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Item 1.01 Entry into a Material Definitive Agreement.

To the extent required by Item 1.01 of Form 8-K, the information contained in Item 8.01 of this Form 8-K is incorporated by reference herein.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

On December 29, 2021 at 11:59 p.m., New York City time, Vector Group Ltd. (“Vector”) completed the distribution to its stockholders (including
holders of Vector common stock underlying outstanding stock option awards and restricted stock awards) of the common stock of Douglas Elliman Inc.
(“Douglas Elliman”) (such distribution of Douglas Elliman’s common stock, the “Distribution.”) The Distribution took the form of a distribution by
Vector of one share of Douglas Elliman’s common stock, par value $0.01 per share, for every two shares of Vector’s common stock (including Vector
common stock underlying outstanding stock option awards and restricted stock awards) held of record at the close of business, New York City time, on
December 20, 2021 (the “Record Date”). Douglas Elliman owns the real estate services and property technology (“PropTech”) investment business
previously owned and operated by Vector (the “Douglas Elliman Business”). As a result of the Distribution, Douglas Elliman became an independent
publicly traded company and began trading under the symbol “DOUG” on the New York Stock Exchange (“NYSE”) on December 30, 2021.

Subsequent to the Distribution, Vector will no longer include the financial results of the Douglas Elliman Business for the purpose of its own
financial reporting. After the date of the Distribution, the historical financial results of the Douglas Elliman Business will be reflected in the
consolidated financial statements of Vector as discontinued operations for all periods presented through December 29, 2021, beginning with the
financial statements to be filed for the year ended December 31, 2021. Filed as Exhibit 99.1 to this Current Report on Form 8-K are the unaudited pro
forma condensed consolidated balance sheet of Vector as of September 30, 2021 and the unaudited pro forma condensed consolidated statements of
operations of Vector for the nine months ended September 30, 2021 and the years ended December 31, 2020, 2019 and 2018, in each case giving effect
to the Distribution.

 
Item 2.05 Costs Associated With Exit or Disposal Activities.

The description of the Distribution contained in Item 2.01 of this report is incorporated herein by reference. As of the date of this report, Vector
expects to incur approximately $11 million of pre-tax costs associated with the Distribution, including legal, financial advisory and accounting fees and
expenses, printing and engraving expenses, NYSE listing fees, and other separation-related fees and expenses. Vector expects substantially all of these
costs will be recognized in its financial statements as of and for the year ended December 31, 2021. Vector expects that future cash expenditures for
pre-tax costs associated with the Distribution will be immaterial.

Vector also expects to incur cash expenditures of approximately $13.6 million associated with the value of Douglas Elliman common stock used to
satisfy payroll tax withholdings of holders of Vector stock option awards and restricted stock awards from the receipt of Douglas Elliman stock in
connection with the spin-off.

 
Item 8.01 Other Events.

On December 21, 2021, Vector and Douglas Elliman entered into a Distribution Agreement, under which Vector would distribute all of Douglas
Elliman’s outstanding common stock to holders of Vector common stock (including Vector common stock underlying outstanding stock option awards
and restricted stock awards), which was subsequently amended and restated as of December 28, 2021, prior to completion of the Distribution on
December 29, 2021 at 11:59 p.m., New York City time. The foregoing description is qualified in its entirety by reference to the agreement filed as
Exhibit 2.1 to this Form 8-K and incorporated by reference herein.

 
Item 9.01 Financial Statements and Exhibits.

(b) Pro Forma Financial Information

The unaudited pro forma condensed consolidated balance sheet of Vector as of September 30, 2021 and the unaudited pro forma condensed
consolidated statements of operations of Vector for the nine months ended September 30, 2021 and the years ended December 31, 2020, 2019 and 2018
are filed as Exhibit 99.1 to this Current Report on Form 8-K.



(d) Exhibits
 
  2.1

  
Distribution Agreement, originally dated as of December 21, 2021 and amended and restated as of December 28, 2021, between Vector Group
Ltd. and Douglas Elliman Inc.

99.1

  

Unaudited pro forma condensed consolidated balance sheet of Vector Group Ltd. as of September 30, 2021 and the unaudited pro forma
condensed consolidated statements of operations of Vector Group Ltd. for the nine months ended September 30, 2021 and the years ended
December 31, 2020, 2019 and 2018.

104   Cover Page Interactive Data File (embedded within the inline XRBL document).
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DISTRIBUTION AGREEMENT

This DISTRIBUTION AGREEMENT, originally dated as of December 21, 2021 (the “Original Agreement”) and amended and restated as of
December 28, 2021 (this “Agreement”), is entered into by and between Vector Group Ltd., a Delaware corporation (“Vector”), and Douglas Elliman
Inc., a Delaware corporation (“Spinco”). Each of Vector and Spinco is referred to herein as a “Party” and collectively, as the “Parties”.

W I T N E S S E T H:

WHEREAS, Vector, acting through its direct and indirect Subsidiaries, currently conducts a number of businesses, including (i) the Spinco
Business (real estate brokerage and other services and property technology investment), and (ii) the Vector Retained Business (tobacco manufacturing,
distribution and sale and real estate investments);

WHEREAS, the Board of Directors of Vector (the “Vector Board”) has determined that it is appropriate, desirable and in the best interests of
Vector and its stockholders to separate into two independent, publicly traded companies: Spinco and Vector;

WHEREAS, in order to effect such separation, the Vector Board has determined that it is appropriate, desirable and in the best interests of Vector
and its stockholders (i) to enter into a series of transactions whereby (A) Vector and/or one or more members of the Vector Group will own all of the
Vector Retained Assets and assume (or retain) all of the Vector Retained Liabilities, and (B) Spinco and/or one or more members of the Spinco Group
will own all of the Spinco Assets and assume (or retain) all of the Spinco Liabilities (such transactions set forth in this clause (i), as they may be
amended or modified from time to time, collectively, the “Plan of Reorganization”), and (ii) after the transactions to implement the Plan of
Reorganization, for Vector to distribute to the holders of Vector Common Stock on a pro rata basis (including Vector Common Stock underlying
outstanding stock option awards and restricted stock awards), in each case without consideration being paid by such stockholders, one share of Spinco
common stock, par value $0.01 per share (“Spinco Common Stock”), for every two shares of Vector Common Stock held on the Record Date, which
constitutes one-hundred percent (100%) of the outstanding Spinco Common Stock;

WHEREAS, Spinco has been incorporated solely for these purposes and has not engaged in activities except for activities undertaken in
preparation for the Distribution;

WHEREAS, it is the intention of the Parties that each of the contributions of Assets to, and the Assumption of Liabilities by, Spinco together with
the distribution of the Spinco Common Stock qualifies as a reorganization within the meaning of Sections 368(a)(1)(D) and 355 of the Internal Revenue
Code of 1986, as amended (the “Code”);

WHEREAS, each of Vector and Spinco has determined that it is necessary and desirable to set forth the principal corporate transactions required
to effect the Plan of Reorganization and the Distribution and to set forth other agreements that will govern certain other matters following the Relevant
Time; and

WHEREAS, the Parties entered into the Original Agreement, dated as of December 21, 2021, and now desire to enter into this Agreement to
amend and restate the Original Agreement as set out herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, provisions and covenants contained in this Agreement, the
Parties hereby agree as follows:



ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.1 General. As used in this Agreement, the following terms shall have the following meanings:

(1) “AAA” shall have the meaning set forth in Section 8.2.

(2) “Action” shall mean any demand, action, claim, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation by or before
any Governmental Entity or any arbitration or mediation tribunal.

