investments in debt and equity securities classified as available-for-sale.",
"label": "Available-for-sale Securities, Accumulated Gross Unrealized Loss, before Tax",
"negatedLabel": "Gross unrealized losses"

}
}

},
"localname": "AvailableForSaleSecuritiesAccumulatedGrossUnrealizedLossBeforeTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesAmortizedCost": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "This item represents the cost of debt and equity securities, which are categorized neither as held-to-maturity nor trading, net of adjustments including accretion, amortization, collection of cash, previous other-than-temporary impairments recognized in earnings (less any cumulative-effect adjustments recognized, as defined), and fair value hedge accounting adjustments, if any.",
"label": "Available-for-sale Securities, Amortized Cost Basis",
"totalLabel": "Cost"

}
}

},
"localname": "AvailableForSaleSecuritiesAmortizedCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesDebtMaturitiesAfterFiveThroughTenYearsAmortizedCost": {
"auth_ref": [
"r217"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 2.0,
"parentTag": "us-gaap_AvailableForSaleDebtSecuritiesAmortizedCostBasis",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amortized cost of investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale), with single maturity date and allocated without single maturity date, maturing in sixth through tenth fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Five to ten years"

}
}

},
"localname": "AvailableForSaleSecuritiesDebtMaturitiesAfterFiveThroughTenYearsAmortizedCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesDebtMaturitiesAfterOneThroughFiveYearsAmortizedCost": {
"auth_ref": [
"r216"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 1.0,
"parentTag": "us-gaap_AvailableForSaleDebtSecuritiesAmortizedCostBasis",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amortized cost of investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale), with single maturity date and allocated without single maturity date, maturing in second through fifth fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "One to five years"

}
}

},
"localname": "AvailableForSaleSecuritiesDebtMaturitiesAfterOneThroughFiveYearsAmortizedCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesDebtMaturitiesAfterTenYearsAmortizedCost": {
"auth_ref": [
"r218"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 3.0,
"parentTag": "us-gaap_AvailableForSaleDebtSecuritiesAmortizedCostBasis",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amortized cost of investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale), with single maturity date and allocated without single maturity date, maturing after tenth fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Greater than ten years"

}
}

},
"localname": "AvailableForSaleSecuritiesDebtMaturitiesAfterTenYearsAmortizedCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesDebtMaturitiesSingleMaturityDateAmortizedCostBasisAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Maturities of U.S. Governmental Agency Obligations [Abstract]"

}
}

},
"localname": "AvailableForSaleSecuritiesDebtMaturitiesSingleMaturityDateAmortizedCostBasisAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AvailableForSaleSecuritiesDebtMaturitiesWithinOneYearAmortizedCost": {
"auth_ref": [
"r215"

],
"calculation": {
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails": {
"order": 0.0,
"parentTag": "us-gaap_AvailableForSaleDebtSecuritiesAmortizedCostBasis",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amortized cost of investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale), with single maturity date and allocated without single maturity date, maturing in next fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Less than one year"

}
}

},
"localname": "AvailableForSaleSecuritiesDebtMaturitiesWithinOneYearAmortizedCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_AvailableForSaleSecuritiesFairValueToAmortizedCostBasisAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Fair Value of MSA Escrow Account [Abstract]"

}
}

},
"localname": "AvailableForSaleSecuritiesFairValueToAmortizedCostBasisAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AwardDateAxis": {
"auth_ref": [
"r407",
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by date or year award under share-based payment arrangement is granted.",
"label": "Award Date [Axis]"

}
}

},
"localname": "AwardDateAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_AwardDateDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Date or year award under share-based payment arrangement is granted.",
"label": "Award Date [Domain]"

}
}

},
"localname": "AwardDateDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_AwardTypeAxis": {
"auth_ref": [
"r407",
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of award under share-based payment arrangement.",
"label": "Award Type [Axis]"

}
}

},
"localname": "AwardTypeAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BalanceSheetLocationAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Information by location on balance sheet (statement of financial position).",
"label": "Balance Sheet Location [Axis]"

}
}

},
"localname": "BalanceSheetLocationAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BalanceSheetLocationDomain": {
"auth_ref": [
"r504",
"r507"

],
"lang": {
"en-us": {
"role": {
"documentation": "Location in the balance sheet (statement of financial position).",
"label": "Balance Sheet Location [Domain]"

}
}

},
"localname": "BalanceSheetLocationDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_BasisOfAccountingPolicyPolicyTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy for basis of accounting, or basis of presentation, used to prepare the financial statements (for example, US Generally Accepted Accounting Principles, Other Comprehensive Basis of Accounting, IFRS).",
"label": "Basis of Accounting, Policy [Policy Text Block]",
"terseLabel": "Basis of Presentation"

}
}

},
"localname": "BasisOfAccountingPolicyPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentationPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_BuildingAndBuildingImprovementsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Facility held for productive use including, but not limited to, office, production, storage and distribution facilities and any addition, improvement, or renovation to the structure, for example, but not limited to, interior masonry, interior flooring, electrical, and plumbing.",
"label": "Building and Building Improvements [Member]",
"terseLabel": "Buildings and Improvements [Member]"

}
}

},
"localname": "BuildingAndBuildingImprovementsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_BusinessAcquisitionAcquireeDomain": {
"auth_ref": [
"r392",
"r398"

],
"lang": {
"en-us": {
"role": {
"documentation": "Identification of the acquiree in a material business combination (or series of individually immaterial business combinations), which may include the name or other type of identification of the acquiree.",
"label": "Business Acquisition, Acquiree [Domain]"

}
}

},
"localname": "BusinessAcquisitionAcquireeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_BusinessAcquisitionAxis": {
"auth_ref": [
"r392",
"r398",
"r467",
"r468"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by business combination or series of individually immaterial business combinations.",
"label": "Business Acquisition [Axis]"

}
}

},
"localname": "BusinessAcquisitionAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessAcquisitionCostOfAcquiredEntityTransactionCosts": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of direct costs of the business combination including legal, accounting, and other costs incurred to consummate the business acquisition.",
"label": "Business Acquisition, Transaction Costs",
"terseLabel": "Capitalized transaction costs"

}
}

},
"localname": "BusinessAcquisitionCostOfAcquiredEntityTransactionCosts",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessAcquisitionLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Business Acquisition [Line Items]"

}
}

},
"localname": "BusinessAcquisitionLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessCombinationAcquisitionOfLessThan100PercentNoncontrollingInterestFairValue": {
"auth_ref": [
"r471"

],
"calculation": {
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails": {
"order": 4.0,
"parentTag": "us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "This element represents the fair value of the noncontrolling interest in the acquiree at the acquisition date.",
"label": "Business Combination, Acquisition of Less than 100 Percent, Noncontrolling Interest, Fair Value",
"negatedLabel": "Non-controlling interest"

}
}

},
"localname": "BusinessCombinationAcquisitionOfLessThan100PercentNoncontrollingInterestFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationConsiderationTransferred1": {
"auth_ref": [
"r474",
"r475",
"r476"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of consideration transferred, consisting of acquisition-date fair value of assets transferred by the acquirer, liabilities incurred by the acquirer, and equity interest issued by the acquirer.",
"label": "Business Combination, Consideration Transferred",
"terseLabel": "Total consideration transferred"

}
}

},
"localname": "BusinessCombinationConsiderationTransferred1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationConsiderationTransferredAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Purchase Price [Abstract]"

}
}

},
"localname": "BusinessCombinationConsiderationTransferredAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessCombinationConsiderationTransferredLiabilitiesIncurred": {
"auth_ref": [
"r473",
"r474",
"r475",
"r478"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of liabilities incurred by the acquirer as part of consideration transferred in a business combination.",
"label": "Business Combination, Consideration Transferred, Liabilities Incurred",
"terseLabel": "Issuance of promissory note"

}
}

},
"localname": "BusinessCombinationConsiderationTransferredLiabilitiesIncurred",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationDescriptionAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Business Combination, Description [Abstract]",
"terseLabel": "Acquisitions [Abstract]"

}
}
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},
"localname": "BusinessCombinationDescriptionAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessCombinationDisclosureTextBlock": {
"auth_ref": [
"r479"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for a business combination (or series of individually immaterial business combinations) completed during the period, including background, timing, and recognized assets and liabilities. The disclosure may include leverage buyout transactions (as applicable).",
"label": "Business Combination Disclosure [Text Block]",
"terseLabel": "Acquisitions"

}
}

},
"localname": "BusinessCombinationDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/Acquisitions"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_BusinessCombinationProvisionalInformationInitialAccountingIncompleteAdjustmentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Business Combination, Provisional Information, Initial Accounting Incomplete, Adjustments [Abstract]",
"verboseLabel": "Adjustments to Consideration Transferred [Abstract]"

}
}

},
"localname": "BusinessCombinationProvisionalInformationInitialAccountingIncompleteAdjustmentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet": {
"auth_ref": [
"r469",
"r470"

],
"calculation": {
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount recognized as of the acquisition date for the identifiable assets acquired in excess of (less than) the aggregate liabilities assumed.",
"label": "Business Combination, Recognized Identifiable Assets Acquired and Liabilities Assumed, Net",
"totalLabel": "Net assets acquired"

}
}

},
"localname": "BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNetAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Business Combination, Recognized Identifiable Assets Acquired and Liabilities Assumed, Net [Abstract]",
"terseLabel": "Assets Acquired [Abstract]"

}
}

},
"localname": "BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNetAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNoncurrentAssets": {
"auth_ref": [
"r470"

],
"calculation": {
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails": {
"order": 2.0,
"parentTag": "us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of assets expected to be realized or consumed after one year or the normal operating cycle, if longer, acquired at the acquisition date.",
"label": "Fixed assets and other long term assets"

}
}

},
"localname": "BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNoncurrentAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNoncurrentLiabilitiesOther": {
"auth_ref": [
"r470"

],
"calculation": {
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails": {
"order": 3.0,
"parentTag": "us-gaap_BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNet",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of other liabilities due after one year or the normal operating cycle, if longer, assumed at the acquisition date.",
"label": "Business Combination, Recognized Identifiable Assets Acquired and Liabilities Assumed, Noncurrent Liabilities, Other",
"negatedLabel": "Other liabilities"

}
}

},
"localname": "BusinessCombinationRecognizedIdentifiableAssetsAcquiredAndLiabilitiesAssumedNoncurrentLiabilitiesOther",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_BusinessCombinationsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Acquisitions [Abstract]"

}
}

},
"localname": "BusinessCombinationsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_CashAcquiredFromAcquisition": {
"auth_ref": [
"r92"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash inflow associated with the acquisition of business during the period (for example, cash that was held by the acquired business).",
"label": "Cash Acquired from Acquisition",
"negatedLabel": "Cash acquired"

}
}

},
"localname": "CashAcquiredFromAcquisition",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CashAndCashEquivalentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Cash and Cash Equivalents [Abstract]",
"terseLabel": "Cash, beginning of period:"

}
}

},
"localname": "CashAndCashEquivalentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_CashAndCashEquivalentsAtCarryingValue": {
"auth_ref": [
"r3",
"r33",
"r110"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 0.0,
"parentTag": "us-gaap_AssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of currency on hand as well as demand deposits with banks or financial institutions. Includes other kinds of accounts that have the general characteristics of demand deposits. Also includes short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates. Excludes cash and cash equivalents within disposal group and discontinued operation.",
"label": "Cash",
"periodEndLabel": "Unrestricted",
"periodStartLabel": "Unrestricted"

}
}

},
"localname": "CashAndCashEquivalentsAtCarryingValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CashAndCashEquivalentsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Currency on hand as well as demand deposits with banks or financial institutions. Includes other kinds of accounts that have the general characteristics of demand deposits. Also includes short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.",
"label": "Cash and Cash Equivalents [Member]"

}
}

},
"localname": "CashAndCashEquivalentsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalents": {
"auth_ref": [
"r105",
"r110",
"r112"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash and cash equivalents, and cash and cash equivalents restricted to withdrawal or usage. Excludes amount for disposal group and discontinued operations. Cash includes, but is not limited to, currency on hand, demand deposits with banks or financial institutions, and other accounts with general characteristics of demand deposits. Cash equivalents include, but are not limited to, short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.",
"label": "Cash, Cash Equivalents, Restricted Cash and Restricted Cash Equivalents",
"periodEndLabel": "Total cash at end of period",
"periodStartLabel": "Total cash at beginning of period"

}
}

},
"localname": "CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalents",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Cash, Cash Equivalents, Restricted Cash and Restricted Cash Equivalents [Abstract]",
"verboseLabel": "Cash, end of period:"

}
}

},
"localname": "CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsPeriodIncreaseDecreaseExcludingExchangeRateEffect": {
"auth_ref": [
"r105",
"r536"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) in cash and cash equivalents, and cash and cash equivalents restricted to withdrawal or usage; excluding effect from exchange rate change. Cash includes, but is not limited to, currency on hand, demand deposits with banks or financial institutions, and other accounts with general characteristics of demand deposits. Cash equivalents include, but are not limited to, short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.",
"label": "Cash, Cash Equivalents, Restricted Cash and Restricted Cash Equivalents, Period Increase (Decrease), Excluding Exchange Rate Effect",
"totalLabel": "Net increase in cash"

}
}

},
"localname": "CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsPeriodIncreaseDecreaseExcludingExchangeRateEffect",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ChangeInAccountingPrincipleMember": {
"auth_ref": [
"r128",
"r129",
"r130",
"r131"

],
"lang": {
"en-us": {
"role": {
"documentation": "Change in accounting principle. Excludes change from amendment to accounting standards.",
"label": "Change in Accounting Principle, Type [Domain]"

}
}

},
"localname": "ChangeInAccountingPrincipleMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ClassOfStockDisclosuresAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Class of Stock Disclosures [Abstract]",
"terseLabel": "Share Repurchase [Abstract]"

}
}

},
"localname": "ClassOfStockDisclosuresAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ClassOfStockDomain": {
"auth_ref": [
"r115",
"r116",
"r144",
"r148",
"r152",
"r154",
"r156",
"r167",
"r168",
"r169",
"r223",
"r532"

],
"lang": {
"en-us": {
"role": {
"documentation": "Share of stock differentiated by the voting rights the holder receives. Examples include, but are not limited to, common stock, redeemable preferred stock, nonredeemable preferred stock, and convertible stock.",
"label": "Class of Stock [Domain]"

}
}

},
"localname": "ClassOfStockDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_CommitmentsAndContingencies": {
"auth_ref": [
"r49",
"r279",
"r614",
"r636"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 2.0,
"parentTag": "us-gaap_LiabilitiesAndStockholdersEquity",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Represents the caption on the face of the balance sheet to indicate that the entity has entered into (1) purchase or supply arrangements that will require expending a portion of its resources to meet the terms thereof, and (2) is exposed to potential losses or, less frequently, gains, arising from (a) possible claims against a company's resources due to future performance under contract terms, and (b) possible losses or likely gains from uncertainties that will ultimately be resolved when one or more future events that are deemed likely to occur do occur or fail to occur.",
"label": "Commitments and Contingencies",
"verboseLabel": "Commitments and contingencies"

}
}

},
"localname": "CommitmentsAndContingencies",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CommitmentsAndContingenciesDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Contingencies [Abstract]"

}
}

},
"localname": "CommitmentsAndContingenciesDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_CommitmentsAndContingenciesDisclosureTextBlock": {
"auth_ref": [
"r276",
"r277",
"r278",
"r282"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for commitments and contingencies.",
"label": "Contingencies"

}
}

},
"localname": "CommitmentsAndContingenciesDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/Contingencies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_CommonStockDividendsPerShareCashPaid": {
"auth_ref": [
"r294"

],
"lang": {
"en-us": {
"role": {
"documentation": "Aggregate dividends paid during the period for each share of common stock outstanding.",
"label": "Cash dividend paid (in dollars per share)"

}
}

},
"localname": "CommonStockDividendsPerShareCashPaid",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_CommonStockMember": {
"auth_ref": [
"r123",
"r124"

],
"lang": {
"en-us": {
"role": {
"documentation": "Stock that is subordinate to all other stock of the issuer.",
"label": "Common Stock [Member]"

}
}

},
"localname": "CommonStockMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_CommonStockParOrStatedValuePerShare": {
"auth_ref": [
"r23"

],
"lang": {
"en-us": {
"role": {
"documentation": "Face amount or stated value per share of common stock.",
"label": "Common Stock, Par or Stated Value Per Share",
"verboseLabel": "Common stock, par value (in dollars per share)"

}
}

},
"localname": "CommonStockParOrStatedValuePerShare",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "perShareItemType"

},
"us-gaap_CommonStockSharesAuthorized": {
"auth_ref": [
"r23"

],
"lang": {
"en-us": {
"role": {
"documentation": "The maximum number of common shares permitted to be issued by an entity's charter and bylaws.",
"label": "Common stock, shares authorized (in shares)"

}
}

},
"localname": "CommonStockSharesAuthorized",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_CommonStockSharesIssued": {
"auth_ref": [
"r23"

],
"lang": {
"en-us": {
"role": {
"documentation": "Total number of common shares of an entity that have been sold or granted to shareholders (includes common shares that were issued, repurchased and remain in the treasury). These shares represent capital invested by the firm's shareholders and owners, and may be all or only a portion of the number of shares authorized. Shares issued include shares outstanding and shares held in the treasury.",
"label": "Common Stock, Shares, Issued",
"verboseLabel": "Common stock, shares issued (in shares)"

}
}

},
"localname": "CommonStockSharesIssued",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_CommonStockSharesOutstanding": {
"auth_ref": [
"r23",
"r288"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares of common stock outstanding. Common stock represent the ownership interest in a corporation.",
"label": "Common stock, shares outstanding (in shares)"

}
}

},
"localname": "CommonStockSharesOutstanding",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_CommonStockValue": {
"auth_ref": [
"r23"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 2.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Aggregate par or stated value of issued nonredeemable common stock (or common stock redeemable solely at the option of the issuer). This item includes treasury stock repurchased by the entity. Note: elements for number of nonredeemable common shares, par value and other disclosure concepts are in another section within stockholders' equity.",
"label": "Common stock"

}
}

},
"localname": "CommonStockValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CompensationAndRetirementDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Pension and Postretirement Benefit Plans [Abstract]"

}
}

},
"localname": "CompensationAndRetirementDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_ComprehensiveIncomeNetOfTax": {
"auth_ref": [
"r74",
"r76",
"r77",
"r85",
"r620",
"r641"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after tax of increase (decrease) in equity from transactions and other events and circumstances from net income and other comprehensive income, attributable to parent entity. Excludes changes in equity resulting from investments by owners and distributions to owners.",
"label": "Comprehensive Income (Loss), Net of Tax, Attributable to Parent",
"totalLabel": "Comprehensive income attributable to Turning Point Brands, Inc."

}
}

},
"localname": "ComprehensiveIncomeNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ComprehensiveIncomeNetOfTaxAttributableToNoncontrollingInterest": {
"auth_ref": [
"r74",
"r76",
"r84",
"r483",
"r484",
"r496",
"r619",
"r640"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 2.0,
"parentTag": "us-gaap_ComprehensiveIncomeNetOfTax",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after tax of increase (decrease) in equity from transactions and other events and circumstances from net income (loss) and other comprehensive income (loss), attributable to noncontrolling interests. Excludes changes in equity resulting from investments by owners and distributions to owners.",
"label": "Comprehensive Income (Loss), Net of Tax, Attributable to Noncontrolling Interest",
"terseLabel": "Comprehensive (loss) income attributable to non-controlling interest"

}
}

},
"localname": "ComprehensiveIncomeNetOfTaxAttributableToNoncontrollingInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ComprehensiveIncomeNetOfTaxIncludingPortionAttributableToNoncontrollingInterest": {
"auth_ref": [
"r74",
"r76",
"r83",
"r482",
"r496",
"r618",
"r639"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 1.0,
"parentTag": "us-gaap_ComprehensiveIncomeNetOfTax",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after tax of increase (decrease) in equity from transactions and other events and circumstances from net income and other comprehensive income. Excludes changes in equity resulting from investments by owners and distributions to owners.",
"label": "Comprehensive Income (Loss), Net of Tax, Including Portion Attributable to Noncontrolling Interest",
"totalLabel": "Consolidated comprehensive income"

}
}

},
"localname": "ComprehensiveIncomeNetOfTaxIncludingPortionAttributableToNoncontrollingInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ConcentrationRiskBenchmarkDomain": {
"auth_ref": [
"r170",
"r171",
"r208",
"r530",
"r531"

],
"lang": {
"en-us": {
"role": {
"documentation": "The denominator in a calculation of a disclosed concentration risk percentage.",
"label": "Concentration Risk Benchmark [Domain]"

}
}

},
"localname": "ConcentrationRiskBenchmarkDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ConcentrationRiskByBenchmarkAxis": {
"auth_ref": [
"r170",
"r171",
"r208",
"r530",
"r531",
"r661"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by benchmark of concentration risk.",
"label": "Concentration Risk Benchmark [Axis]"

}
}

},
"localname": "ConcentrationRiskByBenchmarkAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ConsolidationPolicyTextBlock": {
"auth_ref": [
"r113",
"r487"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy regarding (1) the principles it follows in consolidating or combining the separate financial statements, including the principles followed in determining the inclusion or exclusion of subsidiaries or other entities in the consolidated or combined financial statements and (2) its treatment of interests (for example, common stock, a partnership interest or other means of exerting influence) in other entities, for example consolidation or use of the equity or cost methods of accounting.  The accounting policy may also address the accounting treatment for intercompany accounts and transactions, noncontrolling interest, and the income statement treatment in consolidation for issuances of stock by a subsidiary.",
"label": "Consolidation"

}
}

},
"localname": "ConsolidationPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ContractWithCustomerSalesChannelAxis": {
"auth_ref": [
"r306",
"r313"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by sales channel for delivery of good or service in contract with customer.",
"label": "Contract with Customer, Sales Channel [Axis]"

}
}

},
"localname": "ContractWithCustomerSalesChannelAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ContractWithCustomerSalesChannelDomain": {
"auth_ref": [
"r306",
"r313"

],
"lang": {
"en-us": {
"role": {
"documentation": "Sales channel for delivery of good or service in contract with customer. Includes, but is not limited to, directly to consumer and through intermediary.",
"label": "Contract with Customer, Sales Channel [Domain]"

}
}

},
"localname": "ContractWithCustomerSalesChannelDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ConvertibleDebtSecuritiesMember": {
"auth_ref": [
"r341"

],
"lang": {
"en-us": {
"role": {
"documentation": "Debt securities that can be exchanged for equity of the debt issuer at the option of the issuer or the holder.",
"label": "Convertible Debt Securities [Member]",
"verboseLabel": "Convertible Senior Notes [Member]"

}
}

},
"localname": "ConvertibleDebtSecuritiesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_CorporateMember": {
"auth_ref": [
"r172"

],
"lang": {
"en-us": {
"role": {
"documentation": "Component of an entity that usually provides financial, operational and administrative support and is considered an operating segment. Excludes intersegment elimination and reconciling items.",
"label": "Corporate Unallocated [Member]"

}
}

},
"localname": "CorporateMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_CostOfGoodsAndServicesSold": {
"auth_ref": [
"r89",
"r600"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 2.0,
"parentTag": "us-gaap_GrossProfit",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate costs related to goods produced and sold and services rendered by an entity during the reporting period. This excludes costs incurred during the reporting period related to financial services rendered and other revenue generating activities.",
"label": "Cost of Goods and Services Sold",
"terseLabel": "Cost of sales"

}
}

},
"localname": "CostOfGoodsAndServicesSold",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_CostOfSalesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing cost of sales.",
"label": "Cost of Sales [Member]"

}
}

},
"localname": "CostOfSalesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_CreditFacilityAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of credit facility. Credit facilities provide capital to borrowers without the need to structure a loan for each borrowing.",
"label": "Credit Facility [Axis]"

}
}

},
"localname": "CreditFacilityAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_CreditFacilityDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Type of credit facility. Credit facilities provide capital to borrowers without the need to structure a loan for each borrowing.",
"label": "Credit Facility [Domain]"

}
}

},
"localname": "CreditFacilityDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Notes Payable and Long-Term Debt [Abstract]"

}
}

},
"localname": "DebtDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_DebtDisclosureTextBlock": {
"auth_ref": [
"r287"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for information about short-term and long-term debt arrangements, which includes amounts of borrowings under each line of credit, note payable, commercial paper issue, bonds indenture, debenture issue, own-share lending arrangements and any other contractual agreement to repay funds, and about the underlying arrangements, rationale for a classification as long-term, including repayment terms, interest rates, collateral provided, restrictions on use of assets and activities, whether or not in compliance with debt covenants, and other matters important to users of the financial statements, such as the effects of refinancing and noncompliance with debt covenants.",
"label": "Debt Disclosure [Text Block]",
"terseLabel": "Notes Payable and Long-Term Debt"

}
}

},
"localname": "DebtDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_DebtInstrumentAxis": {
"auth_ref": [
"r18",
"r19",
"r20",
"r610",
"r611",
"r627"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of debt instrument, including, but not limited to, draws against credit facilities.",
"label": "Debt Instrument [Axis]"

}
}

},
"localname": "DebtInstrumentAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtInstrumentBasisSpreadOnVariableRate1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage points added to the reference rate to compute the variable rate on the debt instrument.",
"label": "Margin on variable rate"

}
}

},
"localname": "DebtInstrumentBasisSpreadOnVariableRate1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_DebtInstrumentCarryingAmount": {
"auth_ref": [
"r20",
"r283",
"r611",
"r627"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, before unamortized (discount) premium and debt issuance costs, of long-term debt. Includes, but is not limited to, notes payable, bonds payable, commercial loans, mortgage loans, convertible debt, subordinated debt and other types of debt.",
"label": "Note payable",
"terseLabel": "Gross notes payable and long-term debt"

}
}

},
"localname": "DebtInstrumentCarryingAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DebtInstrumentConvertibleConversionPrice1": {
"auth_ref": [
"r284"

],
"lang": {
"en-us": {
"role": {
"documentation": "The price per share of the conversion feature embedded in the debt instrument.",
"label": "Conversion price (in dollars per share)"

}
}

},
"localname": "DebtInstrumentConvertibleConversionPrice1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_DebtInstrumentConvertibleConversionRatio1": {
"auth_ref": [
"r46",
"r289",
"r290",
"r292"

],
"lang": {
"en-us": {
"role": {
"documentation": "Ratio applied to the conversion of debt instrument into equity with equity shares divided by debt principal amount.",
"label": "Debt Instrument, Convertible, Conversion Ratio",
"terseLabel": "Conversion rate"

}
}

},
"localname": "DebtInstrumentConvertibleConversionRatio1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "pureItemType"

},
"us-gaap_DebtInstrumentConvertibleNumberOfEquityInstruments": {
"auth_ref": [
"r46",
"r289",
"r290",
"r292"

],
"lang": {
"en-us": {
"role": {
"documentation": "The number of equity instruments that the holder of the debt instrument would receive if the debt was converted to equity.",
"label": "Shares issued upon conversion (in shares)"

}
}

},
"localname": "DebtInstrumentConvertibleNumberOfEquityInstruments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "integerItemType"

},
"us-gaap_DebtInstrumentFaceAmount": {
"auth_ref": [
"r548",
"r550"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Face (par) amount of debt instrument at time of issuance.",
"label": "Face amount",
"terseLabel": "Face amount"

}
}

},
"localname": "DebtInstrumentFaceAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DebtInstrumentFairValue": {
"auth_ref": [
"r527"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Fair value portion of debt instrument payable, including, but not limited to, notes payable and loans payable.",
"label": "Debt Instrument, Fair Value Disclosure",
"terseLabel": "Long-term debt"

}
}

},
"localname": "DebtInstrumentFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DebtInstrumentFrequencyOfPeriodicPayment": {
"auth_ref": [
"r47",
"r624"

],
"lang": {
"en-us": {
"role": {
"documentation": "Description of the frequency of periodic payments (monthly, quarterly, annual).",
"label": "Frequency of required payment"

}
}

},
"localname": "DebtInstrumentFrequencyOfPeriodicPayment",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtInstrumentInterestRateStatedPercentage": {
"auth_ref": [
"r44"

],
"lang": {
"en-us": {
"role": {
"documentation": "Contractual interest rate for funds borrowed, under the debt agreement.",
"label": "Interest rate",
"verboseLabel": "Interest rate"

}
}

},
"localname": "DebtInstrumentInterestRateStatedPercentage",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_DebtInstrumentLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Debt Instrument [Line Items]"

}
}

},
"localname": "DebtInstrumentLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtInstrumentMaturityDate": {
"auth_ref": [
"r45",
"r523"

],
"lang": {
"en-us": {
"role": {
"documentation": "Date when the debt instrument is scheduled to be fully repaid, in CCYY-MM-DD format.",
"label": "Maturity date"

}
}

},
"localname": "DebtInstrumentMaturityDate",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "dateItemType"

},
"us-gaap_DebtInstrumentNameDomain": {
"auth_ref": [
"r47"

],
"lang": {
"en-us": {
"role": {
"documentation": "The name for the particular debt instrument or borrowing that distinguishes it from other debt instruments or borrowings, including draws against credit facilities.",
"label": "Debt Instrument, Name [Domain]"

}
}

},
"localname": "DebtInstrumentNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtInstrumentPeriodicPaymentPrincipal": {
"auth_ref": [
"r47"
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],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of the required periodic payments applied to principal.",
"label": "Required payment"

}
}

},
"localname": "DebtInstrumentPeriodicPaymentPrincipal",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DebtInstrumentRedemptionPeriodAxis": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information about timing of debt redemption features under terms of the debt agreement.",
"label": "Debt Instrument, Redemption, Period [Axis]"

}
}

},
"localname": "DebtInstrumentRedemptionPeriodAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtInstrumentRedemptionPeriodDomain": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Period as defined under terms of the debt agreement for debt redemption features.",
"label": "Debt Instrument, Redemption, Period [Domain]"

}
}

},
"localname": "DebtInstrumentRedemptionPeriodDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtInstrumentRedemptionPeriodOneMember": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Period one representing most current period of debt redemption features under terms of the debt agreement.",
"label": "Debt Instrument, Redemption, Period One [Member]",
"verboseLabel": "June 30, 2018 through March 31, 2020 [Member]"

}
}

},
"localname": "DebtInstrumentRedemptionPeriodOneMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtInstrumentRedemptionPeriodThreeMember": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Period three representing third most current period of debt redemption features under terms of the debt agreement.",
"label": "Debt Instrument, Redemption, Period Three [Member]",
"verboseLabel": "June 30, 2022 and after [Member]"

}
}

},
"localname": "DebtInstrumentRedemptionPeriodThreeMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtInstrumentRedemptionPeriodTwoMember": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Period two representing second most current period of debt redemption features under terms of the debt agreement.",
"label": "Debt Instrument, Redemption, Period Two [Member]",
"verboseLabel": "June 30, 2020 through March 31, 2022 [Member]"

}
}

},
"localname": "DebtInstrumentRedemptionPeriodTwoMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DebtInstrumentRedemptionPricePercentage": {
"auth_ref": [
"r625"

],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage price of original principal amount of debt at which debt can be redeemed by the issuer.",
"label": "Debt Instrument, Redemption Price, Percentage",
"terseLabel": "Redemption price as a percentage of principal amount for principal redeemed"

}
}

},
"localname": "DebtInstrumentRedemptionPricePercentage",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_DebtInstrumentTable": {
"auth_ref": [
"r47",
"r118",
"r289",
"r291",
"r292",
"r293",
"r547",
"r548",
"r550",
"r626"

],
"lang": {
"en-us": {
"role": {
"documentation": "A table or schedule providing information pertaining to long-term debt instruments or arrangements, including identification, terms, features, collateral requirements and other information necessary to a fair presentation. These are debt arrangements that originally required repayment more than twelve months after issuance or greater than the normal operating cycle of the company, if longer.",
"label": "Schedule of Long-term Debt Instruments [Table]",
"terseLabel": "Schedule of Long-term Debt Instruments [Table]"

}
}

},
"localname": "DebtInstrumentTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtInstrumentTerm": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period of time between issuance and maturity of debt instrument, in PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Debt Instrument, Term",
"terseLabel": "Term of note"

}
}

},
"localname": "DebtInstrumentTerm",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_DebtInstrumentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Debt Instruments [Abstract]",
"terseLabel": "Notes Payable and Long-Term Debt [Abstract]"

}
}

},
"localname": "DebtInstrumentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtPromissoryNoteDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtUnsecuredLoanDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DebtSecuritiesAvailableForSaleTable": {
"auth_ref": [
"r221"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale).",
"label": "Debt Securities, Available-for-sale [Table]"

}
}

},
"localname": "DebtSecuritiesAvailableForSaleTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DeferredFinanceCostsGross": {
"auth_ref": [
"r549"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, before accumulated amortization, of debt issuance costs. Includes, but is not limited to, legal, accounting, underwriting, printing, and registration costs.",
"label": "Debt issuance costs",
"terseLabel": "Debt issuance costs"

}
}

},
"localname": "DeferredFinanceCostsGross",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSeniorSecuredNotesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DeferredFinanceCostsNet": {
"auth_ref": [
"r37",
"r549"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after accumulated amortization, of debt issuance costs. Includes, but is not limited to, legal, accounting, underwriting, printing, and registration costs.",
"label": "Debt Issuance Costs, Net",
"negatedLabel": "Less deferred finance charges"

}
}

},
"localname": "DeferredFinanceCostsNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DeferredFinanceCostsNoncurrentNet": {
"auth_ref": [
"r37",
"r549"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 7.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after accumulated amortization, of debt issuance costs classified as noncurrent. Includes, but is not limited to, legal, accounting, underwriting, printing, and registration costs.",
"label": "Deferred financing costs, net"

}
}

},
"localname": "DeferredFinanceCostsNoncurrentNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DeferredIncomeTaxAssetsNet": {
"auth_ref": [
"r445",
"r446"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 4.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after allocation of valuation allowances and deferred tax liability, of deferred tax asset attributable to deductible differences and carryforwards, with jurisdictional netting.",
"label": "Deferred Income Tax Assets, Net",
"terseLabel": "Deferred income taxes"

}
}

},
"localname": "DeferredIncomeTaxAssetsNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DeferredIncomeTaxExpenseBenefit": {
"auth_ref": [
"r108",
"r117",
"r452",
"r459",
"r460",
"r461"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 8.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of deferred income tax expense (benefit) pertaining to income (loss) from continuing operations.",
"label": "Deferred Income Tax Expense (Benefit)",
"terseLabel": "Deferred income taxes"

}
}

},
"localname": "DeferredIncomeTaxExpenseBenefit",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DeferredIncomeTaxLiabilitiesNet": {
"auth_ref": [
"r445",
"r446"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 2.0,
"parentTag": "us-gaap_Liabilities",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after deferred tax asset, of deferred tax liability attributable to taxable differences with jurisdictional netting.",
"label": "Deferred income taxes",
"terseLabel": "Deferred income taxes"

}
}

},
"localname": "DeferredIncomeTaxLiabilitiesNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanAmortizationOfGainsLosses": {
"auth_ref": [
"r318",
"r356",
"r380",
"r386",
"r387"

],
"calculation": {
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails": {
"order": 5.0,
"parentTag": "us-gaap_DefinedBenefitPlanNetPeriodicBenefitCost",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of gain (loss) recognized in net periodic benefit (cost) credit of defined benefit plan.",
"label": "Defined Benefit Plan, Amortization of Gain (Loss)",
"negatedLabel": "Amortization of (gains) losses"

}
}

},
"localname": "DefinedBenefitPlanAmortizationOfGainsLosses",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanContributionsByEmployer": {
"auth_ref": [
"r333",
"r341",
"r343",
"r384",
"r386",
"r387"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of contribution received by defined benefit plan from employer which increases plan assets.",
"label": "Contributions made by employer"

}
}

},
"localname": "DefinedBenefitPlanContributionsByEmployer",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanDisclosureLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Defined Benefit Plan Disclosure [Line Items]"

}
}

},
"localname": "DefinedBenefitPlanDisclosureLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DefinedBenefitPlanEstimatedFutureEmployerContributionsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Plan Contributions [Abstract]"

}
}

},
"localname": "DefinedBenefitPlanEstimatedFutureEmployerContributionsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DefinedBenefitPlanExpectedReturnOnPlanAssets": {
"auth_ref": [
"r318",
"r355",
"r379",
"r386",
"r387"

],
"calculation": {
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails": {
"order": 4.0,
"parentTag": "us-gaap_DefinedBenefitPlanNetPeriodicBenefitCost",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of expected return (loss) recognized in net periodic benefit (cost) credit, calculated based on expected long-term rate of return and market-related value of plan assets of defined benefit plan.",
"label": "Defined Benefit Plan, Expected Return (Loss) on Plan Assets",
"negatedLabel": "Expected return on plan assets"

}
}

},
"localname": "DefinedBenefitPlanExpectedReturnOnPlanAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanInterestCost": {
"auth_ref": [
"r318",
"r322",
"r354",
"r378",
"r386",
"r387"

],
"calculation": {
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails": {
"order": 2.0,
"parentTag": "us-gaap_DefinedBenefitPlanNetPeriodicBenefitCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cost recognized for passage of time related to defined benefit plan.",
"label": "Interest cost"

}
}

},
"localname": "DefinedBenefitPlanInterestCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanNetPeriodicBenefitCost": {
"auth_ref": [
"r352",
"r376",
"r386",
"r387"

],
"calculation": {
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of net periodic benefit cost (credit) for defined benefit plan.",
"label": "Defined Benefit Plan, Net Periodic Benefit Cost (Credit)",
"totalLabel": "Net periodic benefit income"

}
}

},
"localname": "DefinedBenefitPlanNetPeriodicBenefitCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DefinedBenefitPlanNetPeriodicBenefitCostAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Net Periodic Benefit Cost [Abstract]"

}
}

},
"localname": "DefinedBenefitPlanNetPeriodicBenefitCostAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DefinedBenefitPlanServiceCost": {
"auth_ref": [
"r320",
"r353",
"r377",
"r386",
"r387"

],
"calculation": {
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails": {
"order": 0.0,
"parentTag": "us-gaap_DefinedBenefitPlanNetPeriodicBenefitCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cost for actuarial present value of benefits attributed to service rendered by employee for defined benefit plan.",
"label": "Service cost"

}
}

},
"localname": "DefinedBenefitPlanServiceCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_Depreciation": {
"auth_ref": [
"r108",
"r266"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 5.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The amount of expense recognized in the current period that reflects the allocation of the cost of tangible assets over the assets' useful lives. Includes production and non-production related depreciation.",
"label": "Depreciation",
"terseLabel": "Depreciation expense"

}
}

},
"localname": "Depreciation",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DepreciationDepletionAndAmortization": {
"auth_ref": [
"r108",
"r180"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate expense recognized in the current period that allocates the cost of tangible assets, intangible assets, or depleting assets to periods that benefit from use of the assets.",
"label": "Depreciation, Depletion and Amortization",
"terseLabel": "Depreciation and amortization"

}
}

},
"localname": "DepreciationDepletionAndAmortization",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DerivativeCapPrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The cap rate on a price risk derivative such as a cap or collar. A payment or receipt is triggered if the market rate exceeds the cap rate on the contract.",
"label": "Derivative, Cap Price",
"terseLabel": "Cap price (in dollars per share)"

}
}

},
"localname": "DerivativeCapPrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "perUnitItemType"

},
"us-gaap_DerivativeContractTypeDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Financial instrument or contract with one or more underlyings, notional amount or payment provision or both, and the contract can be net settled by means outside the contract or delivery of an asset.",
"label": "Derivative Contract [Domain]"

}
}

},
"localname": "DerivativeContractTypeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DerivativeFixedInterestRate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Fixed interest rate related to the interest rate derivative.",
"label": "Interest rate percentage"

}
}

},
"localname": "DerivativeFixedInterestRate",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_DerivativeInstrumentDetailAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Derivative Instrument Detail [Abstract]",
"terseLabel": "Derivative Instruments [Abstract]"

}
}

},
"localname": "DerivativeInstrumentDetailAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DerivativeInstrumentRiskAxis": {
"auth_ref": [
"r505",
"r506",
"r510",
"r514"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of derivative contract.",
"label": "Derivative Instrument [Axis]"

}
}

},
"localname": "DerivativeInstrumentRiskAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DerivativeInstrumentsAndHedgingActivitiesDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Derivative Instruments [Abstract]"

}
}

},
"localname": "DerivativeInstrumentsAndHedgingActivitiesDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_DerivativeInstrumentsAndHedgingActivitiesDisclosureTextBlock": {
"auth_ref": [
"r520"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for derivative instruments and hedging activities including, but not limited to, risk management strategies, non-hedging derivative instruments, assets, liabilities, revenue and expenses, and methodologies and assumptions used in determining the amounts.",
"label": "Derivative Instruments"

}
}

},
"localname": "DerivativeInstrumentsAndHedgingActivitiesDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstruments"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_DerivativeInstrumentsLossReclassifiedFromAccumulatedOCIIntoIncomeEffectivePortion": {
"auth_ref": [
"r509"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The effective portion of loss reclassified from accumulated other comprehensive income into income on derivative instruments designated and qualifying as hedging instruments.",
"label": "Derivative Instruments, Loss Reclassified from Accumulated OCI into Income, Effective Portion",
"terseLabel": "Loss reclassified into interest expense"

}
}

},
"localname": "DerivativeInstrumentsLossReclassifiedFromAccumulatedOCIIntoIncomeEffectivePortion",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DerivativeLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Derivative [Line Items]"

}
}

},
"localname": "DerivativeLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DerivativeNotionalAmount": {
"auth_ref": [
"r499",
"r501"

],
"lang": {
"en-us": {
"role": {
"documentation": "Nominal or face amount used to calculate payment on derivative.",
"label": "Notional amount"

}
}

},
"localname": "DerivativeNotionalAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DerivativePriceRiskOptionStrikePrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The strike price on the price risk option contract such as a put option or a call option.",
"label": "Derivative, Price Risk Option Strike Price",
"terseLabel": "Strike price (in dollars per share)"

}
}

},
"localname": "DerivativePriceRiskOptionStrikePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtConvertibleSeniorNotesDetails"

],
"xbrltype": "perUnitItemType"

},
"us-gaap_DerivativeTable": {
"auth_ref": [
"r498",
"r500",
"r501",
"r502",
"r503",
"r508",
"r510",
"r515",
"r517",
"r519"

],
"lang": {
"en-us": {
"role": {
"documentation": "Schedule that describes and identifies a derivative or group of derivatives on a disaggregated basis, such as for individual instruments, or small groups of similar instruments. May include a combination of the type of instrument, risks being hedged, notional amount, hedge designation, related hedged item, inception date, maturity date, or other relevant item.",
"label": "Derivative [Table]"

}
}

},
"localname": "DerivativeTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DerivativeTermOfContract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Period the derivative contract is outstanding, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Term of hedge"

}
}

},
"localname": "DerivativeTermOfContract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_DerivativesPolicyTextBlock": {
"auth_ref": [
"r113",
"r120",
"r498",
"r500",
"r502",
"r503",
"r516"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy for its derivative instruments and hedging activities.",
"label": "Derivatives, Policy [Policy Text Block]",
"terseLabel": "Derivative Instruments"

}
}

},
"localname": "DerivativesPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_DirectOperatingCostsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Direct Operating Costs [Abstract]",
"terseLabel": "Shipping Costs [Abstract]"

}
}

},
"localname": "DirectOperatingCostsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesShippingCostsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DisaggregationOfRevenueAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Net Sales by Sales Channel [Abstract]"

}
}

},
"localname": "DisaggregationOfRevenueAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DisaggregationOfRevenueLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Disaggregation of Revenue [Line Items]"

}
}

},
"localname": "DisaggregationOfRevenueLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DisaggregationOfRevenueTable": {
"auth_ref": [
"r306",
"r307",
"r308",
"r309",
"r310",
"r311",
"r312",
"r313"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about disaggregation of revenue into categories depicting how nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factor.",
"label": "Disaggregation of Revenue [Table]"

}
}

},
"localname": "DisaggregationOfRevenueTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DisaggregationOfRevenueTableTextBlock": {
"auth_ref": [
"r306"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of disaggregation of revenue into categories depicting how nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factor.",
"label": "Revenue Disaggregation - Sales Channel"

}
}

},
"localname": "DisaggregationOfRevenueTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_DisclosureOfCompensationRelatedCostsShareBasedPaymentsTextBlock": {
"auth_ref": [
"r444"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for share-based payment arrangement.",
"label": "Share Incentive Plans"

}
}

},
"localname": "DisclosureOfCompensationRelatedCostsShareBasedPaymentsTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlans"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_DisclosureOfCompensationRelatedCostsSharebasedPaymentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Share Incentive Plans [Abstract]"

}
}

},
"localname": "DisclosureOfCompensationRelatedCostsSharebasedPaymentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_DistributionRightsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Legal rights, generally of a limited duration, to distribute a product or products, often within specific geographic areas or supply channels.",
"label": "Distribution Rights [Member]",
"terseLabel": "Master Distribution Agreement [Member]"

}
}

},
"localname": "DistributionRightsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DividendPayableDateToBePaidDayMonthAndYear": {
"auth_ref": [
"r111"

],
"lang": {
"en-us": {
"role": {
"documentation": "Date the declared dividend will be paid, in CCYY-MM-DD format.",
"label": "Dividend payable, date to be paid"

}
}

},
"localname": "DividendPayableDateToBePaidDayMonthAndYear",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "dateItemType"

},
"us-gaap_DividendsAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Information about distribution of earnings to shareholders including, but not limited to, cash, property or capital stock.",
"label": "Dividends [Axis]"

}
}

},
"localname": "DividendsAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DividendsCommonStockAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Dividends, Common Stock [Abstract]",
"verboseLabel": "Dividends [Abstract]"

}
}

},
"localname": "DividendsCommonStockAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DividendsCommonStockCash": {
"auth_ref": [
"r294"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of paid and unpaid common stock dividends declared with the form of settlement in cash.",
"label": "Dividends, Common Stock, Cash",
"negatedLabel": "Dividends"

}
}

},
"localname": "DividendsCommonStockCash",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DividendsDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Distributions of earnings to shareholders including but not limited to cash, property or capital stock.",
"label": "Dividends [Domain]"

}
}

},
"localname": "DividendsDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_DividendsPayableCurrent": {
"auth_ref": [
"r12",
"r42"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of dividends declared but unpaid on equity securities issued by the entity and outstanding. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Dividends declared not paid"

}
}

},
"localname": "DividendsPayableCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_DividendsPayableDateOfRecordDayMonthAndYear": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Date the holder must own the stock to be entitled to the dividend, in CCYY-MM-DD format.",
"label": "Dividend payable, date of record"

}
}

},
"localname": "DividendsPayableDateOfRecordDayMonthAndYear",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "dateItemType"

},
"us-gaap_DividendsPayableLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Dividends Payable [Line Items]"

}
}

},
"localname": "DividendsPayableLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_DividendsPayableTable": {
"auth_ref": [
"r111"

],
"lang": {
"en-us": {
"role": {
"documentation": "A table that contains information regarding dividends that have been declared but not paid as of the financial reporting date. This information may contain the amount, amount per share, declared date, and date to be paid.",
"label": "Dividends Payable [Table]"

}
}

},
"localname": "DividendsPayableTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_EarningsPerShareAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Income Per Share [Abstract]",
"verboseLabel": "Earnings per common share [Abstract]"

}
}

},
"localname": "EarningsPerShareAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_EarningsPerShareBasic": {
"auth_ref": [
"r86",
"r133",
"r134",
"r135",
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"r136",
"r137",
"r142",
"r144",
"r154",
"r155",
"r156",
"r160",
"r161",
"r621",
"r642"