(3) “Affiliate” shall mean, when used with respect to a specified Person, a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with such specified Person. For the purposes of this definition, “control”
(including the correlative meanings of the terms “controlled by” and “under common control with”), when used with respect to any specified
Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of voting securities or other interests, by Contract or otherwise. It is expressly agreed that no Party or
member of its Group shall be deemed to be an Affiliate of the other Party or member of such other Party’s Group by reason of having one or more
directors or officers in common. For the avoidance of doubt, following the Distribution, (a) Spinco shall not be considered an Affiliate of Vector;
and (b) Vector shall not be considered an Affiliate of Spinco.

(4) “Agreement” shall have the meaning set forth in the preamble.

(5) “Agreement Disputes” shall have the meaning set forth in Section 8.1.

(6) “Ancillary Agreements” shall mean all of the written Contracts, instruments, assignments, licenses or other arrangements (other than this
Agreement and the Commercial Arrangements) entered into in connection with the transactions contemplated hereby, including the Transition
Services Agreement, Tax Disaffiliation Agreement, Employee Matters Agreement, Aviation Leasing Agreements, and Spinco Intellectual Property
Agreement.

(7) “Annual Reports” shall have the meaning set forth in Section 5.1(c).

(8) “Assets” shall mean assets, properties, claims and rights (including goodwill), wherever located (including in the possession of vendors
or other third parties or elsewhere), of every kind, character and description, whether real, personal or mixed, tangible, intangible or contingent, in
each case whether or not recorded or reflected or required to be recorded or reflected on the Records or financial statements of any Person,
including the following:

 
-2-



(i) all accounting and other legal and business books, records, ledgers and files whether printed, electronic or written;

(ii) all apparatuses, computers and other electronic data processing and communications equipment, fixtures, machinery, equipment,
furniture, office equipment, automobiles, trucks, aircraft and other transportation equipment, special and general tools, manufacturing
equipment and machinery and other tangible personal property;

(iii) all inventories of products, goods, materials, parts, raw materials and supplies;

(iv) all interests in real property of whatever nature, including easements, whether as owner, mortgagee or holder of a Security
Interest in real property, lessor, sublessor, lessee, sublessee or otherwise;

(v) all interests in any capital stock or other equity interests of any Subsidiary or any other Person, all bonds, notes, debentures or
other securities issued by any Subsidiary or any other Person, all loans, advances or other extensions of credit or capital contributions to
any Subsidiary or any other Person and all other investments in securities of any Person;

(vi) all license Contracts, leases of personal property, open purchase orders for raw materials, supplies, parts or services, unfilled
orders for the manufacture and sale of products and other Contracts or commitments;

(vii) all deposits, letters of credit and performance and surety bonds;

(viii) all written (including in electronic form) technical information, data, specifications, research and development information,
engineering drawings and specifications, operating and maintenance manuals, and materials and analyses prepared by consultants and
other third parties;

(ix) all Intellectual Property;

(x) all Software;

(xi) all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer and
vendor data, correspondence and lists, product data and literature, artwork, design, development and business process files and data,
vendor and customer drawings, specifications, quality records and reports and other books, records, studies, surveys, reports, plans and
documents;

(xii) all prepaid expenses, trade accounts and other accounts and notes receivables;
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(xiii) all rights under Contracts, all claims or rights against any Person, causes in action or similar rights, whether accrued or
contingent;

(xiv) all rights under insurance Policies and all rights in the nature of insurance, indemnification or contribution;

(xv) all licenses, permits, approvals and authorizations which have been issued by any Governmental Entity;

(xvi) all cash or cash equivalents, bank accounts, lock boxes and other third-party deposit arrangements; and

(xvii) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar Contracts or arrangements.

(9) “Assume”, and variations thereof, shall have the meaning set forth in Section 2.3, mutatis mutandis.

(10) “Audited Party” shall have the meaning set forth in Section 5.1(b).

(11) “Aviation Leasing Agreement” shall mean each non-exclusive aircraft lease agreement under Part 91 of the Federal Aviation
Regulations entered into from time to time between a member of the Vector Group and a member of the Spinco Group, or any other aircraft lease
agreement designated as such.

(12) “Business” shall mean the Vector Retained Business or the Spinco Business, as applicable.

(13) “Business Day” shall mean any day that is not a Saturday, a Sunday or any other day on which banks are required or authorized by Law
to be closed in The City of New York.

(14) “Business Entity” shall mean any corporation, partnership, limited liability company, joint venture or other entity which may legally
hold title to Assets.

(15) “Code” shall have the meaning set forth in the recitals hereto.

(16) “Commercial Arrangements” shall mean those arrangements set forth on Schedule 1.1(16) and such other commercial arrangements
between the Parties that are intended to survive and continue following the Relevant Time; provided, however, that for the avoidance of doubt,
Commercial Arrangements shall not apply to any of the following Contracts, arrangements, course of dealings or understandings (or to any of the
provisions thereof):

(i) the Transition Services Agreement;

(ii) Aviation Leasing Agreements;
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(iii) any agreements, arrangements, commitments or understandings to which any Person other than the Parties and their respective
Groups is a party thereto (it being understood that to the extent that the rights and obligations of the Parties and the members of their
respective Groups under any such Contracts constitute Spinco Assets or Spinco Liabilities or Vector Retained Assets or Vector Retained
Liabilities, such Contracts shall be assigned or retained pursuant to Article II); and

(iv) any agreements, arrangements, commitments or understandings to which any non-wholly owned Subsidiary of Vector or Spinco,
as the case may be, is a Party.

(17) “Confidential Information” shall mean all information concerning or belonging to a Party and/or its Subsidiaries or Business which,
prior to or following the Relevant Time, has been disclosed by a Party or its Subsidiaries to the other Party or its Subsidiaries, in written, oral
(including by recording), electronic, or visual form to, or otherwise has come into the possession of, the other, including pursuant to the access
provisions of Section 7.1 or Section 7.2 or any other provision of this Agreement (except to the extent that such information can be shown to have
been (i) in the public domain through no fault of such Party or its Subsidiaries or (ii) lawfully acquired by such Party or its Subsidiaries from other
sources; provided, however, in the case of clause (ii) that, to the furnished Party’s knowledge, such furnishing sources did not provide such
information in breach of any confidentiality obligations).

(18) “Consents” shall mean any consents, waivers or approvals from, or notification requirements to, any Person other than a Governmental
Entity.

(19) “Contract” shall mean any agreement, contract, obligation, indenture, instrument, lease, promise, arrangement, release, warranty,
commitment or undertaking (whether written or oral and whether express or implied).

(20) “Conveyancing and Assumption Instruments” shall mean, collectively, the various Contracts and other documents heretofore entered
into and to be entered into to effect the Transfer of Assets and the Assumption of Liabilities in the manner contemplated by this Agreement and
the Plan of Reorganization, or otherwise relating to, arising out of or resulting from the transactions contemplated by this Agreement, in such form
or forms as the Parties agree.

(21) “Dispute Notice” shall have the meaning set forth in Section 8.1.

(22) “Distribution” shall mean the distribution by Vector to holders of record of shares of Vector Common Stock (including Vector Common
Stock underlying outstanding stock option awards and restricted stock awards) as of the Record Date of 100% of the Spinco Common Stock
owned by Vector on the basis of one share of Spinco Common Stock for every two outstanding shares of Vector Common Stock.
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(23) “Distribution Agent” shall mean American Stock Transfer & Trust Company.

(24) “Distribution Date” shall mean the date on which the Distribution is effected.

(25) “Employee Matters Agreement” shall mean the Employee Matters Agreement, dated as of December 21, 2021, by and between Vector
and Spinco.