],
"lang": {
"en-us": {
"role": {
"documentation": "The amount of net income (loss) for the period per each share of common stock or unit outstanding during the reporting period.",
"label": "Basic EPS (in dollars per share)",
"terseLabel": "Basic (in dollars per share)",
"verboseLabel": "Net income attributable to Turning Point Brands, Inc. (in dollars per share)"

}
}

},
"localname": "EarningsPerShareBasic",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_EarningsPerShareBasicAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Basic EPS [Abstract]",
"terseLabel": "Basic income per common share:"

}
}

},
"localname": "EarningsPerShareBasicAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_EarningsPerShareDiluted": {
"auth_ref": [
"r86",
"r133",
"r134",
"r135",
"r136",
"r137",
"r144",
"r154",
"r155",
"r156",
"r160",
"r161",
"r621",
"r642"

],
"lang": {
"en-us": {
"role": {
"documentation": "The amount of net income (loss) for the period available to each share of common stock or common unit outstanding during the reporting period and to each share or unit that would have been outstanding assuming the issuance of common shares or units for all dilutive potential common shares or units outstanding during the reporting period.",
"label": "Net income attributable to Turning Point Brands, Inc. (in dollars per share)",
"terseLabel": "Diluted EPS (in dollars per share)",
"verboseLabel": "Diluted (in dollars per share)"

}
}

},
"localname": "EarningsPerShareDiluted",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_EarningsPerShareDilutedAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Diluted EPS [Abstract]",
"terseLabel": "Diluted income per common share:"

}
}

},
"localname": "EarningsPerShareDilutedAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_EarningsPerShareDilutedOtherDisclosuresAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Earnings Per Share, Diluted, Other Disclosures [Abstract]",
"terseLabel": "Income per Share [Abstract]"

}
}

},
"localname": "EarningsPerShareDilutedOtherDisclosuresAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_EarningsPerShareTextBlock": {
"auth_ref": [
"r157",
"r158",
"r159",
"r162"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for earnings per share.",
"label": "Earnings Per Share [Text Block]",
"terseLabel": "Income Per Share"

}
}

},
"localname": "EarningsPerShareTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShare"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_EffectOfExchangeRateOnCashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsIncludingDisposalGroupAndDiscontinuedOperations": {
"auth_ref": [
"r536"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) from effect of exchange rate changes on cash and cash equivalents, and cash and cash equivalents restricted to withdrawal or usage; held in foreign currencies; including, but not limited to, disposal group and discontinued operations. Cash includes, but is not limited to, currency on hand, demand deposits with banks or financial institutions, and other accounts with general characteristics of demand deposits. Cash equivalents include, but are not limited to, short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.",
"label": "Effect of foreign currency translation on cash"

}
}

},
"localname": "EffectOfExchangeRateOnCashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsIncludingDisposalGroupAndDiscontinuedOperations",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EffectiveIncomeTaxRateContinuingOperations": {
"auth_ref": [
"r448"

],
"lang": {
"en-us": {
"role": {
"documentation": "Percentage of current income tax expense (benefit) and deferred income tax expense (benefit) pertaining to continuing operations.",
"label": "Effective Income Tax Rate Reconciliation, Percent",
"terseLabel": "Effective income tax rate"

}
}

},
"localname": "EffectiveIncomeTaxRateContinuingOperations",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomeTaxesDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_EffectiveIncomeTaxRateReconciliationShareBasedCompensationExcessTaxBenefitAmount": {
"auth_ref": [
"r443",
"r448"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of difference between reported income tax expense (benefit) and expected income tax expense (benefit) computed by applying domestic federal statutory income tax rate to pretax income (loss) from continuing operation, attributable to expense for award under share-based payment arrangement. Excludes expense determined to be nondeductible upon grant or after for award under share-based payment arrangement.",
"label": "Effective Income Tax Rate Reconciliation, Tax Expense (Benefit), Share-based Payment Arrangement, Amount",
"terseLabel": "Income tax deduction related to exercise of stock options"

}
}

},
"localname": "EffectiveIncomeTaxRateReconciliationShareBasedCompensationExcessTaxBenefitAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomeTaxesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EmployeeRelatedLiabilitiesCurrent": {
"auth_ref": [
"r42"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 0.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Total of the carrying values as of the balance sheet date of obligations incurred through that date and payable for obligations related to services received from employees, such as accrued salaries and bonuses, payroll taxes and fringe benefits. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Accrued payroll and related items"

}
}

},
"localname": "EmployeeRelatedLiabilitiesCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedPeriodForRecognition1": {
"auth_ref": [
"r431"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted-average period over which cost not yet recognized is expected to be recognized for award under share-based payment arrangement, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents reported fact of one year, five months, and thirteen days.",
"label": "Period over which unrecognized compensation expense will be expensed"

}
}

},
"localname": "EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedPeriodForRecognition1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansCompensationExpenseRelatedToOptionsDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedShareBasedAwardsOtherThanOptions": {
"auth_ref": [
"r431"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cost to be recognized for nonvested award under share-based payment arrangement. Excludes share and unit options.",
"label": "Share-based Payment Arrangement, Nonvested Award, Excluding Option, Cost Not yet Recognized, Amount",
"terseLabel": "Unrecognized compensation expense"

}
}

},
"localname": "EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedShareBasedAwardsOtherThanOptions",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedStockOptions": {
"auth_ref": [
"r431"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cost to be recognized for option under share-based payment arrangement.",
"label": "Unrecognized compensation expense related to options"

}
}

},
"localname": "EmployeeServiceShareBasedCompensationNonvestedAwardsTotalCompensationCostNotYetRecognizedStockOptions",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansCompensationExpenseRelatedToOptionsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EmployeeStockOptionMember": {
"auth_ref": [
"r430"

],
"lang": {
"en-us": {
"role": {
"documentation": "Share-based payment arrangement granting right, subject to vesting and other restrictions, to purchase or sell certain number of shares at predetermined price for specified period of time.",
"label": "Stock Options [Member]"

}
}

},
"localname": "EmployeeStockOptionMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_EquityComponentDomain": {
"auth_ref": [
"r123",
"r124",
"r126",
"r129",
"r138",
"r141",
"r166",
"r227",
"r288",
"r294",
"r438",
"r439",
"r440",
"r455",
"r456",
"r538",
"r539",
"r540",
"r541",
"r542",
"r545",
"r651",
"r652",
"r653"

],
"lang": {
"en-us": {
"role": {
"documentation": "Components of equity are the parts of the total Equity balance including that which is allocated to common, preferred, treasury stock, retained earnings, etc.",
"label": "Equity Component [Domain]"

}
}

},
"localname": "EquityComponentDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_EquityMethodInvestments": {
"auth_ref": [
"r34",
"r186",
"r222"

],
"calculation": {
"http://turningpointbrands.com/role/OtherAssetsDetails": {
"order": 2.0,
"parentTag": "us-gaap_OtherAssetsNoncurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "This item represents the carrying amount on the entity's balance sheet of its investment in common stock of an equity method investee. This is not an indicator of the fair value of the investment, rather it is the initial cost adjusted for the entity's share of earnings and losses of the investee, adjusted for any distributions (dividends) and other than temporary impairment (OTTI) losses recognized.",
"label": "Equity Method Investments",
"terseLabel": "Equity investments"

}
}

},
"localname": "EquityMethodInvestments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_EstimateOfFairValueFairValueDisclosureMember": {
"auth_ref": [
"r527"

],
"lang": {
"en-us": {
"role": {
"documentation": "Measured as an estimate of fair value.",
"label": "Fair Value [Member]"

}
}

},
"localname": "EstimateOfFairValueFairValueDisclosureMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_EurodollarMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Interest rate based on U.S. dollar denominated deposits at foreign banks or foreign branches of U.S. banks.",
"label": "Eurodollar [Member]"

}
}

},
"localname": "EurodollarMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FairValueBalanceSheetGroupingFinancialStatementCaptionsLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Fair Value, Balance Sheet Grouping, Financial Statement Captions [Line Items]"

}
}

},
"localname": "FairValueBalanceSheetGroupingFinancialStatementCaptionsLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FairValueByBalanceSheetGroupingTable": {
"auth_ref": [
"r521",
"r528",
"r529"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about the fair value of financial instruments, including financial assets and financial liabilities, and the measurements of those instruments, assets, and liabilities.",
"label": "Fair Value, by Balance Sheet Grouping [Table]"

}
}

},
"localname": "FairValueByBalanceSheetGroupingTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FairValueByFairValueHierarchyLevelAxis": {
"auth_ref": [
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r386",
"r522",
"r572",
"r573",
"r574"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by level within fair value hierarchy and fair value measured at net asset value per share as practical expedient.",
"label": "Fair Value Hierarchy and NAV [Axis]"

}
}

},
"localname": "FairValueByFairValueHierarchyLevelAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FairValueByMeasurementBasisAxis": {
"auth_ref": [
"r521",
"r525"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by measurement basis.",
"label": "Measurement Basis [Axis]"

}
}

},
"localname": "FairValueByMeasurementBasisAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FairValueDisclosureItemAmountsDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Measurement basis, for example, but not limited to, reported value, fair value, portion at fair value, portion at other than fair value.",
"label": "Fair Value Measurement [Domain]"

}
}

},
"localname": "FairValueDisclosureItemAmountsDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FairValueDisclosuresAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Fair Value of Financial Instruments [Abstract]"

}
}

},
"localname": "FairValueDisclosuresAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_FairValueDisclosuresTextBlock": {
"auth_ref": [
"r524"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for the fair value of financial instruments (as defined), including financial assets and financial liabilities (collectively, as defined), and the measurements of those instruments as well as disclosures related to the fair value of non-financial assets and liabilities. Such disclosures about the financial instruments, assets, and liabilities would include: (1) the fair value of the required items together with their carrying amounts (as appropriate); (2) for items for which it is not practicable to estimate fair value, disclosure would include: (a) information pertinent to estimating fair value (including, carrying amount, effective interest rate, and maturity, and (b) the reasons why it is not practicable to estimate fair value; (3) significant concentrations of credit risk including: (a) information about the activity, region, or economic characteristics identifying a concentration, (b) the maximum amount of loss the entity is exposed to based on the gross fair value of the related item, (c) policy for requiring collateral or other security and information as to accessing such collateral or security, and (d) the nature and brief description of such collateral or security; (4) quantitative information about market risks and how such risks are managed; (5) for items measured on both a recurring and nonrecurring basis information regarding the inputs used to develop the fair value measurement; and (6) for items presented in the financial statement for which fair value measurement is elected: (a) information necessary to understand the reasons for the election, (b) discussion of the effect of fair value changes on earnings, (c) a description of [similar groups] items for which the election is made and the relation thereof to the balance sheet, the aggregate carrying value of items included in the balance sheet that are not eligible for the election; (7) all other required (as defined) and desired information.",
"label": "Fair Value of Financial Instruments"

}
}

},
"localname": "FairValueDisclosuresTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstruments"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_FairValueInputsLevel2Member": {
"auth_ref": [
"r341",
"r343",
"r348",
"r386",
"r522",
"r573"

],
"lang": {
"en-us": {
"role": {
"documentation": "Inputs other than quoted prices included within level 1 that are observable for an asset or liability, either directly or indirectly, including, but not limited to, quoted prices for similar assets or liabilities in active markets, or quoted prices for identical or similar assets or liabilities in inactive markets.",
"label": "Level 2 [Member]"

}
}

},
"localname": "FairValueInputsLevel2Member",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FairValueMeasurementPolicyPolicyTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy for fair value measurements of financial and non-financial assets, liabilities and instruments classified in shareholders' equity. Disclosures include, but are not limited to, how an entity that manages a group of financial assets and liabilities on the basis of its net exposure measures the fair value of those assets and liabilities.",
"label": "Fair Value"

}
}

},
"localname": "FairValueMeasurementPolicyPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_FairValueMeasurementsFairValueHierarchyDomain": {
"auth_ref": [
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r386",
"r572",
"r573",
"r574"

],
"lang": {
"en-us": {
"role": {
"documentation": "Categories used to prioritize the inputs to valuation techniques to measure fair value.",
"label": "Fair Value Hierarchy and NAV [Domain]"

}
}

},
"localname": "FairValueMeasurementsFairValueHierarchyDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FairValueNetAssetLiabilityAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Fair Value, Net Asset (Liability) [Abstract]",
"terseLabel": "Fair Value of Financial Instruments [Abstract]"

}
}

},
"localname": "FairValueNetAssetLiabilityAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FinancialInstrumentAxis": {
"auth_ref": [
"r219",
"r220",
"r231",
"r232",
"r233",
"r234",
"r236",
"r240",
"r241",
"r242",
"r243",
"r569",
"r570",
"r571",
"r572",
"r573",
"r574",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r581",
"r582",
"r583",
"r584",
"r585",
"r586",
"r587",
"r588",
"r589",
"r590",
"r591",
"r592",
"r593",
"r594",
"r595",
"r596",
"r597",
"r598"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of financial instrument.",
"label": "Financial Instrument [Axis]"

}
}

},
"localname": "FinancialInstrumentAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FiniteLivedIntangibleAssetUsefulLife": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Useful life of finite-lived intangible assets, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Finite-Lived Intangible Asset, Useful Life",
"terseLabel": "Finite-lived intangible asset acquired, life"

}
}

},
"localname": "FiniteLivedIntangibleAssetUsefulLife",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_FiniteLivedIntangibleAssetsByMajorClassAxis": {
"auth_ref": [
"r255",
"r258",
"r261",
"r264",
"r601",
"r605"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by major type or class of finite-lived intangible assets.",
"label": "Finite-Lived Intangible Assets by Major Class [Axis]"

}
}

},
"localname": "FiniteLivedIntangibleAssetsByMajorClassAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_FiniteLivedIntangibleAssetsMajorClassNameDomain": {
"auth_ref": [
"r255",
"r260"

],
"lang": {
"en-us": {
"role": {
"documentation": "The major class of finite-lived intangible asset (for example, patents, trademarks, copyrights, etc.) A major class is composed of intangible assets that can be grouped together because they are similar, either by their nature or by their use in the operations of a company.",
"label": "Finite-Lived Intangible Assets, Major Class Name [Domain]"

}
}

},
"localname": "FiniteLivedIntangibleAssetsMajorClassNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FinitelivedIntangibleAssetsAcquired1": {
"auth_ref": [
"r256"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase in assets, excluding financial assets, lacking physical substance with a definite life, from an acquisition.",
"label": "Finite-lived Intangible Assets Acquired",
"terseLabel": "Finite-lived intangible asset acquired"

}
}

},
"localname": "FinitelivedIntangibleAssetsAcquired1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ForeignCurrencyDerivativesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Foreign Currency Derivatives [Abstract]",
"terseLabel": "Derivative Instruments [Abstract]"

}
}

},
"localname": "ForeignCurrencyDerivativesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesDerivativeInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ForeignCurrencyFairValueHedgeAssetAtFairValue": {
"auth_ref": [
"r506"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Fair value as of the balance sheet date of all derivative assets designated as foreign currency fair value hedging instruments.",
"label": "Foreign Currency Fair Value Hedge Asset at Fair Value",
"terseLabel": "Fair value, asset"

}
}

},
"localname": "ForeignCurrencyFairValueHedgeAssetAtFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ForeignCurrencyFairValueHedgeLiabilityAtFairValue": {
"auth_ref": [
"r506"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Fair value as of the balance sheet date of all derivative liabilities designated as foreign currency fair value hedging instruments.",
"label": "Foreign Currency Fair Value Hedge Liability at Fair Value",
"terseLabel": "Fair value, liability"

}
}

},
"localname": "ForeignCurrencyFairValueHedgeLiabilityAtFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ForeignExchangeContractMember": {
"auth_ref": [
"r341",
"r512"

],
"lang": {
"en-us": {
"role": {
"documentation": "Derivative instrument whose primary underlying risk is tied to foreign exchange rates.",
"label": "Foreign Exchange [Member]",
"terseLabel": "Foreign Currency [Member]"

}
}

},
"localname": "ForeignExchangeContractMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_FurnitureAndFixturesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Equipment commonly used in offices and stores that have no permanent connection to the structure of a building or utilities. Examples include, but are not limited to, desks, chairs, tables, and bookcases.",
"label": "Furniture and Fixtures [Member]"

}
}

},
"localname": "FurnitureAndFixturesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_GainLossOnDispositionOfAssets": {
"auth_ref": [
"r108",
"r265",
"r270"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 4.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of gain (loss) on sale or disposal of property, plant and equipment assets, excluding oil and gas property and timber property.",
"label": "Gain (Loss) on Disposition of Property Plant Equipment, Excluding Oil and Gas Property and Timber Property",
"negatedLabel": "Gain on sale of property, plant, and equipment"

}
}

},
"localname": "GainLossOnDispositionOfAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_GainLossOnSaleOfInvestments": {
"auth_ref": [
"r108"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 9.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The net realized gain (loss) on investments sold during the period, not including gains (losses) on securities separately or otherwise categorized as trading, available-for-sale, or held-to-maturity, which, for cash flow reporting, is a component of proceeds from investing activities.",
"label": "Gain (Loss) on Sale of Investments",
"negatedLabel": "Gain on investments"

}
}

},
"localname": "GainLossOnSaleOfInvestments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_GainsLossesOnExtinguishmentOfDebt": {
"auth_ref": [
"r108",
"r285",
"r286"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 1.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

},
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 1.0,
"parentTag": "us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Difference between the fair value of payments made and the carrying amount of debt which is extinguished prior to maturity.",
"label": "Gain (Loss) on Extinguishment of Debt",
"negatedLabel": "Loss on extinguishment of debt",
"terseLabel": "Loss on extinguishment of debt"

}
}

},
"localname": "GainsLossesOnExtinguishmentOfDebt",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_Goodwill": {
"auth_ref": [
"r250",
"r251",
"r608"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 8.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after accumulated impairment loss of an asset representing future economic benefits arising from other assets acquired in a business combination that are not individually identified and separately recognized.",
"label": "Goodwill"

}
}

},
"localname": "Goodwill",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_GranteeStatusAxis": {
"auth_ref": [
"r404",
"r405",
"r430"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by status of recipient to whom award is granted.",
"label": "Grantee Status [Axis]"

}
}

},
"localname": "GranteeStatusAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_GranteeStatusDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Status of recipient to whom award is granted.",
"label": "Grantee Status [Domain]"

}
}

},
"localname": "GranteeStatusDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_GrossProfit": {
"auth_ref": [
"r88",
"r116",
"r185",
"r191",
"r195",
"r198",
"r201",
"r223",
"r532"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 1.0,
"parentTag": "us-gaap_OperatingIncomeLoss",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Aggregate revenue less cost of goods and services sold or operating expenses directly attributable to the revenue generation activity.",
"label": "Gross profit",
"totalLabel": "Gross profit"

}
}

},
"localname": "GrossProfit",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest": {
"auth_ref": [
"r80",
"r185",
"r191",
"r195",
"r198",
"r201",
"r606",
"r615",
"r622",
"r643"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 1.0,
"parentTag": "us-gaap_ProfitLoss",
"weight": 1.0

},
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails": {
"order": 0.0,
"parentTag": "us-gaap_NetIncomeLoss",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of income (loss) from continuing operations, including income (loss) from equity method investments, before deduction of income tax expense (benefit), and income (loss) attributable to noncontrolling interest.",
"label": "Income before income taxes",
"totalLabel": "Income before income taxes"

}
}

},
"localname": "IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncomeStatementAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Consolidated Statements of Income [Abstract]",
"terseLabel": "Consolidated Statement of Income [Abstract]"

}
}

},
"localname": "IncomeStatementAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_IncomeStatementLocationAxis": {
"auth_ref": [
"r271"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by location in the income statement.",
"label": "Income Statement Location [Axis]"

}
}

},
"localname": "IncomeStatementLocationAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_IncomeStatementLocationDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Location in the income statement.",
"label": "Income Statement Location [Domain]"

}
}

},
"localname": "IncomeStatementLocationDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_IncomeTaxDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Income Taxes [Abstract]"

}
}

},
"localname": "IncomeTaxDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_IncomeTaxDisclosureTextBlock": {
"auth_ref": [
"r449",
"r450",
"r451",
"r457",
"r462",
"r464",
"r465",
"r466"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for income taxes. Disclosures may include net deferred tax liability or asset recognized in an enterprise's statement of financial position, net change during the year in the total valuation allowance, approximate tax effect of each type of temporary difference and carryforward that gives rise to a significant portion of deferred tax liabilities and deferred tax assets, utilization of a tax carryback, and tax uncertainties information.",
"label": "Income Taxes"

}
}

},
"localname": "IncomeTaxDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomeTaxes"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_IncomeTaxExpenseBenefit": {
"auth_ref": [
"r117",
"r140",
"r141",
"r183",
"r447",
"r458",
"r463",
"r644"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 0.0,
"parentTag": "us-gaap_ProfitLoss",
"weight": -1.0

},
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails": {
"order": 1.0,
"parentTag": "us-gaap_NetIncomeLoss",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of current income tax expense (benefit) and deferred income tax expense (benefit) pertaining to continuing operations.",
"label": "Income Tax Expense (Benefit)",
"terseLabel": "Income tax expense"

}
}

},
"localname": "IncomeTaxExpenseBenefit",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInAccountsPayable": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 16.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The increase (decrease) during the reporting period in the aggregate amount of liabilities incurred (and for which invoices have typically been received) and payable to vendors for goods and services received that are used in an entity's business.",
"label": "Accounts payable"

}
}

},
"localname": "IncreaseDecreaseInAccountsPayable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
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"xbrltype": "monetaryItemType"
},
"us-gaap_IncreaseDecreaseInAccountsReceivable": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 12.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The increase (decrease) during the reporting period in amount due within one year (or one business cycle) from customers for the credit sale of goods and services.",
"label": "Increase (Decrease) in Accounts Receivable",
"negatedLabel": "Accounts receivable"

}
}

},
"localname": "IncreaseDecreaseInAccountsReceivable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInAccruedLiabilitiesAndOtherOperatingLiabilities": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 18.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) in accrued expenses, and obligations classified as other.",
"label": "Increase (Decrease) in Accrued Liabilities and Other Operating Liabilities",
"terseLabel": "Accrued liabilities and other"

}
}

},
"localname": "IncreaseDecreaseInAccruedLiabilitiesAndOtherOperatingLiabilities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInInventories": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 13.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The increase (decrease) during the reporting period in the aggregate value of all inventory held by the reporting entity, associated with underlying transactions that are classified as operating activities.",
"label": "Increase (Decrease) in Inventories",
"negatedLabel": "Inventories"

}
}

},
"localname": "IncreaseDecreaseInInventories",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInOperatingCapitalAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Changes in operating assets and liabilities:"

}
}

},
"localname": "IncreaseDecreaseInOperatingCapitalAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_IncreaseDecreaseInOtherCurrentAssets": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 14.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) in current assets classified as other.",
"label": "Increase (Decrease) in Other Current Assets",
"negatedLabel": "Other current assets"

}
}

},
"localname": "IncreaseDecreaseInOtherCurrentAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInOtherNoncurrentAssets": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 15.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) in noncurrent assets classified as other.",
"label": "Increase (Decrease) in Other Noncurrent Assets",
"negatedLabel": "Other assets"

}
}

},
"localname": "IncreaseDecreaseInOtherNoncurrentAssets",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncreaseDecreaseInPostretirementObligations": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 17.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase (decrease) in obligation for other postretirement benefits. Includes, but is not limited to, defined benefit and defined contribution plans. Excludes pension benefits.",
"label": "Accrued postretirement liabilities"

}
}

},
"localname": "IncreaseDecreaseInPostretirementObligations",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IncrementalCommonSharesAttributableToConversionOfDebtSecurities": {
"auth_ref": [
"r150",
"r151",
"r156"

],
"calculation": {
"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": 2.0,
"parentTag": "us-gaap_WeightedAverageNumberOfDilutedSharesOutstanding",
"weight": 1.0

}
},
"lang": {
"en-us": {
"role": {
"documentation": "Additional shares included in the calculation of diluted EPS as a result of the potentially dilutive effect of convertible debt securities using the if-converted method.",
"label": "Convertible Senior Notes (in shares)"