(26) “Force Majeure” shall mean, with respect to a Party, an event beyond the control of such Party (or any Person acting on its behalf),
which by its nature could not have been foreseen by such Party (or such Person), or, if it could have been foreseen, was unavoidable, and includes,
without limitation, acts of God, storms, floods, riots, labor unrest, pandemics, nuclear incidents, fires, sabotage, civil commotion or civil unrest,
interference by civil or military authorities, acts of war (declared or undeclared) or armed hostilities or other national or international calamity or
one or more acts of terrorism or failure of energy sources or distribution facilities.

(27) “Form S-1” shall mean the registration statement on Form S-1 filed by Spinco with the SEC in connection with the Distribution.

(28) “Governmental Approvals” shall mean any notices or reports to be submitted to, or other filings to be made with, or any consents,
registrations, approvals, permits or authorizations to be obtained from, any Governmental Entity.

(29) “Governmental Entity” shall mean any domestic or foreign governmental or regulatory authority, agency, commission, body, court or
other legislative, executive or judicial governmental entity.

(30) “Group” shall mean (i) with respect to Vector, the Vector Group, and (ii) with respect to Spinco, the Spinco Group.

(31) “Guaranty Release” shall have the meaning set forth in Section 2.9(b).

(32) “Indemnifiable Loss” shall mean any and all damages, losses, deficiencies, Liabilities, obligations, penalties, judgments, settlements,
claims, payments, fines, interest, costs and expenses (including the costs and expenses of any and all Actions and demands, assessments,
judgments, settlements and compromises relating thereto and the reasonable costs and expenses of attorneys’, accountants’, consultants’ and other
professionals’ fees and expenses incurred in the investigation or defense thereof or the enforcement of rights hereunder), excluding special,
consequential, indirect and/or punitive damages (other than special, consequential, indirect and/or punitive damages awarded to any third party
against an Indemnitee).

(33) “Indemnifying Party” shall have the meaning set forth in Section 6.4(b).

(34) “Indemnitee” shall have the meaning set forth in Section 6.4(b).
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(35) “Indemnity Payment” shall have the meaning set forth in Section 6.8(a).

(36) “Information” shall mean information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or
intangible forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts,
trade secrets, know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data,
computer data, disks, diskettes, tapes, computer programs or other software, marketing plans, customer names, communications by or to attorneys
(including attorney-client privileged communications), memos and other materials prepared by attorneys or under their direction (including
attorney work product), communications and materials otherwise related to or made or prepared in connection with or in preparation for any legal
proceeding, and other technical, financial, employee or business information or data.

(37) “Insurance Proceeds” shall mean those monies (i) received by an insured person from an insurance carrier, including due to premium
adjustments, whether or not retrospectively rated, or (ii) paid by an insurance carrier on behalf of an insured person, in either case net of any
applicable premium deductible or self-insured retention. For the avoidance of doubt, “Insurance Proceeds” shall not include any costs or expenses
incurred by a Party or its Affiliates in pursuing insurance coverage.

(38) “Intellectual Property” shall mean all intellectual property and industrial property rights of any kind or nature, including all U.S. and
foreign (i) Patents, (ii) Trademarks, (iii) copyrights and copyrightable subject matter, (iv) rights of publicity, (v) moral rights and rights of
attribution and integrity, (vi) rights in Software, (vii) trade secrets and all other Confidential Information, know-how, inventions, proprietary
processes, formulae, models and methodologies, (viii) rights of privacy and rights to personal information, (ix) telephone numbers and Internet
protocol addresses, (x) all rights in the foregoing and in other similar intangible assets, (xi) all applications and registrations for the foregoing, and
(xii) all rights and remedies against past, present, and future infringement, misappropriation, or other violation of the foregoing.

(39) “Internal Control Audit and Management Assessments” shall have the meaning set forth in Section 5.1(a).

(40) “Law” shall mean any U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law, ordinance,
regulation, rule, code, income Tax treaty, stock exchange rule, order, requirement or rule of law (including common law).

(41) “Liabilities” shall mean any and all debts, liabilities, costs, expenses, interest and obligations, whether accrued or fixed, absolute or
contingent, matured or unmatured, reserved or unreserved, or determined or determinable, including those arising under any Law, claim, demand,
Action, whether asserted or unasserted, or order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any
Governmental Entity and those arising under any Contract or any fines, damages or equitable relief which may be imposed and including all costs
and expenses related thereto.
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(42) “Liable Party” shall have the meaning set forth in Section 2.8(b).

(43) “Mediation Period” shall have the meaning set forth in Section 8.2.

(44) “New York Courts” shall have the meaning set forth in Section 9.19.

(45) “NYSE” shall mean The New York Stock Exchange.

(46) “Other Party” shall have the meaning set forth in Section 2.8(a).

(47) “Other Party’s Auditors” shall have the meaning set forth in Section 5.1(b).

(48) “Outside Notice Date” shall have the meaning set forth in Section 6.4(b).

(49) “Party” shall have the meaning set forth in the preamble.

(50) “Patents” shall mean any patents, patent applications, patent disclosures, derivative patents and all related continuations,
continuations-in-part, divisionals, reissues, re-examinations, substitutions and extensions thereof.

(51) “Person” shall mean any natural person, firm, individual, corporation, business trust, joint venture, association, company, limited
liability company, partnership or other organization or entity, whether incorporated or unincorporated, or any Governmental Entity.

(52) “Plan of Reorganization” shall have the meaning set forth in the recitals hereto.

(53) “Policies” shall mean insurance policies and insurance Contracts of any kind (other than life and benefits policies or Contracts),
including primary, excess and umbrella policies, comprehensive general liability policies, director and officer liability, fiduciary liability,
automobile, aircraft, marine, property and casualty, workers’ compensation and employee dishonesty insurance policies, bonds and self-insurance
and captive insurance company arrangements, together with the rights, benefits and privileges thereunder.

(54) “Prime Rate” shall mean the rate per annum publicly announced by Citibank, N.A. (or successor thereto) from time to time as its prime
rate in effect at its principal office in New York City. For purposes of this Agreement, any change in the Prime Rate shall be effective on the date
such change in the Prime Rate is publicly announced as effective.

(55) “Record Date” shall mean such date as may be determined by the Vector Board as the record date for the Distribution.

(56) “Records” shall mean any Contracts, documents, books, records or files whether written or electronic.
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(57) “Relevant Time” shall mean 11:59 p.m., New York City Time, on the Distribution Date.

(58) “Rules” shall have the meaning set forth in Section 8.3.

(59) “SEC” shall mean the United States Securities and Exchange Commission.

(60) “Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the SEC thereunder, all as the same
shall be in effect at the time that reference is made thereto.

(61) “Security Interest” shall mean any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other
restriction, right-of-way, covenant, condition, easement, encroachment, restriction on transfer, or other encumbrance of any nature whatsoever,
excluding restrictions on transfer under securities Laws.

(62) “Separation Expenses” shall have the meaning set forth in Section 9.5.

(63) “Shared Contract” shall mean any Contract (a) listed on Schedule 1.1(63) or that relates to a customer or supplier listed on Schedule
1.1(63), or (b) any Contract of any member of either Group (i) that relates to the Business of both Parties and (ii) either (A) that the Parties
specifically intended to amend, divide, modify, partially assign or replicate (in whole or in part) the respective rights and obligations under and in
respect of such Contract prior to the Relevant Time or (B) the existence of which either Party discovers prior to the date that is eighteen
(18) months after the Relevant Time and had the Parties given specific consideration to such Contract they would have amended, divided,
modified, partially assigned or replicated (in whole or in part) the respective rights and obligations under and in respect of such Contract. For the
avoidance of doubt, any Contract relating to a Commercial Arrangement shall not be considered a Shared Contract for any purpose under this
Agreement.

(64) “Software” shall mean all computer programs (whether in source code, object code, or other form), algorithms, databases, compilations
and data, and technology supporting the foregoing, and all documentation, including flowcharts and other logic and design diagrams, technical,
functional and other specifications, and user and training materials related to any of the foregoing.

(65) “Spinco” shall have the meaning set forth in the preamble.

(66) “Spinco Accounts” shall have the meaning set forth in Section 2.10(a).

(67) “Spinco Assets” shall mean:

(i) the ownership interests in those Business Entities that are included in the definition of Spinco Group including those Business
Entities set forth on Schedule 1.1(73) in the definition of Spinco Group;
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(ii) the offices, facilities and other owned real property listed on Schedule 1.1(67) and the leases governing the leased real property
(or subleases governing the subleased real property) listed on Schedule 1.1(67);

(iii) all Spinco Contracts, any rights or claims arising thereunder, and any other rights or claims or contingent rights or claims
primarily relating to or arising from any Spinco Asset or the Spinco Business;

(iv) any and all Assets reflected on the Spinco Balance Sheet or the accounting records supporting such balance sheet and any Assets
acquired by or for Spinco or any member of the Spinco Group subsequent to the date of such balance sheet which, had they been so
acquired on or before such date and owned as of such date, would have been reflected on such balance sheet if prepared on a consistent
basis, subject to any dispositions of any of such Assets subsequent to the date of such balance sheet;

(v) any rights of any member of the Spinco Group under any Policies, including any rights thereunder arising after the Distribution
Date in respect of any Policies that are occurrence policies;

(vi) subject to Section 9.2, any and all Assets owned or held immediately prior to the Relevant Time by Vector or any of its
Subsidiaries primarily relating to or used in the Spinco Business. The intention of this clause (vi) is only to rectify any inadvertent
omission of Transfer of any Asset that, had the Parties given specific consideration to such Asset as of the date of the Original Agreement,
would have otherwise been classified as a Spinco Asset. Subject to Section 9.2, no Asset shall be deemed a Spinco Asset solely as a result
of this clause (vi) including with respect to any of the Assets described in Section 9.2 unless a claim with respect thereto is made by
Spinco within the applicable time period(s) established by Section 2.6(d);

(vii) and any and all Assets that are expressly contemplated by this Agreement or any Ancillary Agreement as Assets which have
been or are to be Transferred to Spinco or any other member of the Spinco Group;

(viii) any and all furnishings and office equipment and any other equipment located at a physical site or the portion thereof of which
the ownership or leasehold interest is held by, or being Transferred to, Spinco; provided, however, that personal computers shall be
Transferred to the Party who, following the Relevant Time, employs the applicable employee who, prior to the Relevant Time, used such
personal computer; and

Notwithstanding the foregoing, the Spinco Assets shall not include any Assets that are expressly contemplated by this Agreement or any
Ancillary Agreement (or the Schedules hereto or thereto) as Assets to be retained by or Transferred to any member of the Vector Group.
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In the event of any inconsistency or conflict which may arise in the application or interpretation of any of the foregoing provisions, for the
purpose of determining what is and is not a Spinco Asset, any item explicitly included on a Schedule referred to in this definition shall take
priority over any provision of the text hereof including, for the avoidance of doubt, any interpretation of the definition of Vector Retained Assets.

(68) “Spinco Balance Sheet” shall mean the condensed combined consolidated balance sheet of the Spinco Group, including the notes
thereto, as of September 30, 2021, as filed with the Form S-1.

(69) “Spinco Board” shall have the meaning set forth in Section 3.2.

(70) “Spinco Business” shall mean (i) the business and operations of Vector’s real estate brokerage and other services and property
technology investment business as described in the Form S-1, (ii) any other business conducted primarily through the use of the Spinco Assets
prior to the Relevant Time, and (iii) the businesses and operations of the Business Entities acquired or established by or for Spinco or any of its
Subsidiaries after the date of the Original Agreement.

(71) “Spinco Common Stock” shall have the meaning set forth in the recitals hereto.

(72) “Spinco Contracts” shall mean the following Contracts to which Vector or any of its Affiliates is a party or by which it or any of its
Affiliates or any of their respective Assets is bound, whether or not in writing, except for any such Contract or part thereof (i) that is expressly
contemplated not to be Transferred by any member of the Vector Group to the Spinco Group or (ii) that is expressly contemplated to be
Transferred to (or remain with) any member of the Vector Group, in each case, pursuant to any provision of this Agreement or any Ancillary
Agreement:

(i) any Contract entered into in the name of, or expressly on behalf of, any division, business unit or member of the Spinco Group;

(ii) any Contract that relates primarily to the Spinco Business;

(iii) any Contract representing lease obligations reflected on the Spinco Balance Sheet;

(iv) any Contract or part thereof that is otherwise expressly contemplated pursuant to this Agreement (including pursuant to
Section 2.2(c)) or any of the Ancillary Agreements to be assigned to any member of the Spinco Group, including those set forth on
Schedule 1.1(72)(iv); and

(v) any guarantee, indemnity, representation or warranty of or in favor of any member of the Spinco Group.
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(73) “Spinco Group” shall mean Spinco and each Person (other than any member of the Vector Group) that is a direct or indirect Subsidiary
of Spinco immediately after the Relevant Time, and each Person that becomes a Subsidiary of Spinco after the Relevant Time, which shall include
those entities identified as such on Schedule 1.1(73).

(74) “Spinco Indemnitees” shall mean each member of the Spinco Group and each of their and their Affiliates and each of their respective
Affiliates’ directors, officers, employees, advisors and agents.

(75) “Spinco Intellectual Property Agreement” shall mean the Trademark License Agreement, dated as of December 21, 2021, by and
between New Valley LLC and New Valley Ventures LLC, including any exhibits, schedules, amendments or supplements thereto.

(76) “Spinco Liabilities” shall mean:

(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or
thereto, including Schedule 1.1(76)(vi) hereto) as Liabilities to be Assumed by any member of the Spinco Group, and all obligations and
Liabilities expressly Assumed by any member of the Spinco Group under this Agreement or any of the Ancillary Agreements;

(ii) any and all Liabilities primarily relating to, arising out of or resulting from:

(a) the operation or conduct of the Spinco Business, as conducted at any time prior to, on or after the Relevant Time (including any
Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or representative
(whether or not such act or failure to act is or was within such Person’s authority));

(b) the operation or conduct of any business conducted by any member of the Spinco Group at any time after the Relevant Time
(including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or
representative (whether or not such act or failure to act is or was within such Person’s authority));

(c) any Spinco Assets, whether arising before, on or after the Relevant Time; or

(d) any Intellectual Property Transferred to Spinco or any of its Subsidiaries pursuant to the Spinco Intellectual Property Agreement,
whether arising before, on or after the Relevant Time;

(iii) any Liabilities to the extent relating to, arising out of or resulting from any terminated or divested Business Entity, business or
operation formerly and primarily related to the Spinco Group or the Spinco Business;
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(iv) any Liabilities relating to, arising out of or resulting from any litigation set forth in Schedule 1.1(76)(vi);

(v) any Liabilities relating to, arising out of or resulting from any indebtedness of any member of the Spinco Group; and

(vi) all Liabilities reflected as liabilities or obligations on the Spinco Balance Sheet or the accounting records supporting such
balance sheet, and all Liabilities arising or Assumed after the date of such balance sheet which, had they arisen or been Assumed on or
before such date and been retained as of such date, would have been reflected on such balance sheet if prepared on a consistent basis,
subject to any discharge of such Liabilities subsequent to the date of the Spinco Balance Sheet.