}
}

},
"localname": "IncrementalCommonSharesAttributableToConversionOfDebtSecurities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_IncrementalCommonSharesAttributableToShareBasedPaymentArrangements": {
"auth_ref": [
"r145",
"r146",
"r147",
"r156"

],
"calculation": {
"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": 0.0,
"parentTag": "us-gaap_WeightedAverageNumberOfDilutedSharesOutstanding",
"weight": 1.0

}
},
"lang": {
"en-us": {
"role": {
"documentation": "Additional shares included in the calculation of diluted EPS as a result of the potentially dilutive effect of share based payment arrangements using the treasury stock method.",
"label": "Incremental Common Shares Attributable to Dilutive Effect of Share-based Payment Arrangements",
"terseLabel": "Stock options (in shares)"

}
}

},
"localname": "IncrementalCommonSharesAttributableToShareBasedPaymentArrangements",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_IndefiniteLivedIntangibleAssetsByMajorClassAxis": {
"auth_ref": [
"r257",
"r263"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type or class of assets, excluding financial assets and goodwill, lacking physical substance and having a projected indefinite period of benefit.",
"label": "Indefinite-lived Intangible Assets [Axis]"

}
}

},
"localname": "IndefiniteLivedIntangibleAssetsByMajorClassAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_IndefiniteLivedIntangibleAssetsMajorClassNameDomain": {
"auth_ref": [
"r257",
"r263"

],
"lang": {
"en-us": {
"role": {
"documentation": "The major class of indefinite-lived intangible asset (for example, trade names, etc. but not all-inclusive), excluding goodwill. A major class is composed of intangible assets that can be grouped together because they are similar, either by their nature or by their use in the operations of the company.",
"label": "Indefinite-lived Intangible Assets, Major Class Name [Domain]"

}
}

},
"localname": "IndefiniteLivedIntangibleAssetsMajorClassNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_IndefinitelivedIntangibleAssetsAcquired": {
"auth_ref": [],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of increase in assets, excluding financial assets and goodwill, lacking physical substance with an indefinite life, from an acquisition.",
"label": "Indefinite-lived Intangible Assets Acquired",
"terseLabel": "Indefinite-lived intangible asset acquired"

}
}

},
"localname": "IndefinitelivedIntangibleAssetsAcquired",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IntangibleAssetsNetExcludingGoodwill": {
"auth_ref": [
"r253",
"r259"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 10.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Sum of the carrying amounts of all intangible assets, excluding goodwill, as of the balance sheet date, net of accumulated amortization and impairment charges.",
"label": "Intangible Assets, Net (Excluding Goodwill)",
"verboseLabel": "Other intangible assets, net"

}
}

},
"localname": "IntangibleAssetsNetExcludingGoodwill",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_IntellectualPropertyMember": {
"auth_ref": [
"r472"

],
"lang": {
"en-us": {
"role": {
"documentation": "Intangible asset arising from original creative thought. Include, but is not limited to, trademarks, patents, and copyrights.",
"label": "Intellectual Property [Member]"

}
}

},
"localname": "IntellectualPropertyMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_InterestExpenseMember": {
"auth_ref": [
"r513"

],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing interest expense.",
"label": "Interest Expense [Member]",
"terseLabel": "Interest Expense [Member]"

}
}

},
"localname": "InterestExpenseMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_InterestIncomeExpenseNonoperatingNet": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 5.0,
"parentTag": "us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The net amount of nonoperating interest income (expense).",
"label": "Interest Income (Expense), Nonoperating, Net",
"negatedLabel": "Interest expense, net",
"negatedTerseLabel": "Interest expense, net",
"terseLabel": "Interest expense"

}
}

},
"localname": "InterestIncomeExpenseNonoperatingNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InterestOnConvertibleDebtNetOfTax": {
"auth_ref": [
"r143",
"r149",
"r156"

],
"calculation": {
"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": 1.0,
"parentTag": "us-gaap_NetIncomeLossAttributableToParentDiluted",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The after-tax amount of interest recognized in the period associated with any convertible debt.",
"label": "Interest expense related to Convertible Senior Notes, net of tax"

}
}

},
"localname": "InterestOnConvertibleDebtNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InterestPayableCurrent": {
"auth_ref": [
"r12",
"r13",
"r42"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 3.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of [accrued] interest payable on all forms of debt, including trade payables, that has been incurred and is unpaid. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Interest Payable, Current",
"terseLabel": "Accrued interest"

}
}

},
"localname": "InterestPayableCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InterestRateCashFlowHedgeLiabilityAtFairValue": {
"auth_ref": [
"r506"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Fair value as of the balance sheet date of all interest rate derivative liabilities designated as cash flow hedging instruments.",
"label": "Interest Rate Cash Flow Hedge Liability at Fair Value",
"terseLabel": "Fair value, liability"

}
}

},
"localname": "InterestRateCashFlowHedgeLiabilityAtFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InterestRateSwapMember": {
"auth_ref": [
"r511"

],
"lang": {
"en-us": {
"role": {
"documentation": "Forward based contracts in which two parties agree to swap periodic payments that are fixed at the outset of the swap contract with variable payments based on a market interest rate (index rate) over a specified period.",
"label": "Interest Rate Swap [Member]",
"terseLabel": "Interest Rate Swaps [Member]"

}
}

},
"localname": "InterestRateSwapMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_InventoryCurrentTable": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about inventory expected to be sold or consumed within one year or operating cycle, if longer.",
"label": "Inventory, Current [Table]"

}
}

},
"localname": "InventoryCurrentTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_InventoryDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Inventories [Abstract]"

}
}

},
"localname": "InventoryDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_InventoryDisclosureTextBlock": {
"auth_ref": [
"r247"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for inventory. Includes, but is not limited to, the basis of stating inventory, the method of determining inventory cost, the classes of inventory, and the nature of the cost elements included in inventory.",
"label": "Inventory Disclosure [Text Block]",
"terseLabel": "Inventories"

}
}

},
"localname": "InventoryDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/Inventories"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_InventoryFinishedGoods": {
"auth_ref": [
"r53"

],
"calculation": {
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails": {
"order": 2.0,
"parentTag": "us-gaap_InventoryNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before valuation and LIFO reserves of completed merchandise or goods expected to be sold within one year or operating cycle, if longer.",
"label": "Finished goods"

}
}

},
"localname": "InventoryFinishedGoods",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InventoryLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Inventory [Line Items]"

}
}

},
"localname": "InventoryLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_InventoryNet": {
"auth_ref": [
"r4",
"r55"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 2.0,
"parentTag": "us-gaap_AssetsCurrent",
"weight": 1.0

},
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after valuation and LIFO reserves of inventory expected to be sold, or consumed within one year or operating cycle, if longer.",
"label": "Inventories",
"terseLabel": "Inventories",
"totalLabel": "Inventory"

}
}

},
"localname": "InventoryNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InventoryNetAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Inventory, Net [Abstract]",
"terseLabel": "Inventories [Abstract]"

}
}

},
"localname": "InventoryNetAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_InventoryPolicyTextBlock": {
"auth_ref": [
"r14",
"r56",
"r113",
"r165",
"r244",
"r245",
"r247"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of inventory accounting policy for inventory classes, including, but not limited to, basis for determining inventory amounts, methods by which amounts are added and removed from inventory classes, loss recognition on impairment of inventories, and situations in which inventories are stated above cost.",
"label": "Inventory, Policy [Policy Text Block]",
"terseLabel": "Inventories"

}
}

},
"localname": "InventoryPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_InventoryValuationReserves": {
"auth_ref": [
"r55",
"r121",
"r246"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of valuation reserve for inventory.",
"label": "Inventory valuation allowance"

}
}

},
"localname": "InventoryValuationReserves",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InventoryWorkInProcessAndRawMaterials": {
"auth_ref": [
"r54"

],
"calculation": {
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails": {
"order": 0.0,
"parentTag": "us-gaap_InventoryNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate carrying amount as of the balance sheet date of items held by the entity which are partially completed at the time of measurement and unprocessed items that will go through the production process and become part of the final product.  Includes supplies used directly or indirectly in the manufacturing or production process.  This element may be used when the reporting entity combines work in process and raw materials into an aggregate amount.",
"label": "Raw materials and work in process"

}
}

},
"localname": "InventoryWorkInProcessAndRawMaterials",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InvestmentIncomeInterest": {
"auth_ref": [
"r91",
"r178"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 6.0,
"parentTag": "us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before accretion (amortization) of purchase discount (premium) of interest income on nonoperating securities.",
"label": "Investment Income, Interest",
"negatedLabel": "Investment income"

}
}

},
"localname": "InvestmentIncomeInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_InvestmentsAndOtherNoncurrentAssetsTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The entire  disclosure for investments and other noncurrent assets.",
"label": "Investments and Other Noncurrent Assets [Text Block]",
"terseLabel": "Other Assets"

}
}

},
"localname": "InvestmentsAndOtherNoncurrentAssetsTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherAssets"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_InvestmentsClassifiedByContractualMaturityDateTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of maturities of an entity's investments as well as any other information pertinent to the investments.",
"label": "Maturities of U.S. Governmental Agency Obligations"

}
}

},
"localname": "InvestmentsClassifiedByContractualMaturityDateTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_LIFOMethodRelatedItemsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "LIFO Method Related Items [Abstract]",
"terseLabel": "Inventories [Abstract]"

}
}

},
"localname": "LIFOMethodRelatedItemsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_LandMember": {
"auth_ref": [
"r307"

],
"lang": {
"en-us": {
"role": {
"documentation": "Part of earth's surface not covered by water.",
"label": "Land [Member]"

}
}

},
"localname": "LandMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_LeaseCost": {
"auth_ref": [
"r561",
"r563"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lease cost recognized by lessee for lease contract.",
"label": "Lease, Cost",
"totalLabel": "Total operating lease cost"

}
}

},
"localname": "LeaseCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LeaseCostAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Components of Lease Expense [Abstract]"

}
}

},
"localname": "LeaseCostAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_LeaseCostTableTextBlock": {
"auth_ref": [
"r561"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of lessee's lease cost. Includes, but is not limited to, interest expense for finance lease, amortization of right-of-use asset for finance lease, operating lease cost, short-term lease cost, variable lease cost and sublease income.",
"label": "Components of Lease Expense"

}
}

},
"localname": "LeaseCostTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_LeaseholdImprovementsMember": {
"auth_ref": [
"r267"

],
"lang": {
"en-us": {
"role": {
"documentation": "Additions or improvements to assets held under a lease arrangement.",
"label": "Leasehold Improvements [Member]"

}
}

},
"localname": "LeaseholdImprovementsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_LeasesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Leases [Abstract]"

}
}

},
"localname": "LeasesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_LesseeLeaseDescriptionLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Lessee, Lease, Description [Line Items]"

}
}

},
"localname": "LesseeLeaseDescriptionLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_LesseeLeaseDescriptionTable": {
"auth_ref": [
"r554"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about lessee's leases.",
"label": "Lessee, Lease, Description [Table]"

}
}

},
"localname": "LesseeLeaseDescriptionTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_LesseeOperatingLeaseDescriptionAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Lessee, Operating Lease, Description [Abstract]",
"terseLabel": "Weighted-Average Remaining Lease Term and Discount Rate [Abstract]"

}
}

},
"localname": "LesseeOperatingLeaseDescriptionAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityMaturityTableTextBlock": {
"auth_ref": [
"r562"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of undiscounted cash flows of lessee's operating lease liability. Includes, but is not limited to, reconciliation of undiscounted cash flows to operating lease liability recognized in statement of financial position.",
"label": "Maturities of Lease Liabilities"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityMaturityTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

},
"http://turningpointbrands.com/role/LeasesDetailsCalc2": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease.",
"label": "Lessee, Operating Lease, Liability, to be Paid",
"totalLabel": "Total lease payments"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsDueNextTwelveMonths": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 3.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease to be paid in next fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Lessee, Operating Lease, Liability, to be Paid, Year One",
"verboseLabel": "2022"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDueNextTwelveMonths",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsDueYearFour": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 4.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease to be paid in fourth fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Lessee, Operating Lease, Liability, to be Paid, Year Four",
"verboseLabel": "2025"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDueYearFour",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsDueYearThree": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 2.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease to be paid in third fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Lessee, Operating Lease, Liability, to be Paid, Year Three",
"verboseLabel": "2024"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDueYearThree",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsDueYearTwo": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 1.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease to be paid in second fiscal year following current fiscal year. Excludes interim and annual periods when interim periods are reported from current statement of financial position date (rolling approach).",
"label": "Lessee, Operating Lease, Liability, to be Paid, Year Two",
"verboseLabel": "2023"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsDueYearTwo",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityPaymentsRemainderOfFiscalYear": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 0.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payment for operating lease having initial or remaining lease term in excess of one year to be paid in remainder of current fiscal year.",
"label": "Lessee, Operating Lease, Liability, to be Paid, Remainder of Fiscal Year",
"terseLabel": "2021"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityPaymentsRemainderOfFiscalYear",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeaseLiabilityUndiscountedExcessAmount": {
"auth_ref": [
"r562"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetailsCalc2": {
"order": 0.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's undiscounted obligation for lease payments in excess of discounted obligation for lease payments for operating lease.",
"label": "Less: Imputed interest"

}
}

},
"localname": "LesseeOperatingLeaseLiabilityUndiscountedExcessAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LesseeOperatingLeasesTextBlock": {
"auth_ref": [
"r564"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for operating leases of lessee. Includes, but is not limited to, description of operating lease and maturity analysis of operating lease liability.",
"label": "Leases"

}
}

},
"localname": "LesseeOperatingLeasesTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/Leases"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_LetterOfCreditMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "A document typically issued by a financial institution which acts as a guarantee of payment to a beneficiary, or as the source of payment for a specific transaction (for example, wiring funds to a foreign exporter if and when specified merchandise is accepted pursuant to the terms of the letter of credit).",
"label": "Letter of Credit [Member]"

}
}

},
"localname": "LetterOfCreditMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_LettersOfCreditOutstandingAmount": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The total amount of the contingent obligation under letters of credit outstanding as of the reporting date.",
"label": "Letters of Credit Outstanding, Amount",
"terseLabel": "Letters of credit outstanding"

}
}

},
"localname": "LettersOfCreditOutstandingAmount",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_Liabilities": {
"auth_ref": [
"r41",
"r116",
"r193",
"r223",
"r486",
"r492",
"r493",
"r532"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 1.0,
"parentTag": "us-gaap_LiabilitiesAndStockholdersEquity",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Sum of the carrying amounts as of the balance sheet date of all liabilities that are recognized. Liabilities are probable future sacrifices of economic benefits arising from present obligations of an entity to transfer assets or provide services to other entities in the future.",
"label": "Liabilities",
"totalLabel": "Total liabilities"

}
}

},
"localname": "Liabilities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LiabilitiesAndStockholdersEquity": {
"auth_ref": [
"r28",
"r116",
"r223",
"r532",
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"r613",
"r634"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of liabilities and equity items, including the portion of equity attributable to noncontrolling interests, if any.",
"label": "Liabilities and Equity",
"totalLabel": "Total liabilities and stockholders' equity"

}
}

},
"localname": "LiabilitiesAndStockholdersEquity",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LiabilitiesAndStockholdersEquityAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "LIABILITIES AND STOCKHOLDERS' EQUITY",
"terseLabel": "LIABILITIES AND STOCKHOLDERS' EQUITY"

}
}

},
"localname": "LiabilitiesAndStockholdersEquityAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "stringItemType"

},
"us-gaap_LiabilitiesCurrent": {
"auth_ref": [
"r43",
"r116",
"r223",
"r486",
"r492",
"r493",
"r532"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 0.0,
"parentTag": "us-gaap_Liabilities",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Total obligations incurred as part of normal operations that are expected to be paid during the following twelve months or within one business cycle, if longer.",
"label": "Liabilities, Current",
"totalLabel": "Total current liabilities"

}
}

},
"localname": "LiabilitiesCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LiabilitiesCurrentAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Current liabilities:"

}
}

},
"localname": "LiabilitiesCurrentAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "stringItemType"

},
"us-gaap_LineOfCreditFacilityMaximumBorrowingCapacity": {
"auth_ref": [
"r39"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Maximum borrowing capacity under the credit facility without consideration of any current restrictions on the amount that could be borrowed or the amounts currently outstanding under the facility.",
"label": "Maximum borrowing capacity"

}
}

},
"localname": "LineOfCreditFacilityMaximumBorrowingCapacity",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018CreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LondonInterbankOfferedRateLIBORMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Interest rate at which a bank borrows funds from other banks in the London interbank market.",
"label": "LIBOR [Member]"

}
}

},
"localname": "LondonInterbankOfferedRateLIBORMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_LongMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates an ownership position in, or purchase of, a security.",
"label": "Long [Member]",
"terseLabel": "Purchase [Member]"

}
}

},
"localname": "LongMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_LongTermDebtNoncurrent": {
"auth_ref": [
"r47"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 3.0,
"parentTag": "us-gaap_Liabilities",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after unamortized (discount) premium and debt issuance costs of long-term debt classified as noncurrent and excluding amounts to be repaid within one year or the normal operating cycle, if longer. Includes, but not limited to, notes payable, bonds payable, debentures, mortgage loans and commercial paper. Excludes capital lease obligations.",
"label": "Net notes payable and long-term debt",
"terseLabel": "Notes payable and long-term debt"

}
}

},
"localname": "LongTermDebtNoncurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_LossContingencyNewClaimsFiledNumber": {
"auth_ref": [
"r281"

],
"lang": {
"en-us": {
"role": {
"documentation": "The total number of new claims filed pertaining to a loss contingency during the period.",
"label": "Loss Contingency, New Claims Filed, Number",
"terseLabel": "Number of derivative counts filed in complaint"

}
}

},
"localname": "LossContingencyNewClaimsFiledNumber",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ContingenciesDetails"

],
"xbrltype": "integerItemType"

},
"us-gaap_MachineryAndEquipmentMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tangible personal property used to produce goods and services, including, but is not limited to, tools, dies and molds, computer and office equipment.",
"label": "Machinery and Equipment [Member]"

}
}

},
"localname": "MachineryAndEquipmentMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_MinorityInterest": {
"auth_ref": [
"r52",
"r116",
"r223",
"r532",
"r612",
"r633"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 4.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Total of all stockholders' equity (deficit) items, net of receivables from officers, directors, owners, and affiliates of the entity which is directly or indirectly attributable to that ownership interest in subsidiary equity which is not attributable to the parent (that is, noncontrolling interest, previously referred to as minority interest).",
"label": "Non-controlling interest"

}
}

},
"localname": "MinorityInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_MinorityInterestOwnershipPercentageByParent": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The parent entity's interest in net assets of the subsidiary, expressed as a percentage.",
"label": "Noncontrolling Interest, Ownership Percentage by Parent",
"terseLabel": "Ownership interest"

}
}

},
"localname": "MinorityInterestOwnershipPercentageByParent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_NetCashProvidedByUsedInFinancingActivities": {
"auth_ref": [
"r105"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 2.0,
"parentTag": "us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsPeriodIncreaseDecreaseExcludingExchangeRateEffect",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash inflow (outflow) from financing activities, including discontinued operations. Financing activity cash flows include obtaining resources from owners and providing them with a return on, and a return of, their investment; borrowing money and repaying amounts borrowed, or settling the obligation; and obtaining and paying for other resources obtained from creditors on long-term credit.",
"label": "Net Cash Provided by (Used in) Financing Activities",
"totalLabel": "Net cash provided by (used in) financing activities"

}
}

},
"localname": "NetCashProvidedByUsedInFinancingActivities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Cash flows from financing activities:"

}
}

},
"localname": "NetCashProvidedByUsedInFinancingActivitiesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_NetCashProvidedByUsedInInvestingActivities": {
"auth_ref": [
"r105"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 1.0,
"parentTag": "us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsPeriodIncreaseDecreaseExcludingExchangeRateEffect",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash inflow (outflow) from investing activities, including discontinued operations. Investing activity cash flows include making and collecting loans and acquiring and disposing of debt or equity instruments and property, plant, and equipment and other productive assets.",
"label": "Net Cash Provided by (Used in) Investing Activities",
"totalLabel": "Net cash used in investing activities"

}
}

},
"localname": "NetCashProvidedByUsedInInvestingActivities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetCashProvidedByUsedInInvestingActivitiesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Net Cash Provided by (Used in) Investing Activities [Abstract]",
"terseLabel": "Cash flows from investing activities:"

}
}

},
"localname": "NetCashProvidedByUsedInInvestingActivitiesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_NetCashProvidedByUsedInOperatingActivities": {
"auth_ref": [
"r105",
"r106",
"r109"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 0.0,
"parentTag": "us-gaap_CashCashEquivalentsRestrictedCashAndRestrictedCashEquivalentsPeriodIncreaseDecreaseExcludingExchangeRateEffect",
"weight": 1.0

}
},
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash inflow (outflow) from operating activities, including discontinued operations. Operating activity cash flows include transactions, adjustments, and changes in value not defined as investing or financing activities.",
"label": "Net Cash Provided by (Used in) Operating Activities",
"totalLabel": "Net cash provided by operating activities"

}
}

},
"localname": "NetCashProvidedByUsedInOperatingActivities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Net Cash Provided by (Used in) Operating Activities [Abstract]",
"verboseLabel": "Cash flows from operating activities:"

}
}

},
"localname": "NetCashProvidedByUsedInOperatingActivitiesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "stringItemType"

},
"us-gaap_NetIncomeLoss": {
"auth_ref": [
"r1",
"r72",
"r75",
"r81",
"r109",
"r116",
"r128",
"r133",
"r134",
"r135",
"r136",
"r140",
"r141",
"r153",
"r185",
"r191",
"r195",
"r198",
"r201",
"r223",
"r532",
"r616",
"r637"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

},
"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": 0.0,
"parentTag": "us-gaap_NetIncomeLossAttributableToParentDiluted",
"weight": 1.0

},
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The portion of profit or loss for the period, net of income taxes, which is attributable to the parent.",
"label": "Consolidated net income",
"totalLabel": "Net income attributable to Turning Point Brands, Inc.",
"verboseLabel": "Net income attributable to Turning Point Brands, Inc."

}
}

},
"localname": "NetIncomeLoss",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetIncomeLossAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Numerator [Abstract]"

}
}

},
"localname": "NetIncomeLossAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_NetIncomeLossAttributableToNoncontrollingInterest": {
"auth_ref": [
"r72",
"r75",
"r140",
"r141",
"r489",
"r495"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 2.0,
"parentTag": "us-gaap_NetIncomeLoss",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of Net Income (Loss) attributable to noncontrolling interest.",
"label": "Net loss attributable to non-controlling interest"

}
}

},
"localname": "NetIncomeLossAttributableToNoncontrollingInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetIncomeLossAttributableToParentDiluted": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The portion of profit or loss for the period, net of income taxes, which is attributable to the parent, and includes adjustments resulting from the assumption that dilutive convertible securities were converted, options or warrants were exercised, or that other shares were issued upon the satisfaction of certain conditions.",
"label": "Net Income (Loss) Attributable to Parent, Diluted",
"totalLabel": "Diluted net income attributable to Turning Point Brands. Inc."