Notwithstanding anything to the contrary herein, the Spinco Liabilities shall not include:

(x) any Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or
thereto) as Liabilities to be retained or Assumed by any member of the Vector Group or for which Vector is liable;

(y) any Contracts expressly Assumed by any member of the Vector Group under this Agreement or any of the Ancillary Agreements;
and

(z) any Liabilities expressly discharged pursuant to Section 2.4 of this Agreement.

In the event of any inconsistency or conflict which may arise in the application or interpretation of any of the foregoing provisions, for the
purpose of determining what is and is not a Spinco Liability, any item explicitly included on a Schedule referred to in this definition shall take
priority over any provision of the text hereof.

(77) “Spinco Portion” shall have the meaning set forth in Section 2.2(b).

(78) “Subsidiary” shall mean, with respect to any Person, any corporation, partnership, joint venture, association, joint stock company, trust,
unincorporated organization or other entity in which such Person, directly or indirectly (i) beneficially owns more than fifty percent (50%) of
(A) the total combined voting power of all classes of voting securities of such Person, (B) the total combined equity economic interest thereof or
(C) the capital or profits thereof, in the case of a partnership, or (ii) otherwise has the power to elect or direct the election of more than fifty
percent (50%) of the members of the governing body of such entity or otherwise has control over such entity (e.g., as the managing partner of a
partnership).

(79) “Tax” or “Taxes” shall have the meaning set forth in the Tax Disaffiliation Agreement.
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(80) “Tax Contest” shall have the meaning set forth in the Tax Disaffiliation Agreement.

(81) “Tax Disaffiliation Agreement” shall mean the Tax Disaffiliation Agreement, dated as of December 21, 2021, by and between Vector
and Spinco.

(82) “Tax Return” shall have the meaning set forth in the Tax Disaffiliation Agreement.

(83) “Third Party Claim” shall have the meaning set forth in Section 6.4(b).

(84) “Third Party Claim Notice” shall have the meaning set forth in Section 6.4(b).

(85) “Third Party Proceeds” shall have the meaning set forth in Section 6.8(a).

(86) “Trademarks” shall mean all U.S. and foreign trademarks, service marks, corporate names, trade names, domain names, logos, slogans,
designs, trade dress and other similar designations of source or origin, together with the goodwill symbolized by any of the foregoing.

(87) “Transfer” shall have the meaning set forth in Section 2.2(a)(i).

(88) “Transition Services Agreement” shall mean the Transition Services Agreement, dated as of December 21, 2021, by and between
Vector and Spinco.

(89) “Vector” shall have the meaning set forth in the preamble.

(90) “Vector Accounts” shall have the meaning set forth in Section 2.10(a).

(91) “Vector Balance Sheet” shall mean the condensed combined consolidated balance sheet of Vector prepared to give effect to the
transactions contemplated hereby, including the notes thereto, as of September 30, 2021, attached hereto as Schedule 1.1(91); provided, however,
that to the extent any Assets or Liabilities are Transferred by Spinco or any member of its Group to Vector or any member of the Vector Group or
vice versa in connection with the Plan of Reorganization and prior to the Distribution Date, such assets and/or liabilities shall be deemed to be
included or excluded from the Vector Balance Sheet, as the case may be.

(92) “Vector Board” shall have the meaning set forth in the recitals hereto.

(93) “Vector Common Stock” shall mean the issued and outstanding shares of Vector common stock, par value $0.10 per share, of Vector.

(94) “Vector Group” shall mean Vector and each Person (other than any member of the Spinco Group) that is a direct or indirect Subsidiary
of Vector immediately after the Relevant Time, and each Business Entity that becomes a Subsidiary of Vector after the Relevant Time, which shall
include those entities identified as such on Schedule 1.1(94).

 
-14-



(95) “Vector Indemnitees” shall mean Vector, each member of the Vector Group, each of their respective directors, officers, employees and
agents and each of the heirs, executors, successors and assigns of any of the foregoing, except the Spinco Indemnitees.

(96) “Vector Portion” shall have the meaning set forth in Section 2.2(b).

(97) “Vector Retained Assets” shall mean:

(i) the ownership interests in those Business Entities that are included in the definition of Vector Group, including those Business
Entities set forth on Schedule 1.1(94) in the definition of Vector Group;

(ii) the offices, facilities and other owned real property listed on Schedule 1.1(97) and the leases governing the leased real property
(or subleases governing the subleased real property) listed on Schedule 1.1(97);

(iii) all Vector Retained Contracts, any rights or claims arising thereunder, and any other rights or claims or contingent rights or
claims primarily relating to or arising from any Vector Retained Asset or the Vector Retained Business;

(iv) any and all Assets (other than cash and cash equivalents and investments) reflected on the Vector Balance Sheet or the
accounting records supporting such balance sheet and any Assets acquired by or for Vector or any member of the Vector Group subsequent
to the date of such balance sheet which, had they been so acquired on or before such date and owned as of such date, would have been
reflected on such balance sheet if prepared on a consistent basis, subject to any dispositions of any of such Assets subsequent to the date of
such balance sheet;

(v) any rights of any member of the Vector Group under any Policies;

(vi) subject to Section 9.2, any and all Assets owned or held immediately prior to the Relevant Time by Vector or any of its
Subsidiaries (including, prior to the Relevant Time, Spinco or any of its Subsidiaries) primarily relating to or used in the Vector Retained
Business. The intention of this clause (vi) is only to rectify any inadvertent omission of Transfer of any Asset that, had the Parties given
specific consideration to such Asset as of the date of the Original Agreement, would have otherwise been classified as a Vector Retained
Asset. Subject to Section 9.2, no Asset shall be deemed a Vector Retained Asset solely as a result of this clause (vi) unless a claim with
respect thereto is made by Vector within the applicable time period(s) established by Section 2.6(d);

(vii) any and all Assets that are expressly contemplated by this Agreement or any Ancillary Agreement as Assets which are being
retained by, or have been or are to be Transferred to, Vector or any other member of the Vector Group; and
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(viii) any and all furnishings and office equipment and any other equipment located at a physical site or the portion thereof of which
the ownership or leasehold interest is held by, being retained by or Transferred to, Vector; provided, however, that personal computers
shall be Transferred to the Party who, following the Relevant Time, employs the applicable employee who, prior to the Relevant Time,
used such personal computer.

Notwithstanding the foregoing, the Vector Retained Assets shall not include any Assets that are expressly contemplated by this Agreement
or any Ancillary Agreement (or the Schedules hereto or thereto) as Assets to be retained by or Transferred to any member of the Spinco Group.

In the event of any inconsistency or conflict which may arise in the application or interpretation of any of the foregoing provisions, for the
purpose of determining what is and is not a Vector Retained Asset, any item explicitly included on a Schedule referred to in this definition shall
take priority over any provision of the text hereof including, for the avoidance of doubt, any interpretation of the definition of Spinco Assets.

(98) “Vector Retained Business” shall mean:

(i) Vector’s current tobacco segment;

(ii) the assessment, development and management of, and investment in, real estate properties and projects, including fundraising,
sales and similar ancillary activities in connection therewith;

(iii) the real property investments listed on Schedule 1.1(98);

(iv) any other business conducted primarily through the use of the Vector Retained Assets prior to the Relevant Time; and

(v) the businesses and operations of Business Entities acquired or established by or for Vector or any of its Subsidiaries in connection
with the operation of the Vector Retained Business after the date of the Original Agreement.