}
}

},
"localname": "NetIncomeLossAttributableToParentDiluted",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NetIncomeLossAttributableToParentDilutedAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Net Income (Loss) Attributable to Parent, Diluted [Abstract]",
"terseLabel": "Numerator [Abstract]"

}
}

},
"localname": "NetIncomeLossAttributableToParentDilutedAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_NetPeriodicDefinedBenefitsExpenseReversalOfExpenseExcludingServiceCostComponent": {
"auth_ref": [
"r318"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 8.0,
"parentTag": "us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of expense (reversal of expense) for net periodic benefit cost components, excluding service cost component, of defined benefit plan. Amount includes, but is not limited to, interest cost, expected (return) loss on plan asset, amortization of prior service cost (credit), amortization of (gain) loss, amortization of transition (asset) obligation, settlement (gain) loss, curtailment (gain) loss and certain termination benefits.",
"label": "Net periodic income, excluding service cost",
"verboseLabel": "Net periodic income, excluding service cost"

}
}

},
"localname": "NetPeriodicDefinedBenefitsExpenseReversalOfExpenseExcludingServiceCostComponent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NewAccountingPronouncementsAndChangesInAccountingPrinciplesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Accounting Standards Update and Change in Accounting Principle [Abstract]",
"terseLabel": "Recent Accounting Pronouncements [Abstract]"

}
}

},
"localname": "NewAccountingPronouncementsAndChangesInAccountingPrinciplesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_NewAccountingPronouncementsOrChangeInAccountingPrincipleLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "New Accounting Pronouncements or Change in Accounting Principle [Line Items]"

}
}

},
"localname": "NewAccountingPronouncementsOrChangeInAccountingPrincipleLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_NewAccountingPronouncementsOrChangeInAccountingPrincipleTable": {
"auth_ref": [
"r127",
"r128",
"r129",
"r130",
"r131",
"r132",
"r135",
"r160",
"r224",
"r225",
"r226",
"r227",
"r228",
"r229",
"r434",
"r435",
"r436",
"r437",
"r438",
"r439",
"r440",
"r441",
"r453",
"r454",
"r455",
"r456",
"r602",
"r603",
"r604",
"r649",
"r650",
"r651",
"r652",
"r653",
"r654",
"r655",
"r656",
"r657",
"r658",
"r659",
"r660"

],
"lang": {
"en-us": {
"role": {
"documentation": "Summarization of the changes in an accounting principle or a new accounting pronouncement, including the line items affected by the change and the financial effects of the change on those particular line items.",
"label": "Accounting Standards Update and Change in Accounting Principle [Table]"

}
}

},
"localname": "NewAccountingPronouncementsOrChangeInAccountingPrincipleTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_NewAccountingPronouncementsPolicyPolicyTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy pertaining to new accounting pronouncements that may impact the entity's financial reporting. Includes, but is not limited to, quantification of the expected or actual impact.",
"label": "New Accounting Pronouncements, Policy [Policy Text Block]",
"terseLabel": "Recent Accounting Pronouncements Adopted"

}
}

},
"localname": "NewAccountingPronouncementsPolicyPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_NonUsMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Countries excluding the United States of America (US).",
"label": "Non-US [Member]",
"terseLabel": "Foreign [Member]"

}
}

},
"localname": "NonUsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_NoncontrollingInterestMember": {
"auth_ref": [
"r123",
"r124",
"r126",
"r294",
"r480"

],
"lang": {
"en-us": {
"role": {
"documentation": "This element represents that portion of equity (net assets) in a subsidiary not attributable, directly or indirectly, to the parent. A noncontrolling interest is sometimes called a minority interest.",
"label": "Non-Controlling Interest [Member]"

}
}

},
"localname": "NoncontrollingInterestMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_NonvotingCommonStockMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Common stock securities that do not empower a holder to vote on corporate resolutions or the election of directors.",
"label": "Common Stock, Nonvoting [Member]"

}
}

},
"localname": "NonvotingCommonStockMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "domainItemType"

},
"us-gaap_NotesReceivableGross": {
"auth_ref": [
"r235",
"r237",
"r238"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, before allowance for credit loss, of financing receivable.",
"label": "Financing Receivable, before Allowance for Credit Loss",
"terseLabel": "Unsecured loan"

}
}

},
"localname": "NotesReceivableGross",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_NumberOfReportableSegments": {
"auth_ref": [
"r173"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of segments reported by the entity. A reportable segment is a component of an entity for which there is an accounting requirement to report separate financial information on that component in the entity's financial statements.",
"label": "Number of reportable segments"

}
}

},
"localname": "NumberOfReportableSegments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentationDetails",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "integerItemType"

},
"us-gaap_NumberOfStores": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Represents the number of stores.",
"label": "Number of retail outlets in North America"

}
}

},
"localname": "NumberOfStores",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentationDetails"

],
"xbrltype": "integerItemType"

},
"us-gaap_OperatingIncomeLoss": {
"auth_ref": [
"r185",
"r191",
"r195",
"r198",
"r201"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 2.0,
"parentTag": "us-gaap_IncomeLossFromContinuingOperationsBeforeIncomeTaxesExtraordinaryItemsNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The net result for the period of deducting operating expenses from operating revenues.",
"label": "Operating Income (Loss)",
"terseLabel": "Operating income (loss)",
"totalLabel": "Operating income"

}
}

},
"localname": "OperatingIncomeLoss",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseCost": {
"auth_ref": [
"r555",
"r563"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 2.0,
"parentTag": "us-gaap_LeaseCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of single lease cost, calculated by allocation of remaining cost of lease over remaining lease term. Includes, but is not limited to, single lease cost, after impairment of right-of-use asset, calculated by amortization of remaining right-of-use asset and accretion of lease liability.",
"label": "Operating lease cost"

}
}

},
"localname": "OperatingLeaseCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseLiabilitiesPaymentsDueAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Maturities of Lease Liabilities [Abstract]"

}
}

},
"localname": "OperatingLeaseLiabilitiesPaymentsDueAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_OperatingLeaseLiability": {
"auth_ref": [
"r552"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

},
"http://turningpointbrands.com/role/LeasesDetailsCalc2": {
"order": 1.0,
"parentTag": "us-gaap_LesseeOperatingLeaseLiabilityPaymentsDue",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Present value of lessee's discounted obligation for lease payments from operating lease.",
"label": "Operating Lease, Liability",
"totalLabel": "Total lease liabilities"

}
}

},
"localname": "OperatingLeaseLiability",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseLiabilityCurrent": {
"auth_ref": [
"r552"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 5.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

},
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 0.0,
"parentTag": "us-gaap_OperatingLeaseLiability",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Present value of lessee's discounted obligation for lease payments from operating lease, classified as current.",
"label": "Current lease liabilities",
"terseLabel": "Lease liabilities"

}
}

},
"localname": "OperatingLeaseLiabilityCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails",
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseLiabilityCurrentStatementOfFinancialPositionExtensibleList": {
"auth_ref": [
"r553"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates line item in statement of financial position that includes current operating lease liability.",
"label": "Operating Lease, Liability, Current, Statement of Financial Position [Extensible List]"

}
}

},
"localname": "OperatingLeaseLiabilityCurrentStatementOfFinancialPositionExtensibleList",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "extensibleListItemType"

},
"us-gaap_OperatingLeaseLiabilityNoncurrent": {
"auth_ref": [
"r552"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 1.0,
"parentTag": "us-gaap_Liabilities",
"weight": 1.0

},
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 1.0,
"parentTag": "us-gaap_OperatingLeaseLiability",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Present value of lessee's discounted obligation for lease payments from operating lease, classified as noncurrent.",
"label": "Lease liabilities",
"terseLabel": "Long-term lease liabilities"

}
}

},
"localname": "OperatingLeaseLiabilityNoncurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseRightOfUseAsset": {
"auth_ref": [
"r551"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 5.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of lessee's right to use underlying asset under operating lease.",
"label": "Right of use assets"

}
}

},
"localname": "OperatingLeaseRightOfUseAsset",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseRightOfUseAssetAmortizationExpense": {
"auth_ref": [
"r108"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 11.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of amortization expense for right-of-use asset from operating lease.",
"label": "Operating Lease, Right-of-Use Asset, Amortization Expense",
"terseLabel": "Noncash lease expense"

}
}

},
"localname": "OperatingLeaseRightOfUseAssetAmortizationExpense",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OperatingLeaseWeightedAverageDiscountRatePercent": {
"auth_ref": [
"r560",
"r563"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average discount rate for operating lease calculated at point in time.",
"label": "Weighted-average discount rate - operating leases"

}
}

},
"localname": "OperatingLeaseWeightedAverageDiscountRatePercent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_OperatingLeaseWeightedAverageRemainingLeaseTerm1": {
"auth_ref": [
"r559",
"r563"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average remaining lease term for operating lease, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents reported fact of one year, five months, and thirteen days.",
"label": "Weighted-average remaining lease term - operating leases"

}
}

},
"localname": "OperatingLeaseWeightedAverageRemainingLeaseTerm1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_OperatingSegmentsMember": {
"auth_ref": [
"r190",
"r191",
"r192",
"r193",
"r195",
"r201"

],
"lang": {
"en-us": {
"role": {
"documentation": "Identifies components of an entity that engage in business activities from which they may earn revenue and incur expenses, including transactions with other components of the same entity.",
"label": "Reportable Segments [Member]"

}
}

},
"localname": "OperatingSegmentsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_OrganizationConsolidationAndPresentationOfFinancialStatementsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Description of Business and Basis of Presentation [Abstract]"

}
}

},
"localname": "OrganizationConsolidationAndPresentationOfFinancialStatementsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_OrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock": {
"auth_ref": [
"r2",
"r497"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for organization, consolidation and basis of presentation of financial statements disclosure.",
"label": "Organization, Consolidation and Presentation of Financial Statements Disclosure [Text Block]",
"terseLabel": "Description of Business and Basis of Presentation"

}
}

},
"localname": "OrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DescriptionOfBusinessAndBasisOfPresentation"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_OtherAccruedLiabilitiesCurrent": {
"auth_ref": [
"r11",
"r12",
"r13",
"r42"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 2.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of expenses incurred but not yet paid classified as other, due within one year or the normal operating cycle, if longer.",
"label": "Other Accrued Liabilities, Current",
"terseLabel": "Other"

}
}

},
"localname": "OtherAccruedLiabilitiesCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherAssetsCurrent": {
"auth_ref": [
"r57"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 3.0,
"parentTag": "us-gaap_AssetsCurrent",
"weight": 1.0

},
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of current assets classified as other.",
"label": "Other Assets, Current",
"terseLabel": "Other current assets",
"totalLabel": "Total"

}
}

},
"localname": "OtherAssetsCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherAssetsMiscellaneousCurrent": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails": {
"order": 2.0,
"parentTag": "us-gaap_OtherAssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of other miscellaneous assets expected to be realized or consumed within one year or operating cycle, if longer.",
"label": "Other Assets, Miscellaneous, Current",
"terseLabel": "Other"

}
}

},
"localname": "OtherAssetsMiscellaneousCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherAssetsMiscellaneousNoncurrent": {
"auth_ref": [],
"calculation": {
"http://turningpointbrands.com/role/OtherAssetsDetails": {
"order": 4.0,
"parentTag": "us-gaap_OtherAssetsNoncurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of other miscellaneous assets expected to be realized or consumed after one year or normal operating cycle, if longer.",
"label": "Other Assets, Miscellaneous, Noncurrent",
"terseLabel": "Other"

}
}

},
"localname": "OtherAssetsMiscellaneousNoncurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherAssetsDetails"

],
"xbrltype": "monetaryItemType"
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},
"us-gaap_OtherAssetsNoncurrent": {
"auth_ref": [
"r37"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 11.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

},
"http://turningpointbrands.com/role/OtherAssetsDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of noncurrent assets classified as other.",
"label": "Other assets",
"totalLabel": "Total"

}
}

},
"localname": "OtherAssetsNoncurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/OtherAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherAssetsNoncurrentDisclosureAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Other Assets [Abstract]"

}
}

},
"localname": "OtherAssetsNoncurrentDisclosureAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_OtherComprehensiveIncomeForeignCurrencyTransactionAndTranslationGainLossArisingDuringPeriodNetOfTax": {
"auth_ref": [
"r60",
"r65",
"r533",
"r534",
"r537"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 2.0,
"parentTag": "us-gaap_OtherComprehensiveIncomeLossNetOfTax",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after tax, before reclassification adjustments of gain (loss) on foreign currency translation adjustments, foreign currency transactions designated and effective as economic hedges of a net investment in a foreign entity and intra-entity foreign currency transactions that are of a long-term-investment nature.",
"label": "Foreign currency translation, net of tax of $0 in 2021 and 2020",
"terseLabel": "Foreign currency translation, net of tax"

}
}

},
"localname": "OtherComprehensiveIncomeForeignCurrencyTransactionAndTranslationGainLossArisingDuringPeriodNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeForeignCurrencyTranslationGainLossArisingDuringPeriodTax": {
"auth_ref": [
"r59",
"r66",
"r533",
"r535",
"r544"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of tax expense (benefit), before reclassification adjustments of gain (loss) on foreign currency translation adjustments, foreign currency transactions designated and effective as economic hedges of a net investment in a foreign entity and intra-entity foreign currency transactions that are of a long-term-investment nature.",
"label": "OCI, Foreign Currency Transaction and Translation Gain (Loss), Arising During Period, Tax",
"terseLabel": "Foreign currency translation, tax"

}
}

},
"localname": "OtherComprehensiveIncomeForeignCurrencyTranslationGainLossArisingDuringPeriodTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficitParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeLossCashFlowHedgeGainLossBeforeReclassificationAfterTax": {
"auth_ref": [
"r61",
"r65"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 3.0,
"parentTag": "us-gaap_OtherComprehensiveIncomeLossNetOfTax",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after tax and before reclassification, of gain (loss) from derivative instrument designated and qualifying as cash flow hedge included in assessment of hedge effectiveness.",
"label": "Unrealized gain (loss) on derivative instruments, net of tax of $937 in 2021 and $624 in 2020"

}
}

},
"localname": "OtherComprehensiveIncomeLossCashFlowHedgeGainLossBeforeReclassificationAfterTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeLossCashFlowHedgeGainLossBeforeReclassificationTax": {
"auth_ref": [
"r66"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, before reclassification, of tax expense (benefit) for gain (loss) from derivative instrument designated and qualifying as cash flow hedge included in assessment of hedge effectiveness.",
"label": "Unrealized gain (loss) on derivative instruments, tax",
"terseLabel": "Unrealized loss on derivative instruments, tax"

}
}

},
"localname": "OtherComprehensiveIncomeLossCashFlowHedgeGainLossBeforeReclassificationTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficitParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeLossNetOfTax": {
"auth_ref": [
"r73",
"r76",
"r78",
"r82",
"r288",
"r538",
"r543",
"r545",
"r617",
"r638"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 0.0,
"parentTag": "us-gaap_ComprehensiveIncomeNetOfTaxIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after tax and reclassification adjustments of other comprehensive income (loss).",
"label": "Other Comprehensive Income (Loss), Net of Tax",
"totalLabel": "Other comprehensive income (loss), net of tax"

}
}

},
"localname": "OtherComprehensiveIncomeLossNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeLossNetOfTaxPortionAttributableToParentAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Other Comprehensive Income (Loss), Net of Tax, Portion Attributable to Parent [Abstract]",
"terseLabel": "Other comprehensive income, net of tax"

}
}

},
"localname": "OtherComprehensiveIncomeLossNetOfTaxPortionAttributableToParentAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical"

],
"xbrltype": "stringItemType"

},
"us-gaap_OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossNetOfTax": {
"auth_ref": [
"r65",
"r69",
"r70",
"r360"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 0.0,
"parentTag": "us-gaap_OtherComprehensiveIncomeLossNetOfTax",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after tax, of reclassification adjustment from accumulated other comprehensive income (loss) for gain (loss) of defined benefit plan.",
"label": "Other Comprehensive Income (Loss), Defined Benefit Plan, Gain (Loss), Reclassification Adjustment from AOCI, after Tax",
"negatedLabel": "Amortization of unrealized pension and postretirement gain (loss), net of tax of $0 in 2021 and $2 in 2020",
"negatedTerseLabel": "Unrecognized pension and postretirement cost adjustment, net of tax"

}
}

},
"localname": "OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossTax": {
"auth_ref": [
"r66"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of tax expense (benefit) of reclassification adjustment from accumulated other comprehensive income (loss) for gain (loss) of defined benefit plan.",
"label": "Other Comprehensive Income (Loss), Defined Benefit Plan, Gain (Loss), Reclassification Adjustment from AOCI, Tax",
"terseLabel": "Unrecognized pension and postretirement cost adjustment, tax",
"verboseLabel": "Amortization of unrealized pension and postretirement gain (loss), tax"

}
}

},
"localname": "OtherComprehensiveIncomeLossReclassificationAdjustmentFromAOCIPensionAndOtherPostretirementBenefitPlansForNetGainLossTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficitParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeUnrealizedHoldingGainLossOnSecuritiesArisingDuringPeriodNetOfTax": {
"auth_ref": [
"r62",
"r65"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 1.0,
"parentTag": "us-gaap_OtherComprehensiveIncomeLossNetOfTax",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, after tax and before adjustment, of unrealized holding gain (loss) on investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale). Excludes unrealized gain (loss) on investment in debt security measured at amortized cost (held-to-maturity) from transfer to available-for-sale.",
"label": "Unrealized loss on MSA investments, net of tax of $144 in 2021 and $0 in 2020",
"terseLabel": "Unrealized gain (loss) on MSA investments, net of tax"

}
}

},
"localname": "OtherComprehensiveIncomeUnrealizedHoldingGainLossOnSecuritiesArisingDuringPeriodNetOfTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherComprehensiveIncomeUnrealizedHoldingGainLossOnSecuritiesArisingDuringPeriodTax": {
"auth_ref": [
"r63",
"r66"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, before adjustment, of tax expense (benefit) for unrealized holding gain (loss) on investment in debt security measured at fair value with change in fair value recognized in other comprehensive income (available-for-sale). Excludes tax expense (benefit) for unrealized gain (loss) on investment in debt security measured at amortized cost (held-to-maturity) from transfer to available-for-sale.",
"label": "OCI, Debt Securities, Available-for-Sale, Unrealized Holding Gain (Loss), before Adjustment, Tax",
"terseLabel": "Unrealized loss on MSA investments, tax"

}
}

},
"localname": "OtherComprehensiveIncomeUnrealizedHoldingGainLossOnSecuritiesArisingDuringPeriodTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficitParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncomeParenthetical"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherCurrentAssetsMember": {
"auth_ref": [
"r504",
"r518"

],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing other current assets.",
"label": "Other Current Assets [Member]",
"terseLabel": "Other Current Assets [Member]"

}
}

},
"localname": "OtherCurrentAssetsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_OtherCurrentAssetsTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for other current assets.",
"label": "Other Current Assets"

}
}

},
"localname": "OtherCurrentAssetsTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssets"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_OtherInventory": {
"auth_ref": [
"r55"

],
"calculation": {
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails": {
"order": 3.0,
"parentTag": "us-gaap_InventoryNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before valuation and LIFO reserves of other inventory expected to be sold, or consumed within one year or operating cycle, if longer.",
"label": "Other"

}
}

},
"localname": "OtherInventory",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherLiabilitiesCurrent": {
"auth_ref": [
"r10",
"r11",
"r42"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 5.0,
"parentTag": "us-gaap_LiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of liabilities classified as other, due within one year or the normal operating cycle, if longer.",
"label": "Other current liabilities"

}
}

},
"localname": "OtherLiabilitiesCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherLiabilitiesNoncurrent": {
"auth_ref": [
"r48"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 5.0,
"parentTag": "us-gaap_Liabilities",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of liabilities classified as other, due after one year or the normal operating cycle, if longer.",
"label": "Other long-term liabilities"

}
}

},
"localname": "OtherLiabilitiesNoncurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_OtherNoncurrentLiabilitiesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing other noncurrent liabilities.",
"label": "Other Noncurrent Liabilities [Member]",
"terseLabel": "Other Long-Term Liabilities [Member]"

}
}

},
"localname": "OtherNoncurrentLiabilitiesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_OtherPostretirementBenefitPlansDefinedBenefitMember": {
"auth_ref": [
"r316",
"r317",
"r319",
"r320",
"r321",
"r322",
"r323",
"r324",
"r325",
"r326",
"r327",
"r328",
"r329",
"r330",
"r331",
"r332",
"r333",
"r334",
"r335",
"r336",
"r337",
"r338",
"r339",
"r340",
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r350",
"r351",
"r352",
"r353",
"r354",
"r355",
"r356",
"r357",
"r358",
"r359",
"r360",
"r361",
"r362",
"r363",
"r364",
"r366",
"r369",
"r373",
"r376",
"r377",
"r378",
"r379",
"r380",
"r381",
"r382",
"r383",
"r384",
"r385",
"r386",
"r387",
"r390",
"r391",
"r392",
"r393",
"r394",
"r395"

],
"lang": {
"en-us": {
"role": {
"documentation": "Plan designed to provide other postretirement benefits. Includes, but is not limited to, defined benefit and defined contribution plans. Excludes pension benefits.",
"label": "Postretirement Benefits [Member]"

}
}

},
"localname": "OtherPostretirementBenefitPlansDefinedBenefitMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PayablesAndAccrualsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Accrued Liabilities [Abstract]"

}
}

},
"localname": "PayablesAndAccrualsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_PaymentsForDerivativeInstrumentFinancingActivities": {
"auth_ref": [
"r101",
"r104"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 1.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow for derivative instruments during the period, which are classified as financing activities, excluding those designated as hedging instruments.",
"label": "Payments for Derivative Instrument, Financing Activities",
"negatedLabel": "Settlement of interest rate swaps",
"terseLabel": "Settlement of interest rate swaps"

}
}

},
"localname": "PaymentsForDerivativeInstrumentFinancingActivities",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsForRepurchaseOfCommonStock": {
"auth_ref": [
"r99"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 12.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow to reacquire common stock during the period.",
"label": "Payments for Repurchase of Common Stock",
"negatedLabel": "Common stock repurchased"

}
}

},
"localname": "PaymentsForRepurchaseOfCommonStock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsOfDebtIssuanceCosts": {
"auth_ref": [
"r102"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 8.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow paid to third parties in connection with debt origination, which will be amortized over the remaining maturity period of the associated long-term debt.",
"label": "Payments of Debt Issuance Costs",
"negatedLabel": "Payments of financing costs",
"terseLabel": "Financing costs of amending facility"

}
}

},
"localname": "PaymentsOfDebtIssuanceCosts",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsOfDividendsCommonStock": {
"auth_ref": [
"r99"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 7.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash outflow in the form of ordinary dividends to common shareholders of the parent entity.",
"label": "Payments of Ordinary Dividends, Common Stock",
"negatedLabel": "Payment of dividends"

}
}

},
"localname": "PaymentsOfDividendsCommonStock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsToAcquireBusinessesGross": {
"auth_ref": [
"r94",
"r477"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow associated with the acquisition of business during the period. The cash portion only of the acquisition price.",
"label": "Payments to Acquire Businesses, Gross",
"terseLabel": "Cash paid for acquisition"

}
}

},
"localname": "PaymentsToAcquireBusinessesGross",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsToAcquireEquityMethodInvestments": {
"auth_ref": [
"r94"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow associated with the purchase of or advances to an equity method investments, which are investments in joint ventures and entities in which the entity has an equity ownership interest normally of 20 to 50 percent and exercises significant influence.",
"label": "Payment for investment"

}
}

},
"localname": "PaymentsToAcquireEquityMethodInvestments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsToAcquirePropertyPlantAndEquipment": {
"auth_ref": [
"r95"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 2.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInInvestingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow associated with the acquisition of long-lived, physical assets that are used in the normal conduct of business to produce goods and services and not intended for resale; includes cash outflows to pay for construction of self-constructed assets.",
"label": "Payments to Acquire Property, Plant, and Equipment",
"negatedLabel": "Capital expenditures",
"terseLabel": "Capital expenditures"

}
}

},
"localname": "PaymentsToAcquirePropertyPlantAndEquipment",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PaymentsToAcquireRestrictedInvestments": {
"auth_ref": [
"r96"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 1.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInInvestingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow to acquire investments (not to include restricted cash) that are pledged or subject to withdrawal restrictions.",
"label": "Payments to Acquire Restricted Investments",
"negatedLabel": "Restricted cash, MSA escrow deposits"

}
}

},
"localname": "PaymentsToAcquireRestrictedInvestments",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PensionAndOtherPostretirementBenefitsDisclosureTextBlock": {
"auth_ref": [
"r340",
"r342",
"r348",
"r365",
"r367",
"r368",
"r369",
"r370",
"r371",
"r386",
"r388",
"r389",
"r390",
"r403"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for retirement benefits.",
"label": "Pension and Postretirement Benefit Plans"

}
}

},
"localname": "PensionAndOtherPostretirementBenefitsDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlans"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_PensionPlansDefinedBenefitMember": {
"auth_ref": [
"r315",
"r317",
"r319",
"r320",
"r321",
"r322",
"r323",
"r324",
"r325",
"r326",
"r327",
"r328",
"r329",
"r330",
"r331",
"r332",
"r333",
"r334",
"r335",
"r336",
"r337",
"r338",
"r339",
"r340",
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r349",
"r350",
"r351",
"r352",
"r353",
"r354",
"r355",
"r356",
"r357",
"r358",
"r359",
"r360",
"r361",
"r362",
"r363",
"r364",
"r366",
"r369",
"r373",
"r376",
"r377",
"r378",
"r379",
"r380",
"r381",
"r382",
"r383",
"r384",
"r385",
"r386",
"r387",
"r390",
"r391",
"r398",
"r399",
"r400",
"r401"

],
"lang": {
"en-us": {
"role": {
"documentation": "Plan designed to provide participant with pension benefits. Includes, but is not limited to, defined benefit and defined contribution plans. Excludes other postretirement benefits.",
"label": "Pension Benefits [Member]"

}
}

},
"localname": "PensionPlansDefinedBenefitMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PercentageOfLIFOInventory": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The percentage of LIFO (last in first out) inventory to total inventory as of the balance sheet date if other than 100 percent.",
"label": "Percentage of LIFO Inventory",
"terseLabel": "Percentage of LIFO inventory"

}
}

},
"localname": "PercentageOfLIFOInventory",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_PerformanceSharesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Share-based payment arrangement awarded for meeting performance target.",
"label": "Performance Shares [Member]",
"terseLabel": "Performance-Based Restricted Stock Units [Member]"

}
}

},
"localname": "PerformanceSharesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PlanNameAxis": {
"auth_ref": [
"r407",
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by plan name for share-based payment arrangement.",
"label": "Plan Name [Axis]"

}
}

},
"localname": "PlanNameAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PlanNameDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Plan name for share-based payment arrangement.",
"label": "Plan Name [Domain]"

}
}

},
"localname": "PlanNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PortionAtFairValueFairValueDisclosureMember": {
"auth_ref": [
"r526"

],
"lang": {
"en-us": {
"role": {
"documentation": "Measured at fair value for financial reporting purposes.",
"label": "Portion at Fair Value Measurement [Member]"

}
}

},
"localname": "PortionAtFairValueFairValueDisclosureMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PositionAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Information by position taken for a security.",
"label": "Position [Axis]"

}
}

},
"localname": "PositionAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PositionDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates position taken for a security.",
"label": "Position [Domain]"

}
}

},
"localname": "PositionDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PreferredStockParOrStatedValuePerShare": {
"auth_ref": [
"r22"

],
"lang": {
"en-us": {
"role": {
"documentation": "Face amount or stated value per share of preferred stock nonredeemable or redeemable solely at the option of the issuer.",
"label": "Preferred stock, par value (in dollars per share)"

}
}

},
"localname": "PreferredStockParOrStatedValuePerShare",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "perShareItemType"

},
"us-gaap_PreferredStockSharesAuthorized": {
"auth_ref": [
"r22"

],
"lang": {
"en-us": {
"role": {
"documentation": "The maximum number of nonredeemable preferred shares (or preferred stock redeemable solely at the option of the issuer) permitted to be issued by an entity's charter and bylaws.",
"label": "Preferred stock, shares authorized (in shares)"

}
}

},
"localname": "PreferredStockSharesAuthorized",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_PreferredStockSharesIssued": {
"auth_ref": [
"r22"

],
"lang": {
"en-us": {
"role": {
"documentation": "Total number of nonredeemable preferred shares (or preferred stock redeemable solely at the option of the issuer) issued to shareholders (includes related preferred shares that were issued, repurchased, and remain in the treasury). May be all or portion of the number of preferred shares authorized. Excludes preferred shares that are classified as debt.",
"label": "Preferred stock, shares issued (in shares)"

}
}

},
"localname": "PreferredStockSharesIssued",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_PreferredStockSharesOutstanding": {
"auth_ref": [
"r22"

],
"lang": {
"en-us": {
"role": {
"documentation": "Aggregate share number for all nonredeemable preferred stock (or preferred stock redeemable solely at the option of the issuer) held by stockholders. Does not include preferred shares that have been repurchased.",
"label": "Preferred stock, shares outstanding (in shares)"

}
}

},
"localname": "PreferredStockSharesOutstanding",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_PreferredStockValue": {
"auth_ref": [
"r22"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 0.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Aggregate par or stated value of issued nonredeemable preferred stock (or preferred stock redeemable solely at the option of the issuer). This item includes treasury stock repurchased by the entity. Note: elements for number of nonredeemable preferred shares, par value and other disclosure concepts are in another section within stockholders' equity.",
"label": "Preferred stock; $0.01 par value; authorized shares 40,000,000; issued and outstanding shares -0-"

}
}

},
"localname": "PreferredStockValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PrepaidExpenseAndOtherAssetsCurrentAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Other Current Assets [Abstract]"

}
}

},
"localname": "PrepaidExpenseAndOtherAssetsCurrentAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_PrepaidTaxes": {
"auth_ref": [
"r6",
"r8",
"r248",
"r249"

],
"calculation": {
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails": {
"order": 3.0,
"parentTag": "us-gaap_OtherAssetsCurrent",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of asset related to consideration paid in advance for income and other taxes that provide economic benefits within a future period of one year or the normal operating cycle, if longer.",
"label": "Prepaid Taxes",
"terseLabel": "Prepaid taxes"

}
}

},
"localname": "PrepaidTaxes",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssetsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ProceedsFromIssuanceOfSecuredDebt": {
"auth_ref": [
"r98"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 6.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash inflow from amounts received from issuance of long-term debt that is wholly or partially secured by collateral. Excludes proceeds from tax exempt secured debt.",
"label": "Proceeds from Senior Secured Notes"

}
}

},
"localname": "ProceedsFromIssuanceOfSecuredDebt",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ProceedsFromLinesOfCredit": {
"auth_ref": [
"r98",
"r119"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash inflow from contractual arrangement with the lender, including but not limited to, letter of credit, standby letter of credit and revolving credit arrangements.",
"label": "Proceeds from Lines of Credit",
"terseLabel": "Amount drawn under credit facility"

}
}

},
"localname": "ProceedsFromLinesOfCredit",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ProceedsFromSaleOfMachineryAndEquipment": {
"auth_ref": [
"r93"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 5.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInInvestingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash inflow from sale of machinery and equipment.",
"label": "Proceeds on the sale of property, plant and equipment"

}
}

},
"localname": "ProceedsFromSaleOfMachineryAndEquipment",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ProceedsFromStockOptionsExercised": {
"auth_ref": [
"r97",
"r433"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 9.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash inflow from exercise of option under share-based payment arrangement.",
"label": "Exercise of options"

}
}

},
"localname": "ProceedsFromStockOptionsExercised",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ProfitLoss": {
"auth_ref": [
"r1",
"r72",
"r75",
"r103",
"r116",
"r128",
"r140",
"r141",
"r185",
"r191",
"r195",
"r198",
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"r201",
"r223",
"r482",
"r488",
"r490",
"r495",
"r496",
"r532",
"r622"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 0.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

},
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome": {
"order": 1.0,
"parentTag": "us-gaap_ComprehensiveIncomeNetOfTaxIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

},
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 1.0,
"parentTag": "us-gaap_NetIncomeLoss",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The consolidated profit or loss for the period, net of income taxes, including the portion attributable to the noncontrolling interest.",
"label": "Net Income (Loss), Including Portion Attributable to Noncontrolling Interest",
"terseLabel": "Net income",
"totalLabel": "Consolidated net income",
"verboseLabel": "Consolidated net income"

}
}

},
"localname": "ProfitLoss",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfComprehensiveIncome",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PropertyPlantAndEquipmentAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Property, Plant, and Equipment [Abstract]"

}
}

},
"localname": "PropertyPlantAndEquipmentAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_PropertyPlantAndEquipmentByTypeAxis": {
"auth_ref": [
"r36",
"r269"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of long-lived, physical assets used to produce goods and services and not intended for resale.",
"label": "Long-Lived Tangible Asset [Axis]"

}
}

},
"localname": "PropertyPlantAndEquipmentByTypeAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PropertyPlantAndEquipmentDisclosureTextBlock": {
"auth_ref": [
"r273",
"r663",
"r664",
"r665"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for long-lived, physical asset used in normal conduct of business and not intended for resale. Includes, but is not limited to, work of art, historical treasure, and similar asset classified as collections.",
"label": "Property, Plant and Equipment Disclosure [Text Block]",
"terseLabel": "Property, Plant, and Equipment"

}
}

},
"localname": "PropertyPlantAndEquipmentDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipment"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_PropertyPlantAndEquipmentGross": {
"auth_ref": [
"r35",
"r267"

],
"calculation": {
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails": {
"order": 0.0,
"parentTag": "us-gaap_PropertyPlantAndEquipmentNet",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount before accumulated depreciation, depletion and amortization of physical assets used in the normal conduct of business and not intended for resale. Examples include, but are not limited to, land, buildings, machinery and equipment, office equipment, and furniture and fixtures.",
"label": "Property, plant and equipment"

}
}

},
"localname": "PropertyPlantAndEquipmentGross",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PropertyPlantAndEquipmentLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Property, Plant, and Equipment [Line Items]"

}
}

},
"localname": "PropertyPlantAndEquipmentLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PropertyPlantAndEquipmentNet": {
"auth_ref": [
"r16",
"r17",
"r269",
"r635"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 2.0,
"parentTag": "us-gaap_Assets",
"weight": 1.0

},
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount after accumulated depreciation, depletion and amortization of physical assets used in the normal conduct of business to produce goods and services and not intended for resale. Examples include, but are not limited to, land, buildings, machinery and equipment, office equipment, and furniture and fixtures.",
"label": "Property, plant, and equipment, net",
"totalLabel": "Net property, plant and equipment"

}
}

},
"localname": "PropertyPlantAndEquipmentNet",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_PropertyPlantAndEquipmentNetByTypeAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Property, Plant and Equipment, Net, by Type [Abstract]",
"terseLabel": "Property, Plant, and Equipment [Abstract]"

}
}

},
"localname": "PropertyPlantAndEquipmentNetByTypeAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PropertyPlantAndEquipmentTextBlock": {
"auth_ref": [
"r16",
"r269"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of physical assets used in the normal conduct of business and not intended for resale. Includes, but is not limited to, balances by class of assets, depreciation and depletion expense and method used, including composite depreciation, and accumulated deprecation.",
"label": "Property, Plant and Equipment [Table Text Block]",
"terseLabel": "Property, Plant, and Equipment"

}
}

},
"localname": "PropertyPlantAndEquipmentTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_PropertyPlantAndEquipmentTypeDomain": {
"auth_ref": [
"r16",
"r267"

],
"lang": {
"en-us": {
"role": {
"documentation": "Listing of long-lived, physical assets that are used in the normal conduct of business to produce goods and services and not intended for resale. Examples include land, buildings, machinery and equipment, and other types of furniture and equipment including, but not limited to, office equipment, furniture and fixtures, and computer equipment and software.",
"label": "Long-Lived Tangible Asset [Domain]"

}
}

},
"localname": "PropertyPlantAndEquipmentTypeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_PublicUtilitiesInventoryAxis": {
"auth_ref": [
"r30"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of inventory held.",
"label": "Inventory [Axis]"

}
}

},
"localname": "PublicUtilitiesInventoryAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_PublicUtilitiesInventoryTypeDomain": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tangible personal property that is held for sale in the ordinary course of business, in process of production for such sale or is to be currently consumed in the production of goods or services to be available for sale.",
"label": "Inventory [Domain]"

}
}

},
"localname": "PublicUtilitiesInventoryTypeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesComponentsOfInventoriesDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ReorganizationsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Reorganizations [Abstract]",
"terseLabel": "Subsequent Events [Abstract]"

}
}

},
"localname": "ReorganizationsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_RepaymentsOfSecuredDebt": {
"auth_ref": [
"r100"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 0.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInFinancingActivities",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cash outflow to repay long-term debt that is wholly or partially secured by collateral. Excludes repayments of tax exempt secured debt.",
"label": "Payment of note",
"negatedLabel": "Payments of term loan",
"terseLabel": "Payment of term loan"

}
}

},
"localname": "RepaymentsOfSecuredDebt",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtNotePayableIvgDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_RestrictedCashAndCashEquivalents": {
"auth_ref": [
"r15",
"r110",
"r112",
"r607",
"r630"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of cash and cash equivalents restricted as to withdrawal or usage. Cash includes, but is not limited to, currency on hand, demand deposits with banks or financial institutions, and other accounts with general characteristics of demand deposits. Cash equivalents include, but are not limited to, short-term, highly liquid investments that are both readily convertible to known amounts of cash and so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.",
"label": "Restricted Cash and Cash Equivalents",
"periodEndLabel": "Restricted",
"periodStartLabel": "Restricted"

}
}

},
"localname": "RestrictedCashAndCashEquivalents",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_RestrictedStockExpense": {
"auth_ref": [
"r108"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of noncash expense for award of restricted stock or unit under share-based payment arrangement.",
"label": "Restricted Stock or Unit Expense",
"verboseLabel": "Compensation expense"

}
}

},
"localname": "RestrictedStockExpense",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_RestrictedStockMember": {
"auth_ref": [
"r157"

],
"lang": {
"en-us": {
"role": {
"documentation": "Stock including a provision that prohibits sale or substantive sale of an equity instrument for a specified period of time or until specified performance conditions are met.",
"label": "Restricted Stock [Member]"

}
}

},
"localname": "RestrictedStockMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_RetainedEarningsAccumulatedDeficit": {
"auth_ref": [
"r26",
"r294",
"r441",
"r632",
"r655",
"r660"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 6.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The cumulative amount of the reporting entity's undistributed earnings or deficit.",
"label": "Accumulated earnings (deficit)",
"terseLabel": "Accumulated earnings"

}
}

},
"localname": "RetainedEarningsAccumulatedDeficit",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_RetainedEarningsMember": {
"auth_ref": [
"r123",
"r124",
"r126",
"r129",
"r138",
"r141",
"r227",
"r438",
"r439",
"r440",
"r455",
"r456",
"r651",
"r653"

],
"lang": {
"en-us": {
"role": {
"documentation": "The cumulative amount of the reporting entity's undistributed earnings or deficit.",
"label": "Retained Earnings [Member]",
"terseLabel": "Accumulated Earnings (Deficit) [Member]"

}
}

},
"localname": "RetainedEarningsMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_RetirementPlanTypeAxis": {
"auth_ref": [
"r315",
"r316",
"r317",
"r319",
"r320",
"r321",
"r322",
"r323",
"r324",
"r325",
"r326",
"r327",
"r328",
"r329",
"r330",
"r331",
"r332",
"r333",
"r334",
"r335",
"r336",
"r337",
"r338",
"r339",
"r340",
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r349",
"r350",
"r351",
"r352",
"r353",
"r354",
"r355",
"r356",
"r357",
"r358",
"r359",
"r360",
"r361",
"r362",
"r363",
"r364",
"r366",
"r369",
"r373",
"r376",
"r377",
"r378",
"r379",
"r380",
"r381",
"r382",
"r383",
"r384",
"r385",
"r386",
"r387",
"r390",
"r391",
"r392",
"r393",
"r394",
"r395",
"r398",
"r399",
"r400",
"r401"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by type of retirement benefit plan. Includes, but is not limited to, retirement benefit arrangement for defined benefit pension and other postretirement plans, retirement benefit arrangement for defined contribution pension and other postretirement plans, and special and contractual termination benefits payable upon retirement.",
"label": "Retirement Plan Type [Axis]"

}
}

},
"localname": "RetirementPlanTypeAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_RetirementPlanTypeDomain": {
"auth_ref": [
"r315",
"r316",
"r317",
"r319",
"r320",
"r321",
"r322",
"r323",
"r324",
"r325",
"r326",
"r327",
"r328",
"r329",
"r330",
"r331",
"r332",
"r333",
"r334",
"r335",
"r336",
"r337",
"r338",
"r339",
"r340",
"r341",
"r343",
"r344",
"r345",
"r346",
"r347",
"r348",
"r349",
"r350",
"r351",
"r352",
"r353",
"r354",
"r355",
"r356",
"r357",
"r358",
"r359",
"r360",
"r361",
"r362",
"r363",
"r364",
"r366",
"r369",
"r373",
"r376",
"r377",
"r378",
"r379",
"r380",
"r381",
"r382",
"r383",
"r384",
"r385",
"r386",
"r387",
"r390",
"r391",
"r392",
"r393",
"r394",
"r395",
"r398",
"r399",
"r400",
"r401"

],
"lang": {
"en-us": {
"role": {
"documentation": "Type of plan designed to provide participants with retirement benefits. Includes, but is not limited to, retirement benefit arrangement for defined benefit pension and other postretirement plans, retirement benefit arrangement for defined contribution pension and other postretirement plans, and special and contractual termination benefits payable upon retirement.",
"label": "Retirement Plan Type [Domain]"

}
}

},
"localname": "RetirementPlanTypeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_RevenueFromContractWithCustomerIncludingAssessedTax": {
"auth_ref": [
"r176",
"r177",
"r190",
"r196",
"r197",
"r203",
"r204",
"r208",
"r305",
"r306",
"r600"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 1.0,
"parentTag": "us-gaap_GrossProfit",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount, including tax collected from customer, of revenue from satisfaction of performance obligation by transferring promised good or service to customer. Tax collected from customer is tax assessed by governmental authority that is both imposed on and concurrent with specific revenue-producing transaction, including, but not limited to, sales, use, value-added and excise.",
"label": "Revenue from Contract with Customer, Including Assessed Tax",
"terseLabel": "Net sales"

}
}

},
"localname": "RevenueFromContractWithCustomerIncludingAssessedTax",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails",
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_RevenueFromContractWithCustomerPolicyTextBlock": {
"auth_ref": [
"r114",
"r297",
"r298",
"r299",
"r300",
"r301",
"r302",
"r303",
"r304",
"r314"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of accounting policy for revenue from contract with customer.",
"label": "Revenue from Contract with Customer [Policy Text Block]",
"terseLabel": "Revenue Recognition"

}
}

},
"localname": "RevenueFromContractWithCustomerPolicyTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_RevenueFromExternalCustomersByGeographicAreasTableTextBlock": {
"auth_ref": [
"r206"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of revenue from external customers by geographic areas attributed to the entity's country of domicile and to foreign countries from which the entity derives revenue.",
"label": "Net Sales - Domestic and Foreign"

}
}

},
"localname": "RevenueFromExternalCustomersByGeographicAreasTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_RevenuesFromExternalCustomersAndLongLivedAssetsLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Revenues from External Customers and Long-Lived Assets [Line Items]"

}
}

},
"localname": "RevenuesFromExternalCustomersAndLongLivedAssetsLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_RisksAndUncertaintiesAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Risks and Uncertainties [Abstract]",
"terseLabel": "Master Settlement Agreement [Abstract]"

}
}

},
"localname": "RisksAndUncertaintiesAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SalesRevenueNetMember": {
"auth_ref": [
"r170",
"r208"

],
"lang": {
"en-us": {
"role": {
"documentation": "Revenue from sale of product and rendering of service and other sources of income, when it serves as benchmark in concentration of risk calculation.",
"label": "Revenue Benchmark [Member]",
"terseLabel": "Net Sales [Member]"

}
}

},
"localname": "SalesRevenueNetMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ScenarioPlanMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The scenario under which facts represent plans as distinct from actual.",
"label": "Plan [Member]"

}
}

},
"localname": "ScenarioPlanMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ScheduleOfAccruedLiabilitiesTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the components of accrued liabilities.",
"label": "Schedule of Accrued Liabilities [Table Text Block]",
"terseLabel": "Accrued Liabilities"

}
}

},
"localname": "ScheduleOfAccruedLiabilitiesTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfAntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareTable": {
"auth_ref": [
"r157"

],
"lang": {
"en-us": {
"role": {
"documentation": "Schedule for securities (including those issuable pursuant to contingent stock agreements) that could potentially dilute basic earnings per share (EPS) in the future that were not included in the computation of diluted EPS because to do so would increase EPS amounts or decrease loss per share amounts for the period presented, by Antidilutive Securities.",
"label": "Schedule of Antidilutive Securities Excluded from Computation of Earnings Per Share [Table]"

}
}

},
"localname": "ScheduleOfAntidilutiveSecuritiesExcludedFromComputationOfEarningsPerShareTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfAvailableForSaleSecuritiesLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Debt Securities, Available-for-sale [Line Items]"

}
}

},
"localname": "ScheduleOfAvailableForSaleSecuritiesLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfAvailableForSaleSecuritiesReconciliationTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the reconciliation of available-for-sale securities from cost basis to fair value.",
"label": "Fair Value of MSA Escrow Account"

}
}

},
"localname": "ScheduleOfAvailableForSaleSecuritiesReconciliationTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfBusinessAcquisitionsByAcquisitionTable": {
"auth_ref": [
"r467",
"r468"

],
"lang": {
"en-us": {
"role": {
"documentation": "Schedule reflecting each material business combination (or series of individually immaterial business combinations) completed during the period, including background, timing, and recognized assets and liabilities.",
"label": "Schedule of Business Acquisitions, by Acquisition [Table]"

}
}

},
"localname": "ScheduleOfBusinessAcquisitionsByAcquisitionTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsDurfortHoldingsDetails",
"http://turningpointbrands.com/role/AcquisitionsRecreationMarketingDetails",
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfBusinessAcquisitionsByAcquisitionTextBlock": {
"auth_ref": [
"r467",
"r468"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of a material business combination completed during the period, including background, timing, and recognized assets and liabilities. This table  does not include leveraged buyouts.",
"label": "Schedule of Business Acquisitions, by Acquisition [Table Text Block]",
"terseLabel": "Acquisition of ReCreation Marketing"

}
}

},
"localname": "ScheduleOfBusinessAcquisitionsByAcquisitionTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfDebtInstrumentsTextBlock": {
"auth_ref": [
"r47",
"r118",
"r289",
"r291",
"r292",
"r293",
"r547",
"r548",
"r550",
"r626"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of long-debt instruments or arrangements, including identification, terms, features, collateral requirements and other information necessary to a fair presentation. These are debt arrangements that originally required repayment more than twelve months after issuance or greater than the normal operating cycle of the entity, if longer.",
"label": "Schedule of Long-term Debt Instruments [Table Text Block]",
"terseLabel": "Notes Payable and Long-Term Debt"

}
}

},
"localname": "ScheduleOfDebtInstrumentsTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfDefinedBenefitPlansDisclosuresTable": {
"auth_ref": [
"r372",
"r373",
"r374",
"r375",
"r386"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosures about an individual defined benefit pension plan or an other postretirement defined benefit plan. It may be appropriate to group certain similar plans.  Also includes schedule for fair value of plan assets by major categories of plan assets by the level within the fair value hierarchy in which the fair value measurements in their entirety fall, segregating fair value measurements using quoted prices in active markets for identical assets or liabilities (Level 1), Significant other observable inputs (Level 2), and significant unobservable inputs (Level 3).",
"label": "Schedule of Defined Benefit Plans Disclosures [Table]"

}
}

},
"localname": "ScheduleOfDefinedBenefitPlansDisclosuresTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfEarningsPerShareBasicAndDilutedTableTextBlock": {
"auth_ref": [
"r156"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of an entity's basic and diluted earnings per share calculations, including a reconciliation of numerators and denominators of the basic and diluted per-share computations for income from continuing operations.",
"label": "Schedule of Earnings Per Share, Basic and Diluted [Table Text Block]",
"terseLabel": "Basic and Diluted Net Income per Share"

}
}

},
"localname": "ScheduleOfEarningsPerShareBasicAndDilutedTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfInventoryCurrentTableTextBlock": {
"auth_ref": [
"r14",
"r30",
"r31",
"r32"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the carrying amount as of the balance sheet date of merchandise, goods, commodities, or supplies held for future sale or to be used in manufacturing, servicing or production process.",
"label": "Schedule of Inventory, Current [Table Text Block]",
"terseLabel": "Inventories"