(99) “Vector Retained Contracts” shall mean the following Contracts to which Vector or any of its Affiliates is a party or by which it or any
of its Affiliates or any of their respective Assets is bound, whether or not in writing, except for any such Contract or part thereof (i) that is
expressly contemplated not to be Transferred by any member of the Spinco Group to Vector or (ii) that is expressly contemplated to be Transferred
to (or remain with) any member of the Spinco Group, in each case, pursuant to any provision of this Agreement or any Ancillary Agreement:

(i) any Contract entered into in the name of, or expressly on behalf of, any division, business unit or member of the Vector Group;

(ii) any Contract that relates primarily to the Vector Retained Business;
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(iii) any Contract representing capital or operating equipment lease obligations reflected on the Vector Balance Sheet;

(iv) any Contract, or part thereof, that is otherwise expressly contemplated pursuant to this Agreement (including pursuant to
Section 2.2(c)) or any of the Ancillary Agreements to be assigned to any member of the Vector Group; and

(v) any guarantee, indemnity, representation or warranty of or in favor of any member of the Vector Group.

(100) “Vector Retained Liabilities” shall mean:

(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or
thereto, including Schedule 1.1(100)(iii) and Schedule 1.1(100)(iv) hereto) as Liabilities to remain with or be Assumed by any member of
the Vector Group, and all obligations and Liabilities expressly Assumed by any member of the Vector Group under this Agreement or any
of the Ancillary Agreements;

(ii) any and all Liabilities primarily relating to, arising out of or resulting from:

(A) the operation or conduct of the Vector Retained Business, as conducted at any time prior to, on or after the Relevant Time
(including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent
or representative (whether or not such act or failure to act is or was within such Person’s authority));

(B) the operation or conduct of any business conducted by any member of the Vector Group at any time after the Relevant
Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee,
agent or representative (whether or not such act or failure to act is or was within such Person’s authority));

(C) any Vector Retained Assets, whether arising before, on or after the Relevant Time; or

(D) any Intellectual Property retained by or Transferred to Vector or any of its Subsidiaries pursuant to the Spinco Intellectual
Property Agreement, whether arising before, on or after the Relevant Time;

(iii) any Liabilities to the extent relating to, arising out of or resulting from any terminated or divested Business Entity, business or
operation (A) formerly and primarily related to the Vector Retained Business or (B) set forth on Schedule 1.1(100)(iii);

 
-17-



(iv) any Liabilities relating to, arising out of or resulting from (i) any indebtedness (including debt securities and asset-backed debt)
of any member of the Vector Group, (ii) any indebtedness (regardless of the issuer of such indebtedness) secured exclusively by any of the
Vector Retained Assets (including any Liabilities relating to, arising out of or resulting from a claim by a holder of any such indebtedness,
in its capacity as such) or (iii) any indebtedness set forth on Schedule 1.1(100)(iv); and

(v) all Liabilities reflected as Liabilities or obligations on the Vector Balance Sheet or the accounting records supporting such balance
sheet, and all Liabilities arising or Assumed after the date of such balance sheet which, had they arisen or been Assumed on or before such
date and been retained as of such date, would have been reflected on such balance sheet if prepared on a consistent basis, subject to any
discharge of such Liabilities subsequent to the date of the Vector Balance Sheet.

Notwithstanding anything to the contrary herein, the Vector Retained Liabilities shall not include:

(x) any Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or
thereto) as Liabilities to be retained or Assumed by any member of the Spinco Group or for which any such Party is liable;

(y) any Contracts expressly Assumed by any member of the Spinco Group under this Agreement or any of the Ancillary Agreements;
and

(z) any Liabilities expressly discharged pursuant to Section 2.4 of this Agreement.

In the event of any inconsistency or conflict which may arise in the application or interpretation of any of the foregoing provisions, for the
purpose of determining what is and is not a Vector Liability, any item explicitly included on a Schedule referred to in this definition shall take
priority over any provision of the text hereof including, for the avoidance of doubt, any interpretation of the definition of Spinco Assets.

Section 1.2 References; Interpretation. References in this Agreement to any gender include references to all genders, and references
to the singular include references to the plural and vice versa. Unless the context otherwise requires, the words “include”, “includes” and “including”
when used in this Agreement shall be deemed to be followed by the phrase “without limitation”. Unless the context otherwise requires, references in this
Agreement to Articles, Sections, Exhibits and Schedules shall be deemed references to Articles and Sections of, and Exhibits and Schedules to, this
Agreement. Unless the context otherwise requires, the words “hereof”, “hereby” and “herein” and words of similar meaning when used in this
Agreement refer to this Agreement in its entirety and not to any particular Article, Section or provision of this Agreement.
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Section 1.3 Relevant Time; Suspension.

(a) This Agreement shall be effective as of the Relevant Time.

(b) Notwithstanding Section 1.3(a) above, as between any of the Parties that are Affiliates, the provisions of, and the obligations under, this
Agreement shall be suspended as between such Parties until the Relevant Time, other than for Sections 2.1, 2.2, 2.3 and 2.7, each of which will be
effective as of the Relevant Time.

ARTICLE II

THE SEPARATION

Section 2.1 General. Subject to the terms and conditions of this Agreement, in accordance with the Plan of Reorganization set forth
on Schedule 2.1 and to the extent not previously effected pursuant to the steps set forth in the Plan of Reorganization, the Parties shall, and shall cause
their respective Affiliates to, effect the transactions contemplated by the Plan of Reorganization. It is the intent of the Parties that after consummation of
the transactions contemplated thereby Vector Group shall be reorganized, to the extent necessary, such that following the consummation of such
reorganization, subject to Section 2.6, (i) all of Vector’s and its Subsidiaries’ right, title and interest in and to the Spinco Assets will be owned or held by
a member of the Spinco Group, the Spinco Business will be conducted by the members of the Spinco Group and all of the Spinco Liabilities will be
Assumed directly or indirectly by (or remain with) a member of the Spinco Group and (iii) all of Vector’s and its Subsidiaries’ right, title and interest in
and to the Vector Retained Assets will be owned or held by a member of the Vector Group, the Vector Retained Business will be conducted by the
members of the Vector Group and all of the Vector Retained Liabilities will be Assumed directly or indirectly by (or remain with) a member of the
Vector Group.

Section 2.2 Transfer of Assets.

(a) Subject to the terms and conditions of this Agreement, including those set forth in Section 9.2, on or prior to the Relevant Time and to
the extent not already completed (and it being understood that some of such Transfers may occur following the date of the Original Agreement
and prior to the Relevant Time):

(i) Vector shall, on behalf of itself and its Subsidiaries, as applicable, transfer, contribute, assign and convey or cause to be
transferred, contributed, assigned and conveyed (“Transfer”) to Spinco, or another member of the Spinco Group, all of its and its
Subsidiaries’ right, title and interest in and to the Spinco Assets; and

(ii) Spinco shall, on behalf of itself and its Subsidiaries, as applicable, Transfer to Vector, or another member of the Vector Group, all
of its and its Subsidiaries’ right, title and interest in and to the Vector Retained Assets.
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(b) Treatment of Shared Contracts. Without limiting the generality of the obligations set forth in Section 2.2(a), the Parties shall, and shall
cause their respective Subsidiaries to, use their respective reasonable best efforts to work together (and, if necessary and desirable, to work with
the third party to such Shared Contract) in an effort to divide, partially assign, modify and/or replicate (in whole or in part) the respective rights
and obligations under and in respect of any Shared Contract, such that (a) a member of the Spinco Group is the beneficiary of the rights and is
responsible for the obligations related to that portion of such Shared Contract relating to the Spinco Business (the “Spinco Portion”), which rights
shall be Spinco Assets and which obligations shall be Spinco Liabilities and (b) a member of the Vector Group is the beneficiary of the rights and
is responsible for the obligations related to such Shared Contract relating to the Vector Business (the “Vector Portion”), which rights shall be
Vector Retained Assets and which obligations shall be Vector Liabilities. If the Parties, or their respective Subsidiaries, as applicable, do not or are
not able to enter into an arrangement to formally divide, partially assign, modify and/or replicate such Shared Contract as contemplated by the
previous sentence, then the Parties shall, and shall cause their respective Subsidiaries to, cooperate in any lawful arrangement to provide that a
member of the Spinco Group shall receive the interest in the benefits and obligations of the Spinco Portion under such Shared Contract and a
member of the Vector Group shall receive the interest in the benefits and obligations of the Vector Portion under such Shared Contract; provided,
however, that no Party shall be required to expend any money or take any action in furtherance of this Section 2.2(b) that would require the
expenditure of money (other than any payment obligations under the applicable Shared Contract).

(c) Consents. The Parties shall use their reasonable best efforts to obtain the required licenses, permits and authorizations issued by any
Governmental Entity or parts thereof as contemplated by this Agreement.

Section 2.3 Assumption and Satisfaction of Liabilities. Except as otherwise specifically set forth in any Ancillary Agreement, from
and after the Relevant Time, (a) Vector shall, or shall cause a member of the Vector Group to, accept, assume (or, as applicable, retain) and perform,
discharge and fulfill, in accordance with their respective terms (“Assume”), all of the Vector Retained Liabilities and (b) Spinco shall, or shall cause a
member of the Spinco Group to, Assume all the Spinco Liabilities, in each case, regardless of (i) when or where such Liabilities arose or arise,
(ii) whether the facts upon which they are based occurred prior to, on or subsequent to the Relevant Time, (iii) where or against whom such Liabilities
are asserted or determined, or (iv) whether arising from or alleged to arise from negligence, recklessness, violation of Law, fraud or misrepresentation by
any member of the Vector Group or the Spinco Group, or any of their past or present respective directors, officers, employees, agents, Subsidiaries or
Affiliates.

Section 2.4 Intercompany Accounts.

(a) Except as set forth in Section 2.4(b), Vector (and/or any member of the Vector Group) and Spinco (and/or any member of the Spinco
Group), hereby terminate, effective as of the Relevant Time, any and all Contracts and intercompany Liabilities, whether or not in writing,
between Vector (and/or any member of the Vector Group) and Spinco (and/or any member of the Spinco Group), that are effective or outstanding
as of
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immediately prior to the Relevant Time. No such terminated Contract (including any provision thereof that purports to survive termination) or
intercompany Liability shall be of any further force or effect from and after the Relevant Time. Each Party shall, at the reasonable request of the
other Party, take, or cause to be taken, such other actions as may be necessary to effect the foregoing.

(b) The provisions of Section 2.4(a) shall not apply to any of the following Contracts (or to any of the provisions thereof):

(i) this Agreement and the other Ancillary Agreements (and each other Contract expressly contemplated by this Agreement or any
other Ancillary Agreements to be entered into or continued by the Parties or any of the members of their respective Groups after the
Relevant Time);

(ii) any Contracts to which any Person, other than the Parties and their respective wholly owned Subsidiaries, is a Party (it being
understood that to the extent that the rights and obligations of the Parties and the members of their respective Groups under any such
Contracts constitute Vector Retained Assets, Spinco Assets or Vector Retained Liabilities or Spinco Liabilities, they shall be assigned
pursuant to Section 2.1);

(iii) any Shared Contracts;

(iv) any Commercial Arrangements; and

(v) any intercompany trade payables due or trade receivables owed solely between Vector and/or any member of the Vector Group
and Spinco and/or any member of the Spinco Group that are effective or outstanding as of immediately prior to the Relevant Time, which
amounts shall be settled (and net amounts paid) as of the Relevant Time or as promptly as practicable thereafter (with all invoices for such
payables due to be delivered by the Parties within five (5) Business Days following the Relevant Time and to be paid, in any event, within
thirty (30) days of the receipt of such invoice) (except for any such intercompany payables or receivables arising pursuant to any Ancillary
Agreements, which shall instead be settled in accordance with the terms of such Ancillary Agreements).

Section 2.5 Limitation of Liability.

(a) Except as provided in Section 3.4 or in the case of any knowing violation of Law, fraud or material misrepresentation, no Party shall
have any Liability to the other Party in the event that any Information exchanged or provided pursuant to this Agreement which is an estimate or
forecast, or which is based on an estimate or forecast, is found to be inaccurate.

(b) No Party or any Subsidiary thereof shall be liable to the other Party or any Subsidiary of the other Party based upon, arising out of or
resulting from any Contract, arrangement, course of dealing or understanding existing on or prior to the Relevant Time (other than this
Agreement, any Ancillary Agreement, any Commercial Arrangements, any Contract entered into in connection herewith or in order to
consummate the transactions contemplated hereby or thereby or by the Plan of Reorganization).
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Section 2.6 Transfers Not Effected on or Prior to the Relevant Time; Transfers Deemed Effective as of the Relevant Time.

(a) Subject to Section 9.2, to the extent that any Transfers contemplated by this ARTICLE II shall not have been consummated on or prior to
the Relevant Time, the Parties shall use reasonable best efforts to effect such Transfers as promptly following the Relevant Time as shall be
practicable. Nothing herein shall be deemed to require the Transfer of any Assets or the Assumption of any Liabilities which by their terms or
operation of Law cannot be Transferred; provided, however, that the Parties and their respective Subsidiaries shall cooperate and use reasonable
best efforts to seek to obtain any necessary Governmental Approvals for the Transfer of all Assets and Assumption of all Liabilities contemplated
to be Transferred and Assumed pursuant to this Article II. In the event that any such Transfer of Assets or Assumption of Liabilities has not been
consummated, from and after the Relevant Time (i) the Party retaining such Asset shall thereafter hold such Asset for the use and benefit of the
Party entitled thereto (at the expense of the Person entitled thereto) and (ii) the Party intended to Assume such Liability shall, or shall cause the
applicable member of its Group to, pay or reimburse the Party retaining such Liability for all amounts paid or incurred in connection with the
retention of such Liability. In addition, the Party retaining such Asset or Liability shall, insofar as reasonably possible and to the extent permitted
by applicable Law, treat such Asset or Liability in the ordinary course of business and take such other actions as may be reasonably requested by
the Party to which such Asset is to be Transferred or by the Party that is to Assume such Liability in order to place such Party, insofar as
reasonably possible, in the same position as if such Asset or Liability had been Transferred or Assumed as contemplated hereby and so that all the
benefits and burdens relating to such Asset or Liability, including possession, use, risk of loss, potential for gain, and dominion, control and
command over such Asset or Liability, are to inure from and after the Relevant Time to the member or members of the Vector Group or Spinco
Group entitled to the receipt of such Asset or required to Assume such Liability. In furtherance of the foregoing, subject to Section 9.2, the Parties
agree that, as of the Relevant Time, each Party shall be deemed to have acquired complete and sole beneficial ownership over all of the Assets,
together with all rights, powers and privileges incident thereto, and shall be deemed to have Assumed in accordance with the terms of this
Agreement all of the Liabilities, and all duties, obligations and responsibilities incident thereto, which such Party is entitled to acquire or required
to Assume pursuant to the terms of this Agreement.