}
}

},
"localname": "ScheduleOfInventoryCurrentTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfNetBenefitCostsTableTextBlock": {
"auth_ref": [
"r352"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the components of net benefit costs for pension plans and/or other employee benefit plans including service cost, interest cost, expected return on plan assets, gain (loss), prior service cost or credit, transition asset or obligation, and gain (loss) recognized due to settlements or curtailments.",
"label": "Net Periodic Benefit Cost"

}
}

},
"localname": "ScheduleOfNetBenefitCostsTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PensionAndPostretirementBenefitPlansTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfNewAccountingPronouncementsAndChangesInAccountingPrinciplesTextBlock": {
"auth_ref": [
"r132",
"r135",
"r163",
"r164"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of changes in accounting principles, including adoption of new accounting pronouncements, that describes the new methods, amount and effects on financial statement line items.",
"label": "Accounting Standards Update and Change in Accounting Principle [Table Text Block]",
"terseLabel": "Impact of Change in Method of Accounting for Inventory on Financial Statements"

}
}

},
"localname": "ScheduleOfNewAccountingPronouncementsAndChangesInAccountingPrinciplesTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfOtherAssetsNoncurrentTextBlock": {
"auth_ref": [
"r37"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of noncurrent assets.",
"label": "Schedule of Other Assets, Noncurrent [Table Text Block]",
"terseLabel": "Other Assets"

}
}

},
"localname": "ScheduleOfOtherAssetsNoncurrentTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherAssetsTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfOtherCurrentAssetsTableTextBlock": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the carrying amounts of other current assets.",
"label": "Schedule of Other Current Assets [Table Text Block]",
"terseLabel": "Other Current Assets"

}
}

},
"localname": "ScheduleOfOtherCurrentAssetsTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/OtherCurrentAssetsTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfPropertyPlantAndEquipmentTable": {
"auth_ref": [
"r36",
"r269"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about physical assets used in the normal conduct of business and not intended for resale. Includes, but is not limited to, balances by class of assets, depreciation and depletion expense and method used, including composite depreciation, and accumulated deprecation.",
"label": "Property, Plant and Equipment [Table]"

}
}

},
"localname": "ScheduleOfPropertyPlantAndEquipmentTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/PropertyPlantAndEquipmentDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfRevenuesFromExternalCustomersAndLongLivedAssetsTable": {
"auth_ref": [
"r79",
"r207"

],
"lang": {
"en-us": {
"role": {
"documentation": "Schedule of material long-lived assets (excluding financial instruments, customer relationships with financial institutions, mortgage and other servicing rights, deferred policy acquisition costs, and deferred taxes assets) located in identified geographic areas and/or the amount of revenue from external customers attributed to that country from which revenue is material.  An entity may also provide subtotals of geographic information about groups of countries.",
"label": "Schedule of Revenues from External Customers and Long-Lived Assets [Table]"

}
}

},
"localname": "ScheduleOfRevenuesFromExternalCustomersAndLongLivedAssetsTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfSegmentReportingInformationBySegmentTable": {
"auth_ref": [
"r185",
"r188",
"r194",
"r252"

],
"lang": {
"en-us": {
"role": {
"documentation": "A table disclosing the profit or loss and total assets for each reportable segment of the entity. An entity discloses certain information on each reportable segment if the amounts (a) are included in the measure of segment profit or loss reviewed by the chief operating decision maker or (b) are otherwise regularly provided to the chief operating decision maker, even if not included in that measure of segment profit or loss.",
"label": "Schedule of Segment Reporting Information, by Segment [Table]"

}
}

},
"localname": "ScheduleOfSegmentReportingInformationBySegmentTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfSegmentReportingInformationBySegmentTextBlock": {
"auth_ref": [
"r185",
"r188",
"r194",
"r252"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the profit or loss and total assets for each reportable segment. An entity discloses certain information on each reportable segment if the amounts (a) are included in the measure of segment profit or loss reviewed by the chief operating decision maker or (b) are otherwise regularly provided to the chief operating decision maker, even if not included in that measure of segment profit or loss.",
"label": "Financial Information of Reported Segments"

}
}

},
"localname": "ScheduleOfSegmentReportingInformationBySegmentTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfShareBasedCompensationArrangementsByShareBasedPaymentAwardTable": {
"auth_ref": [
"r407",
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Disclosure of information about share-based payment arrangement.",
"label": "Schedule of Share-based Compensation Arrangements by Share-based Payment Award [Table]"

}
}

},
"localname": "ScheduleOfShareBasedCompensationArrangementsByShareBasedPaymentAwardTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ScheduleOfShareBasedCompensationStockOptionsActivityTableTextBlock": {
"auth_ref": [
"r411",
"r419",
"r422"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure for stock option plans. Includes, but is not limited to, outstanding awards at beginning and end of year, grants, exercises, forfeitures, and weighted-average grant date fair value.",
"label": "Stock Option Activity"

}
}

},
"localname": "ScheduleOfShareBasedCompensationStockOptionsActivityTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ScheduleOfShareBasedPaymentAwardStockOptionsValuationAssumptionsTableTextBlock": {
"auth_ref": [
"r425"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the significant assumptions used during the year to estimate the fair value of stock options, including, but not limited to: (a) expected term of share options and similar instruments, (b) expected volatility of the entity's shares, (c) expected dividends, (d) risk-free rate(s), and (e) discount for post-vesting restrictions.",
"label": "Assumptions for Options Granted Under 2015 Plan"

}
}

},
"localname": "ScheduleOfShareBasedPaymentAwardStockOptionsValuationAssumptionsTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_SecuredDebtCurrent": {
"auth_ref": [
"r18",
"r610",
"r629"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 6.0,
"parentTag": "us-gaap_LiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of the portion of long-term, collateralized debt obligations due within one year or the operating cycle, if longer. Such obligations include mortgage loans, chattel loans, and any other borrowings secured by assets of the borrower.",
"label": "Secured Debt, Current",
"negatedLabel": "Less current maturities",
"terseLabel": "Current portion of long-term debt"

}
}

},
"localname": "SecuredDebtCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebtSummaryOfNotesPayableAndLongtermDebtDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_SegmentDomain": {
"auth_ref": [
"r172",
"r176",
"r177",
"r178",
"r179",
"r180",
"r181",
"r182",
"r183",
"r184",
"r185",
"r186",
"r187",
"r190",
"r191",
"r192",
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"r193",
"r195",
"r196",
"r197",
"r198",
"r199",
"r201",
"r208",
"r645"

],
"lang": {
"en-us": {
"role": {
"documentation": "Components of an entity that engage in business activities from which they may earn revenue and incur expenses, including transactions with other components of the same entity.",
"label": "Segments [Domain]"

}
}

},
"localname": "SegmentDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_SegmentReportingAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Segment Information [Abstract]"

}
}

},
"localname": "SegmentReportingAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_SegmentReportingDisclosureOfEntitysReportableSegmentsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Segment Reporting, Disclosure of Entity's Reportable Segments [Abstract]",
"terseLabel": "Segment Information [Abstract]"

}
}

},
"localname": "SegmentReportingDisclosureOfEntitysReportableSegmentsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SegmentReportingDisclosureTextBlock": {
"auth_ref": [
"r172",
"r174",
"r175",
"r185",
"r189",
"r195",
"r199",
"r200",
"r201",
"r202",
"r203",
"r207",
"r208",
"r209"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for reporting segments including data and tables. Reportable segments include those that meet any of the following quantitative thresholds a) it's reported revenue, including sales to external customers and intersegment sales or transfers is 10 percent or more of the combined revenue, internal and external, of all operating segments b) the absolute amount of its reported profit or loss is 10 percent or more of the greater, in absolute amount of 1) the combined reported profit of all operating segments that did not report a loss or 2) the combined reported loss of all operating segments that did report a loss c) its assets are 10 percent or more of the combined assets of all operating segments.",
"label": "Segment Information"

}
}

},
"localname": "SegmentReportingDisclosureTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformation"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_SegmentReportingInformationLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Segment Reporting Information [Line Items]"

}
}

},
"localname": "SegmentReportingInformationLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SegmentsGeographicalAreasAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Segments, Geographical Areas [Abstract]",
"terseLabel": "Segment Information [Abstract]"

}
}

},
"localname": "SegmentsGeographicalAreasAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationNetSalesDomesticAndForeignDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SellingGeneralAndAdministrativeExpense": {
"auth_ref": [
"r90"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome": {
"order": 2.0,
"parentTag": "us-gaap_OperatingIncomeLoss",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate total costs related to selling a firm's product and services, as well as all other general and administrative expenses. Direct selling expenses (for example, credit, warranty, and advertising) are expenses that can be directly linked to the sale of specific products. Indirect selling expenses are expenses that cannot be directly linked to the sale of specific products, for example telephone expenses, Internet, and postal charges. General and administrative expenses include salaries of non-sales personnel, rent, utilities, communication, etc.",
"label": "Selling, General and Administrative Expense",
"terseLabel": "Selling, general, and administrative expenses"

}
}

},
"localname": "SellingGeneralAndAdministrativeExpense",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_SellingGeneralAndAdministrativeExpensesMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Primary financial statement caption encompassing selling, general and administrative expense.",
"label": "Selling, General and Administrative [Member]"

}
}

},
"localname": "SellingGeneralAndAdministrativeExpensesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ShareBasedCompensation": {
"auth_ref": [
"r107"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows": {
"order": 10.0,
"parentTag": "us-gaap_NetCashProvidedByUsedInOperatingActivities",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of noncash expense for share-based payment arrangement.",
"label": "Share-based Payment Arrangement, Noncash Expense",
"terseLabel": "Stock compensation expense"

}
}

},
"localname": "ShareBasedCompensation",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ShareBasedCompensationAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Compensation Expense [Abstract]"

}
}

},
"localname": "ShareBasedCompensationAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansCompensationExpenseRelatedToOptionsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardAdditionalGeneralDisclosuresAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Additional General Disclosures [Abstract]",
"terseLabel": "Share Incentive Plans [Abstract]"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardAdditionalGeneralDisclosuresAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsAdditionalDisclosuresAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Equity Instruments Other than Options, Additional Disclosures [Abstract]",
"terseLabel": "Share Incentive Plans [Abstract]"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsAdditionalDisclosuresAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsGrantsInPeriod": {
"auth_ref": [
"r418"

],
"lang": {
"en-us": {
"role": {
"documentation": "The number of grants made during the period on other than stock (or unit) option plans (for example, phantom stock or unit plan, stock or unit appreciation rights plan, performance target plan).",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Equity Instruments Other than Options, Grants in Period",
"terseLabel": "Number of PRSUs granted (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsGrantsInPeriod",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsGrantsInPeriodWeightedAverageGrantDateFairValue": {
"auth_ref": [
"r418"

],
"lang": {
"en-us": {
"role": {
"documentation": "The weighted average fair value at grant date for nonvested equity-based awards issued during the period on other than stock (or unit) option plans (for example, phantom stock or unit plan, stock or unit appreciation rights plan, performance target plan).",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Equity Instruments Other than Options, Grants in Period, Weighted Average Grant Date Fair Value",
"terseLabel": "Fair value as of grant date (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsGrantsInPeriodWeightedAverageGrantDateFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsNonvestedNumber": {
"auth_ref": [
"r417"

],
"lang": {
"en-us": {
"role": {
"documentation": "The number of non-vested equity-based payment instruments, excluding stock (or unit) options, that validly exist and are outstanding as of the balance sheet date.",
"label": "PRSUs outstanding at March 31, 2021 (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsNonvestedNumber",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsOutstandingWeightedAverageRemainingContractualTerms": {
"auth_ref": [
"r423"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average remaining contractual term for equity-based awards excluding options, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Remaining lives"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardEquityInstrumentsOtherThanOptionsOutstandingWeightedAverageRemainingContractualTerms",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExercisePrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Agreed-upon price for the exchange of the underlying asset relating to the share-based payment award.",
"label": "Exercise price (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExercisePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExpectedDividendRate": {
"auth_ref": [
"r428"

],
"lang": {
"en-us": {
"role": {
"documentation": "The estimated dividend rate (a percentage of the share price) to be paid (expected dividends) to holders of the underlying shares over the option's term.",
"label": "Dividend yield"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExpectedDividendRate",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExpectedVolatilityRate": {
"auth_ref": [
"r427"

],
"lang": {
"en-us": {
"role": {
"documentation": "The estimated measure of the percentage by which a share price is expected to fluctuate during a period. Volatility also may be defined as a probability-weighted measure of the dispersion of returns about the mean. The volatility of a share price is the standard deviation of the continuously compounded rates of return on the share over a specified period. That is the same as the standard deviation of the differences in the natural logarithms of the stock prices plus dividends, if any, over the period.",
"label": "Expected volatility"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsExpectedVolatilityRate",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsRiskFreeInterestRate": {
"auth_ref": [
"r429"

],
"lang": {
"en-us": {
"role": {
"documentation": "The risk-free interest rate assumption that is used in valuing an option on its own shares.",
"label": "Risk free interest rate"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardFairValueAssumptionsRiskFreeInterestRate",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "percentItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award [Line Items]"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardNumberOfSharesAuthorized": {
"auth_ref": [
"r408"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares authorized for issuance under share-based payment arrangement.",
"label": "Number of shares authorized for issuance (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardNumberOfSharesAuthorized",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardNumberOfSharesAvailableForGrant": {
"auth_ref": [
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "The difference between the maximum number of shares (or other type of equity) authorized for issuance under the plan (including the effects of amendments and adjustments), and the sum of: 1) the number of shares (or other type of equity) already issued upon exercise of options or other equity-based awards under the plan; and 2) shares (or other type of equity) reserved for issuance on granting of outstanding awards, net of cancellations and forfeitures, if applicable.",
"label": "Number of shares available for grant (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardNumberOfSharesAvailableForGrant",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsExercisableNumber": {
"auth_ref": [
"r414"

],
"lang": {
"en-us": {
"role": {
"documentation": "The number of shares into which fully or partially vested stock options outstanding as of the balance sheet date can be currently converted under the option plan.",
"label": "Number of options exercisable (in shares)",
"terseLabel": "Number exercisable (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsExercisableNumber",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsExercisesInPeriodTotalIntrinsicValue": {
"auth_ref": [
"r421"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of accumulated difference between fair value of underlying shares on dates of exercise and exercise price on options exercised (or share units converted) into shares.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Exercises in Period, Intrinsic Value",
"terseLabel": "Intrinsic value of options exercised"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsExercisesInPeriodTotalIntrinsicValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsForfeituresInPeriod": {
"auth_ref": [
"r416"

],
"lang": {
"en-us": {
"role": {
"documentation": "The number of shares under options that were cancelled during the reporting period as a result of occurrence of a terminating event specified in contractual agreements pertaining to the stock option plan.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Forfeitures in Period",
"negatedLabel": "Forfeited (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsForfeituresInPeriod",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsGrantsInPeriodGross": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Gross number of share options (or share units) granted during the period.",
"label": "Granted (in shares)",
"terseLabel": "Number of options granted (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsGrantsInPeriodGross",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsGrantsInPeriodWeightedAverageGrantDateFairValue": {
"auth_ref": [
"r420"

],
"lang": {
"en-us": {
"role": {
"documentation": "The weighted average grant-date fair value of options granted during the reporting period as calculated by applying the disclosed option pricing methodology.",
"label": "Granted (in dollars per share)",
"terseLabel": "Fair value at grant date (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsGrantsInPeriodWeightedAverageGrantDateFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingNumber": {
"auth_ref": [
"r413",
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of options outstanding, including both vested and non-vested options.",
"label": "Number of options (in shares)",
"periodEndLabel": "Outstanding, ending balance (in shares)",
"periodStartLabel": "Outstanding, beginning balance (in shares)",
"terseLabel": "Options outstanding (in shares)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingNumber",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingRollForward": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "A roll forward is a reconciliation of a concept from the beginning of a period to the end of a period.",
"label": "Stock Option Shares [Roll Forward]"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingRollForward",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingWeightedAverageExercisePrice": {
"auth_ref": [
"r412"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average price at which grantees can acquire the shares reserved for issuance under the stock option plan.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Outstanding, Weighted Average Exercise Price",
"periodEndLabel": "Outstanding, ending balance (in dollars per share)",
"periodStartLabel": "Outstanding, beginning balance (in dollars per share)",
"terseLabel": "Exercise price (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingWeightedAverageExercisePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingWeightedAverageExercisePriceRollforward": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Weighted Average Exercise Price [Abstract]"

}
}

},
"localname": "ShareBasedCompensationArrangementByShareBasedPaymentAwardOptionsOutstandingWeightedAverageExercisePriceRollforward",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationArrangementsByShareBasedPaymentAwardAwardTypeAndPlanNameDomain": {
"auth_ref": [
"r406",
"r409"

],
"lang": {
"en-us": {
"role": {
"documentation": "Award under share-based payment arrangement.",
"label": "Award Type [Domain]"

}
}

},
"localname": "ShareBasedCompensationArrangementsByShareBasedPaymentAwardAwardTypeAndPlanNameDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansEquityIncentivePlansDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsExercisesInPeriodWeightedAverageExercisePrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average price at which option holders acquired shares when converting their stock options into shares.",
"label": "Exercised (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsExercisesInPeriodWeightedAverageExercisePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsForfeituresInPeriodWeightedAverageExercisePrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average price at which grantees could have acquired the underlying shares with respect to stock options that were terminated.",
"label": "Forfeited (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsForfeituresInPeriodWeightedAverageExercisePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsGrantsInPeriodWeightedAverageExercisePrice": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average per share amount at which grantees can acquire shares of common stock by exercise of options.",
"label": "Share-based Compensation Arrangements by Share-based Payment Award, Options, Grants in Period, Weighted Average Exercise Price",
"terseLabel": "Granted (in dollars per share)"

}
}

},
"localname": "ShareBasedCompensationArrangementsByShareBasedPaymentAwardOptionsGrantsInPeriodWeightedAverageExercisePrice",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_ShareBasedCompensationPerformanceSharesAwardOutstandingActivityTableTextBlock": {
"auth_ref": [
"r410"

],
"lang": {
"en-us": {
"role": {
"documentation": "Tabular disclosure of the number and weighted-average grant date fair value for outstanding performance shares.",
"label": "PRSU Activity"

}
}

},
"localname": "ShareBasedCompensationPerformanceSharesAwardOutstandingActivityTableTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansTables"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_ShareBasedCompensationSharesAuthorizedUnderStockOptionPlansByExercisePriceRangeAxis": {
"auth_ref": [
"r424"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by range of option prices pertaining to options granted.",
"label": "Exercise Price Range [Axis]"

}
}

},
"localname": "ShareBasedCompensationSharesAuthorizedUnderStockOptionPlansByExercisePriceRangeAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_ShareBasedCompensationSharesAuthorizedUnderStockOptionPlansExercisePriceRangeDomain": {
"auth_ref": [
"r430"

],
"lang": {
"en-us": {
"role": {
"documentation": "Supplementary information on outstanding and exercisable share awards as of the balance sheet date which stratifies outstanding options by ranges of exercise prices.",
"label": "Exercise Price Range [Domain]"

}
}

},
"localname": "ShareBasedCompensationSharesAuthorizedUnderStockOptionPlansExercisePriceRangeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ShareBasedPaymentArrangementEmployeeMember": {
"auth_ref": [
"r405",
"r430"

],
"lang": {
"en-us": {
"role": {
"documentation": "Recipient, of award granted under share-based payment arrangement, over whom grantor exercises or has right to exercise sufficient control to establish employer-employee relationship based on law of pertinent jurisdiction. Includes, but is not limited to, nonemployee director treated as employee when acting as member of board of directors, if elected by grantor's shareholders or appointed to board position to be filled by shareholder election when existing term expires.",
"label": "Share-based Payment Arrangement, Employee [Member]",
"terseLabel": "Employees [Member]"

}
}

},
"localname": "ShareBasedPaymentArrangementEmployeeMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansPerformancebasedRestrictedStockUnitsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardFairValueAssumptionsExpectedTerm1": {
"auth_ref": [
"r426",
"r442"

],
"lang": {
"en-us": {
"role": {
"documentation": "Expected term of award under share-based payment arrangement, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents reported fact of one year, five months, and thirteen days.",
"label": "Expected life"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardFairValueAssumptionsExpectedTerm1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsExercisableWeightedAverageRemainingContractualTerm1": {
"auth_ref": [
"r432"

],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average remaining contractual term for vested portions of options outstanding and currently exercisable or convertible, in 'PnYnMnDTnHnMnS' format, for example, 'P1Y5M13D' represents the reported fact of one year, five months, and thirteen days.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Exercisable, Weighted Average Remaining Contractual Term",
"terseLabel": "Remaining lives"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsExercisableWeightedAverageRemainingContractualTerm1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2006PlanDetails",
"http://turningpointbrands.com/role/ShareIncentivePlansAssumptionsForOptionsGrantedUnder2015PlanDetails"

],
"xbrltype": "durationItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedOptionsForfeitedWeightedAverageGrantDateFairValue": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average grant-date fair value of non-vested options forfeited.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Nonvested Options Forfeited, Weighted Average Grant Date Fair Value",
"terseLabel": "Forfeited (in dollars per share)"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedOptionsForfeitedWeightedAverageGrantDateFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedWeightedAverageGrantDateFairValue": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average grant-date fair value of non-vested options outstanding.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Option, Nonvested, Weighted Average Exercise Price",
"periodEndLabel": "Outstanding, ending balance (in dollars per share)",
"periodStartLabel": "Outstanding, beginning balance (in dollars per share)"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedWeightedAverageGrantDateFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedWeightedAverageGrantDateFairValueAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Weighted Average Grant Date Fair Value [Abstract]"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsNonvestedWeightedAverageGrantDateFairValueAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsVestedWeightedAverageGrantDateFairValue": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Weighted average grant-date fair value of options vested.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Vested, Weighted Average Grant Date Fair Value",
"terseLabel": "Exercised (in dollars per share)"

}
}

},
"localname": "SharebasedCompensationArrangementBySharebasedPaymentAwardOptionsVestedWeightedAverageGrantDateFairValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_SharesOutstanding": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares issued which are neither cancelled nor held in the treasury.",
"label": "Shares, Outstanding",
"periodEndLabel": "Ending balance (in shares)",
"periodStartLabel": "Beginning balance (in shares)"

}
}

},
"localname": "SharesOutstanding",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "sharesItemType"

},
"us-gaap_ShortMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates the sale of a borrowed security or written option.",
"label": "Short [Member]",
"terseLabel": "Sale [Member]"

}
}

},
"localname": "ShortMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/FairValueOfFinancialInstrumentsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_ShortTermLeaseCost": {
"auth_ref": [
"r556",
"r563"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 4.0,
"parentTag": "us-gaap_LeaseCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of short-term lease cost, excluding expense for lease with term of one month or less.",
"label": "Short-term lease cost"

}
}

},
"localname": "ShortTermLeaseCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_SignificantAccountingPoliciesTextBlock": {
"auth_ref": [
"r122"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for all significant accounting policies of the reporting entity.",
"label": "Summary of Significant Accounting Policies"

}
}

},
"localname": "SignificantAccountingPoliciesTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPolicies"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_StatementBusinessSegmentsAxis": {
"auth_ref": [
"r0",
"r172",
"r176",
"r177",
"r178",
"r179",
"r180",
"r181",
"r182",
"r183",
"r184",
"r185",
"r186",
"r187",
"r190",
"r191",
"r192",
"r193",
"r195",
"r196",
"r197",
"r198",
"r199",
"r201",
"r208",
"r252",
"r272",
"r274",
"r275",
"r645"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by business segments.",
"label": "Segments [Axis]"

}
}

},
"localname": "StatementBusinessSegmentsAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SegmentInformationFinancialInformationOfReportableSegmentsDetails",
"http://turningpointbrands.com/role/SegmentInformationRevenueDisaggregationSalesChannelDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementClassOfStockAxis": {
"auth_ref": [
"r21",
"r22",
"r23",
"r115",
"r116",
"r144",
"r148",
"r152",
"r154",
"r156",
"r167",
"r168",
"r169",
"r223",
"r288",
"r532"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by the different classes of stock of the entity.",
"label": "Class of Stock [Axis]"

}
}

},
"localname": "StatementClassOfStockAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementEquityComponentsAxis": {
"auth_ref": [
"r51",
"r123",
"r124",
"r126",
"r129",
"r138",
"r141",
"r166",
"r227",
"r288",
"r294",
"r438",
"r439",
"r440",
"r455",
"r456",
"r538",
"r539",
"r540",
"r541",
"r542",
"r545",
"r651",
"r652",
"r653"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by component of equity.",
"label": "Equity Components [Axis]"

}
}

},
"localname": "StatementEquityComponentsAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Line items represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.",
"label": "Statement [Line Items]"

}
}

},
"localname": "StatementLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementOfCashFlowsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Consolidated Statements of Cash Flows [Abstract]",
"terseLabel": "Consolidated Statement of Cash Flows [Abstract]"

}
}

},
"localname": "StatementOfCashFlowsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementOfFinancialPositionAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Consolidated Balance Sheets [Abstract]"

}
}

},
"localname": "StatementOfFinancialPositionAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/InventoriesChangeInMethodOfAccountingForInventoryDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementOfIncomeAndComprehensiveIncomeAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Consolidated Statements of Comprehensive Income [Abstract]"

}
}

},
"localname": "StatementOfIncomeAndComprehensiveIncomeAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_StatementOfStockholdersEquityAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Consolidated Statements of Change in Stockholders' Equity (Deficit) [Abstract]"

}
}

},
"localname": "StatementOfStockholdersEquityAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_StatementTable": {
"auth_ref": [
"r123",
"r124",
"r126",
"r166",
"r600"

],
"lang": {
"en-us": {
"role": {
"documentation": "Schedule reflecting a Statement of Income, Statement of Cash Flows, Statement of Financial Position, Statement of Shareholders' Equity and Other Comprehensive Income, or other statement as needed.",
"label": "Statement [Table]"

}
}

},
"localname": "StatementTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfCashFlows",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "stringItemType"

},
"us-gaap_StockIssuedDuringPeriodSharesAcquisitions": {
"auth_ref": [
"r22",
"r23",
"r294"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares of stock issued during the period pursuant to acquisitions.",
"label": "Common Stock issued (in shares)"

}
}

},
"localname": "StockIssuedDuringPeriodSharesAcquisitions",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_StockIssuedDuringPeriodSharesStockOptionsExercised": {
"auth_ref": [
"r22",
"r23",
"r288",
"r294",
"r415"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of share options (or share units) exercised during the current period.",
"label": "Share-based Compensation Arrangement by Share-based Payment Award, Options, Exercises in Period",
"negatedLabel": "Exercised (in shares)",
"terseLabel": "Exercise of options (in shares)"

}
}

},
"localname": "StockIssuedDuringPeriodSharesStockOptionsExercised",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/ShareIncentivePlansStockOptionActivityDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_StockIssuedDuringPeriodValueAcquisitions": {
"auth_ref": [
"r51",
"r288",
"r294"

],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Value of stock issued pursuant to acquisitions during the period.",
"label": "Common Stock issued"

}
}

},
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"localname": "StockIssuedDuringPeriodValueAcquisitions",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AcquisitionsSdiReorganizationDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_StockOptionPlanExpense": {
"auth_ref": [
"r108"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of noncash expense for option under share-based payment arrangement.",
"label": "Compensation expense related to options"

}
}

},
"localname": "StockOptionPlanExpense",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ShareIncentivePlansCompensationExpenseRelatedToOptionsDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_StockRepurchaseProgramAuthorizedAmount1": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of stock repurchase plan authorized.",
"label": "Share repurchase program authorized amount"

}
}

},
"localname": "StockRepurchaseProgramAuthorizedAmount1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_StockRepurchaseProgramRemainingAuthorizedRepurchaseAmount1": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount remaining of a stock repurchase plan authorized.",
"label": "Stock Repurchase Program, Remaining Authorized Repurchase Amount",
"terseLabel": "Remaining share repurchase program authorized amount"

}
}

},
"localname": "StockRepurchaseProgramRemainingAuthorizedRepurchaseAmount1",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_StockholdersEquityAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Stockholders' Equity Attributable to Parent [Abstract]",
"verboseLabel": "Stockholders' equity:"

}
}

},
"localname": "StockholdersEquityAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "stringItemType"

},
"us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest": {
"auth_ref": [
"r116",
"r123",
"r124",
"r126",
"r129",
"r138",
"r223",
"r227",
"r294",
"r438",
"r439",
"r440",
"r455",
"r456",
"r480",
"r481",
"r494",
"r532",
"r538",
"r539",
"r545",
"r652",
"r653"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 4.0,
"parentTag": "us-gaap_LiabilitiesAndStockholdersEquity",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of stockholders' equity (deficit), net of receivables from officers, directors, owners, and affiliates of the entity, attributable to both the parent and noncontrolling interests. Amount excludes temporary equity. Alternate caption for the concept is permanent equity.",
"label": "Stockholders' Equity, Including Portion Attributable to Noncontrolling Interest",
"periodEndLabel": "Ending balance",
"periodStartLabel": "Beginning balance",
"totalLabel": "Total stockholders' equity"

}
}

},
"localname": "StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets",
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_StockholdersEquityNoteAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Dividends and Share Repurchase [Abstract]"

}
}

},
"localname": "StockholdersEquityNoteAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_SubleaseIncome": {
"auth_ref": [
"r558",
"r563"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 5.0,
"parentTag": "us-gaap_LeaseCost",
"weight": -1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of sublease income excluding finance and operating lease expense.",
"label": "Sublease Income",
"negatedLabel": "Sublease income"

}
}

},
"localname": "SubleaseIncome",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_SubsequentEventLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Detail information of subsequent event by type. User is expected to use existing line items from elsewhere in the taxonomy as the primary line items for this disclosure, which is further associated with dimension and member elements pertaining to a subsequent event.",
"label": "Subsequent Event [Line Items]"

}
}

},
"localname": "SubsequentEventLineItems",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SubsequentEventMember": {
"auth_ref": [
"r546",
"r566"

],
"lang": {
"en-us": {
"role": {
"documentation": "Identifies event that occurred after the balance sheet date but before financial statements are issued or available to be issued.",
"label": "Subsequent Event [Member]"

}
}

},
"localname": "SubsequentEventMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_SubsequentEventTable": {
"auth_ref": [
"r546",
"r566"

],
"lang": {
"en-us": {
"role": {
"documentation": "Discloses pertinent information about one or more significant events or transactions that occurred after the balance sheet date through the date the financial statements were issued or the date the financial statements were available to be issued.",
"label": "Subsequent Event [Table]"

}
}

},
"localname": "SubsequentEventTable",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SubsequentEventTypeAxis": {
"auth_ref": [
"r546",
"r566"

],
"lang": {
"en-us": {
"role": {
"documentation": "Information by event that occurred after the balance sheet date but before financial statements are issued or available to be issued.",
"label": "Subsequent Event Type [Axis]"

}
}

},
"localname": "SubsequentEventTypeAxis",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "stringItemType"

},
"us-gaap_SubsequentEventTypeDomain": {
"auth_ref": [
"r546",
"r566"

],
"lang": {
"en-us": {
"role": {
"documentation": "Event that occurred after the balance sheet date but before financial statements are issued or available to be issued.",
"label": "Subsequent Event Type [Domain]"

}
}

},
"localname": "SubsequentEventTypeDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails",
"http://turningpointbrands.com/role/SubsequentEventsDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_SubsequentEventsAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Subsequent Events [Abstract]"

}
}

},
"localname": "SubsequentEventsAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"xbrltype": "stringItemType"

},
"us-gaap_SubsequentEventsTextBlock": {
"auth_ref": [
"r565",
"r568"

],
"lang": {
"en-us": {
"role": {
"documentation": "The entire disclosure for significant events or transactions that occurred after the balance sheet date through the date the financial statements were issued or the date the financial statements were available to be issued. Examples include: the sale of a capital stock issue, purchase of a business, settlement of litigation, catastrophic loss, significant foreign exchange rate changes, loans to insiders or affiliates, and transactions not in the ordinary course of business.",
"label": "Subsequent Events [Text Block]",
"terseLabel": "Subsequent Events"

}
}

},
"localname": "SubsequentEventsTextBlock",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SubsequentEvents"

],
"xbrltype": "textBlockItemType"

},
"us-gaap_TaxesPayableCurrent": {
"auth_ref": [
"r40"

],
"calculation": {
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails": {
"order": 4.0,
"parentTag": "us-gaap_AccruedLiabilitiesCurrent",
"weight": 1.0

}
},
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "Carrying value as of the balance sheet date of obligations incurred and payable for statutory income, sales, use, payroll, excise, real, property and other taxes. Used to reflect the current portion of the liabilities (due within one year or within the normal operating cycle if longer).",
"label": "Taxes payable"

}
}

},
"localname": "TaxesPayableCurrent",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/AccruedLiabilitiesDetails"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_TransfersAndServicingOfFinancialInstrumentsTypesOfFinancialInstrumentsDomain": {
"auth_ref": [
"r219",
"r220",
"r569",
"r570",
"r571",
"r572",
"r573",
"r574",
"r575",
"r576",
"r577",
"r578",
"r579",
"r580",
"r581",
"r582",
"r583",
"r584",
"r585",
"r586",
"r587",
"r588",
"r589",
"r590",
"r591",
"r592",
"r593",
"r594",
"r595",
"r596",
"r597",
"r598"

],
"lang": {
"en-us": {
"role": {
"documentation": "Instrument or contract that imposes a contractual obligation to deliver cash or another financial instrument or to exchange other financial instruments on potentially unfavorable terms and conveys a contractual right to receive cash or another financial instrument or to exchange other financial instruments on potentially favorable terms.",
"label": "Financial Instruments [Domain]"

}
}

},
"localname": "TransfersAndServicingOfFinancialInstrumentsTypesOfFinancialInstrumentsDomain",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesMasterSettlementAgreementDetails"

],
"xbrltype": "domainItemType"

},
"us-gaap_TreasuryStockAcquiredAverageCostPerShare": {
"auth_ref": [
"r295"

],
"lang": {
"en-us": {
"role": {
"documentation": "Total cost of shares repurchased divided by the total number of shares repurchased.",
"label": "Average price per share (in dollars per share)"

}
}

},
"localname": "TreasuryStockAcquiredAverageCostPerShare",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "perShareItemType"

},
"us-gaap_TreasuryStockMember": {
"auth_ref": [
"r50",
"r295"

],
"lang": {
"en-us": {
"role": {
"documentation": "Shares of an entity that have been repurchased by the entity. This stock has no voting rights and receives no dividends. Note that treasury stock may be recorded at its total cost or separately as par (or stated) value and additional paid in capital. Classified within stockholders' equity if nonredeemable or redeemable solely at the option of the issuer. Classified within temporary equity if redemption is outside the control of the issuer.",
"label": "Cost of Repurchased Common Stock [Member]"

}
}

},
"localname": "TreasuryStockMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit"

],
"xbrltype": "domainItemType"

},
"us-gaap_TreasuryStockShares": {
"auth_ref": [
"r50",
"r295"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of common and preferred shares that were previously issued and that were repurchased by the issuing entity and held in treasury on the financial statement date. This stock has no voting rights and receives no dividends.",
"label": "Treasury Stock, Shares",
"terseLabel": "Repurchased common stock (in shares)"

}
}

},
"localname": "TreasuryStockShares",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheetsParenthetical"

],
"xbrltype": "sharesItemType"

},
"us-gaap_TreasuryStockSharesAcquired": {
"auth_ref": [
"r23",
"r288",
"r294"

],
"lang": {
"en-us": {
"role": {
"documentation": "Number of shares that have been repurchased during the period and are being held in treasury.",
"label": "Total number of shares repurchased (in shares)",
"negatedLabel": "Cost of repurchased common stock (in shares)"

}
}

},
"localname": "TreasuryStockSharesAcquired",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
"http://turningpointbrands.com/role/DividendsAndShareRepurchaseDetails"

],
"xbrltype": "sharesItemType"

},
"us-gaap_TreasuryStockValue": {
"auth_ref": [
"r50",
"r295",
"r296"

],
"calculation": {
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets": {
"order": 7.0,
"parentTag": "us-gaap_StockholdersEquityIncludingPortionAttributableToNoncontrollingInterest",
"weight": -1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "The amount allocated to treasury stock. Treasury stock is common and preferred shares of an entity that were issued, repurchased by the entity, and are held in its treasury.",
"label": "Treasury Stock, Value",
"negatedLabel": "Cost of repurchased common stock (517,701 shares at March 31, 2021 and 398,670 shares at December 31, 2020)"

}
}

},
"localname": "TreasuryStockValue",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedBalanceSheets"

],
"xbrltype": "monetaryItemType"

},
"us-gaap_TreasuryStockValueAcquiredCostMethod": {
"auth_ref": [
"r288",
"r294",
"r295"

],
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Equity impact of the cost of common and preferred stock that were repurchased during the period. Recorded using the cost method.",
"label": "Treasury Stock, Value, Acquired, Cost Method",
"negatedLabel": "Cost of repurchased common stock",
"terseLabel": "Cost of shares repurchased"

}
}
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"presentation": [
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}
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"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfChangesInStockholdersEquityDeficit",
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],
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"auth_ref": [
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"r623"

],
"lang": {
"en-us": {
"role": {
"documentation": "Debentures, notes, and other debt securities issued by US government agencies, for example, but not limited to, Government National Mortgage Association (GNMA or Ginnie Mae). Excludes US treasury securities and debt issued by government-sponsored Enterprises (GSEs), for example, but is not limited to, Federal Home Loan Mortgage Corporation (FHLMC or Freddie Mac), Federal National Mortgage Association (FNMA or Fannie Mae), and the Federal Home Loan Bank (FHLB).",
"label": "US Government Agencies Debt Securities [Member]",
"terseLabel": "U. S. Governmental Agency Obligations (Unrealized Loss Position less than 12 Months) [Member]"

}
}
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"localname": "USGovernmentAgenciesDebtSecuritiesMember",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
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],
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"us-gaap_VariableLeaseCost": {
"auth_ref": [
"r557",
"r563"

],
"calculation": {
"http://turningpointbrands.com/role/LeasesDetails": {
"order": 3.0,
"parentTag": "us-gaap_LeaseCost",
"weight": 1.0

}
},
"crdr": "debit",
"lang": {
"en-us": {
"role": {
"documentation": "Amount of variable lease cost, excluded from lease liability, recognized when obligation for payment is incurred for finance and operating leases.",
"label": "Variable lease cost"

}
}

},
"localname": "VariableLeaseCost",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/LeasesDetails"

],
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"us-gaap_VariableRateAxis": {
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"lang": {
"en-us": {
"role": {
"documentation": "Information by type of variable rate.",
"label": "Variable Rate [Axis]"

}
}

},
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"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/DerivativeInstrumentsDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
"xbrltype": "stringItemType"
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"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Interest rate that fluctuates over time as a result of an underlying benchmark interest rate or index.",
"label": "Variable Rate [Domain]"

}
}

},
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"nsuri": "http://fasb.org/us-gaap/2020-01-31",
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"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2018FirstLienCreditFacilityDetails",
"http://turningpointbrands.com/role/NotesPayableAndLongtermDebt2021RevolvingCreditFacilityDetails"

],
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"terseLabel": "Denominator [Abstract]"
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"localname": "WeightedAverageNumberDilutedSharesOutstandingAdjustmentAbstract",
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],
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"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": null,
"parentTag": null,
"root": true,
"weight": null

}
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"lang": {
"en-us": {
"role": {
"documentation": "The average number of shares or units issued and outstanding that are used in calculating diluted EPS or earnings per unit (EPU), determined based on the timing of issuance of shares or units in the period.",
"label": "Diluted (in shares)",
"terseLabel": "Weighted average diluted common shares (in shares)",
"totalLabel": "Diluted weighted average shares (in shares)"

}
}

},
"localname": "WeightedAverageNumberOfDilutedSharesOutstanding",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome",
"http://turningpointbrands.com/role/IncomePerShareDetails",
"http://turningpointbrands.com/role/SummaryOfSignificantAccountingPoliciesRecentAccountingPronouncementsDetails"

],
"xbrltype": "sharesItemType"
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"us-gaap_WeightedAverageNumberOfSharesOutstandingAbstract": {
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"lang": {
"en-us": {
"role": {
"label": "Weighted average common shares outstanding:"

}
}

},
"localname": "WeightedAverageNumberOfSharesOutstandingAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/ConsolidatedStatementsOfIncome"

],
"xbrltype": "stringItemType"
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"http://turningpointbrands.com/role/IncomePerShareDetails": {
"order": 1.0,
"parentTag": "us-gaap_WeightedAverageNumberOfDilutedSharesOutstanding",
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}
},
"lang": {
"en-us": {
"role": {
"documentation": "Number of [basic] shares or units, after adjustment for contingently issuable shares or units and other shares or units not deemed outstanding, determined by relating the portion of time within a reporting period that common shares or units have been outstanding to the total time in that period.",
"label": "Basic weighted average shares (in shares)",
"verboseLabel": "Basic (in shares)"

}
}

},
"localname": "WeightedAverageNumberOfSharesOutstandingBasic",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
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"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "sharesItemType"

},
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"lang": {
"en-us": {
"role": {
"label": "Weighted Average Number of Shares Outstanding, Basic [Abstract]",
"terseLabel": "Denominator [Abstract]"

}
}

},
"localname": "WeightedAverageNumberOfSharesOutstandingBasicAbstract",
"nsuri": "http://fasb.org/us-gaap/2020-01-31",
"presentation": [
"http://turningpointbrands.com/role/IncomePerShareDetails"

],
"xbrltype": "stringItemType"

}
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"Name": "Accounting Standards Codification",
"Paragraph": "3",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=109259400&loc=d3e21475-112644"

},
"r29": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.5-02(4)",
"Topic": "210",
"URI": "http://asc.fasb.org/extlink&oid=120391452&loc=d3e13212-122682"

},
"r290": {
"Name": "Accounting Standards Codification",
"Paragraph": "6",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Subparagraph": "(b)",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=109259400&loc=d3e21506-112644"

},
"r291": {
"Name": "Accounting Standards Codification",
"Paragraph": "6",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=109259400&loc=d3e21506-112644"

},
"r292": {
"Name": "Accounting Standards Codification",
"Paragraph": "7",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=109259400&loc=d3e21521-112644"

},
"r293": {
"Name": "Accounting Standards Codification",
"Paragraph": "8",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=109259400&loc=d3e21538-112644"
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"r294": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.3-04)",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=120397183&loc=d3e187085-122770"
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"r295": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "45",
"SubTopic": "30",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=6405813&loc=d3e23239-112655"
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"r296": {
"Name": "Accounting Standards Codification",
"Paragraph": "4",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "30",
"Topic": "505",
"URI": "http://asc.fasb.org/extlink&oid=6405834&loc=d3e23315-112656"
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"r297": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
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"SubTopic": "10",
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"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130561-203045"
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"Name": "Accounting Standards Codification",
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"Section": "50",
"SubTopic": "10",
"Subparagraph": "(b)",
"Topic": "606",
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"Publisher": "FASB",
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"Section": "S99",
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"Topic": "210",
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"Name": "Accounting Standards Codification",
"Paragraph": "19",
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"SubTopic": "10",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130564-203045"
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"r301": {
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"SubTopic": "10",
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"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130566-203045"
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"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Subparagraph": "(b)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130566-203045"
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"r303": {
"Name": "Accounting Standards Codification",
"Paragraph": "20",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Subparagraph": "(c)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130566-203045"
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"r304": {
"Name": "Accounting Standards Codification",
"Paragraph": "20",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Subparagraph": "(d)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130566-203045"
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"r305": {
"Name": "Accounting Standards Codification",
"Paragraph": "4",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Subparagraph": "(a)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130543-203045"

},
"r306": {
"Name": "Accounting Standards Codification",
"Paragraph": "5",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "10",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121604090&loc=SL49130545-203045"
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"r307": {
"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(a)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"r308": {
"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(b)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"r309": {
"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(c)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"r31": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.5-02(6)(b))",
"Topic": "210",
"URI": "http://asc.fasb.org/extlink&oid=120391452&loc=d3e13212-122682"
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"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(d)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(e)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(f)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"r313": {
"Name": "Accounting Standards Codification",
"Paragraph": "91",
"Publisher": "FASB",
"Section": "55",
"SubTopic": "10",
"Subparagraph": "(g)",
"Topic": "606",
"URI": "http://asc.fasb.org/extlink&oid=121551570&loc=SL49130690-203046-203046"
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"Name": "Accounting Standards Codification",
"Publisher": "FASB",
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"URI": "http://asc.fasb.org/topic&trid=49130388"
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"Name": "Accounting Standards Codification",
"Paragraph": "4",
"Publisher": "FASB",
"Section": "15",
"SubTopic": "10",
"Subparagraph": "(c)",
"Topic": "712",
"URI": "http://asc.fasb.org/extlink&oid=6410066&loc=d3e79218-111664"
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"r316": {
"Name": "Accounting Standards Codification",
"Paragraph": "4",
"Publisher": "FASB",
"Section": "15",
"SubTopic": "10",
"Subparagraph": "(d)",
"Topic": "712",
"URI": "http://asc.fasb.org/extlink&oid=6410066&loc=d3e79218-111664"
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"r317": {
"Name": "Accounting Standards Codification",
"Paragraph": "2",
"Publisher": "FASB",
"Section": "45",
"SubTopic": "20",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=109237824&loc=d3e1703-114919"
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"r318": {
"Name": "Accounting Standards Codification",
"Paragraph": "3A",
"Publisher": "FASB",
"Section": "45",
"SubTopic": "20",
"Subparagraph": "(b)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=109237824&loc=SL108413299-114919"
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"r319": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r32": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.5-02(6)(c))",
"Topic": "210",
"URI": "http://asc.fasb.org/extlink&oid=120391452&loc=d3e13212-122682"
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"r320": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(1)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r321": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(10)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r322": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(2)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r323": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(3)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r324": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(4)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r325": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(5)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r326": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(6)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r327": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(7)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r328": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(8)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r329": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(a)(9)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r33": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.5-02.1)",
"Topic": "210",
"URI": "http://asc.fasb.org/extlink&oid=120391452&loc=d3e13212-122682"

},
"r330": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r331": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(1)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r332": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(2)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r333": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(3)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r334": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(4)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r335": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(5)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r336": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(6)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r337": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(7)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r338": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(b)(8)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"Name": "Accounting Standards Codification",
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"Section": "50",
"SubTopic": "20",
"Subparagraph": "(c)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r34": {
"Name": "Accounting Standards Codification",
"Paragraph": "1",
"Publisher": "FASB",
"Section": "S99",
"SubTopic": "10",
"Subparagraph": "(SX 210.5-02.12)",
"Topic": "210",
"URI": "http://asc.fasb.org/extlink&oid=120391452&loc=d3e13212-122682"
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"r340": {
"Name": "Accounting Standards Codification",
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"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(i)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r341": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(ii)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r342": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
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"SubTopic": "20",
"Subparagraph": "(d)(iii)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"Name": "Accounting Standards Codification",
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"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(01)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r344": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(02)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r345": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(02)(A)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"

},
"r346": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(02)(B)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"r347": {
"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(02)(C)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"Name": "Accounting Standards Codification",
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"Publisher": "FASB",
"Section": "50",
"SubTopic": "20",
"Subparagraph": "(d)(iv)(03)",
"Topic": "715",
"URI": "http://asc.fasb.org/extlink&oid=118255775&loc=d3e1928-114920"
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"SubTopic": "20",
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"Topic": "715",
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"Topic": "210",
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"Topic": "715",
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"Topic": "715",
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