(b) If and when the Governmental Approvals, third-party consents and/or conditions, the absence or non-satisfaction of which caused the
deferral of Transfer of any Asset or deferral of the Assumption of any Liability pursuant to Section 2.6(a), are obtained or satisfied, the Transfer,
assignment, Assumption or novation of the applicable Asset or Liability shall be effected in accordance with and subject to the terms of this
Agreement and/or the applicable Ancillary Agreement.

 
-22-



(c) The Party retaining any Asset or Liability due to the deferral of the Transfer of such Asset or the deferral of the Assumption of such
Liability pursuant to Section 2.6(a) or otherwise shall not be obligated, in connection with the foregoing, to expend any money unless the
necessary funds are advanced, assumed, or agreed in advance to be reimbursed by the Party entitled to such Asset or the Person intended to be
subject to such Liability, other than reasonable attorneys’ fees and recording or similar fees, all of which shall be promptly reimbursed by the
Party entitled to such Asset or the Person intended to be subject to such Liability.

(d) Subject to Section 9.2, on and prior to the eighteen (18) month anniversary following the Relevant Time, if a Party owns any Asset, that,
although not Transferred pursuant to this Agreement, is agreed by such Party and the other Party in their good faith judgment to be an Asset that
more properly belongs to the other Party or a Subsidiary of the other Party, or an Asset that such other Party or Subsidiary was intended to have
the right to continue to use (other than (for the avoidance of doubt), as between the Parties, for any Asset acquired from an unaffiliated third party
by a Party or member of such Party’s Group following the Relevant Time), then the Party owning such Asset shall, as applicable (i) Transfer any
such Asset to the Party identified as the appropriate transferee and following such Transfer, such Asset shall be a Spinco Asset or Vector Retained
Asset, as the case may be, or (ii) grant such mutually agreeable rights with respect to such Asset to permit such continued use, subject to, and
consistent with this Agreement, including with respect to Assumption of associated Liabilities, in all events, subject to the Parties’ agreement
(I) as to the most cost efficient means of effecting such Transfer or grant of rights and (II) to share any incremental costs arising as a result of such
Transfer.

(e) After the Relevant Time, each Party may receive mail, packages and other communications properly belonging to the other Party.
Accordingly, at all times after the Relevant Time, each Party authorizes the other Party to receive and open all mail, packages and other
communications received by such Party, and to the extent that they do not relate to the business of the receiving Party, the receiving Party shall
promptly deliver such mail, packages or other communications (or, in case the same relate to both businesses, copies thereof) to the other Party as
provided for in Section 9.6. The provisions of this Section 2.6(e) are not intended to, and shall not, be deemed to constitute an authorization by
any Party to permit the other to accept service of process on its behalf and no Party is or shall be deemed to be the agent of the other Party for
service of process purposes.

(f) With respect to Assets and Liabilities described in Section 2.6(a), unless otherwise required by a change in applicable Tax Law or by a
final determination within the meaning of Section 1313(a) of the Code (or a similar determination under applicable state or local Law), each of
Vector and Spinco shall, and shall cause the members of its respective Group to, (i) treat for all purposes of the Tax Disaffiliation Agreement
(A) the deferred Assets as assets having been Transferred to and owned by the Party entitled to such Assets not later than the Relevant Time and
(B) the deferred Liabilities as liabilities having been Assumed and owned by the Person intended to be subject to such Liabilities not later than the
Relevant Time, and (ii) neither report nor take any income Tax position (on a Tax Return or otherwise) inconsistent with such treatment.
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Section 2.7 Conveyancing and Assumption Instruments. In connection with, and in furtherance of, the Transfers of Assets and
Assumptions of Liabilities contemplated by this Agreement, subject to Section 9.2, the Parties shall execute or cause to be executed, on or prior to the
Relevant Time, by the appropriate entities, the Conveyancing and Assumption Instruments necessary to evidence the valid and effective Assumption by
the applicable Party of its Assumed Liabilities and the valid Transfer to the applicable Party or member of such Party’s Group of all right, title and
interest in and to its Assets, in substantially the form contemplated hereby for Transfers and Assumptions to be effected pursuant to New York Law, the
Laws of the United States or the applicable Laws of one of the other states of the United States, as applicable, in such other form as the Parties shall
reasonably agree. The Transfer of capital stock shall be effected by means of executed stock powers and notation on the stock record books of the
corporation or other legal entities involved and, only to the extent required by applicable Law, by notation on public registries.

Section 2.8 Novation of Liabilities.

(a) Each Party, at the request of the other Party, shall use reasonable best efforts (i) to obtain, or to cause to be obtained, any Consent,
substitution or amendment required to novate or assign all obligations under Contracts, licenses and other Liabilities for which a member of such
Party’s Group and a member of the other Party’s Group are prior to the Relevant Time jointly or severally liable and that do not constitute
Liabilities of such other Party following the Relevant Time as provided in this Agreement (such other Party, the “Other Party”), or (ii) to obtain in
writing the unconditional release of all parties to such arrangements (other than any member of the Group who Assumed or retained such Liability
as set forth in this Agreement), so that, in any such case, the members of the applicable Group will be solely responsible for such Liabilities;
provided, however, that no Party shall be obligated to pay any consideration therefor to any third party from whom any such Consent, substitution
or amendment is requested (unless such Party is fully reimbursed by the requesting Party).

(b) If the Parties are unable to obtain, or to cause to be obtained, any such required Consent, release, substitution or amendment, the Other
Party or a member of the Other Party’s Group shall continue to be bound by such Contract, license or other obligation that does not constitute a
Liability of such Other Party and, unless not permitted by Law or the terms thereof, as agent or subcontractor for such Party, the Party or member
of such Party’s Group who Assumed or retained such Liability as set forth in this Agreement (the “Liable Party”) shall, or shall cause a member of
its Group to, pay, perform and discharge fully all the obligations or other Liabilities of such Other Party or member of the Other Party’s Group
thereunder from and after the Relevant Time. The Liable Party shall indemnify the Other Party and hold each of them harmless against any
Liabilities (other than Liabilities of such Other Party) arising in connection therewith; provided, however, that the Liable Party shall have no
obligation to indemnify the Other Party losses resulting from their gross negligence, willful misconduct or bad faith. The Other Party shall,
without further consideration, promptly pay and remit, or cause to be promptly paid or remitted, to the Liable Party or any member of the Liable
Party’s Group, any money, rights and other consideration received by it or any member of its Group in respect of such
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performance by the Liable Party (unless any such consideration is an Asset of such Other Party pursuant to this Agreement). If and when any such
Consent, release, substitution or amendment shall be obtained or such agreement, lease, license or other rights or obligations shall otherwise
become assignable or able to be novated, the Other Party shall promptly Transfer all rights and Liabilities thereunder of any member of such Other
Party’s Group to the Liable Party, or to another member of the Liable Party’s Group, without payment of any further consideration and the Liable
Party, or another member of the Liable Party’s Group, without the payment of any further consideration, shall Assume such rights and Liabilities.

Section 2.9 Guarantees.

(a) On or prior to the Relevant Time or as soon as practicable thereafter, (i) Vector shall (with the reasonable cooperation of the relevant
beneficiary) use its reasonable best efforts to have any member of the Spinco Group removed as guarantor of or obligor for any Vector Retained
Liability to the extent that they relate to Vector Retained Liabilities and (ii) Spinco shall (with the reasonable cooperation of the relevant
beneficiary) use its reasonable best efforts to have any member of the Vector Group removed as guarantor of or obligor for any Spinco Liability to
the extent that they relate to Spinco Liabilities.

(b) On or prior to the Relevant Time, to the extent required to obtain a release from a guaranty, surety bond or other credit support
instrument (a “Guaranty Release”):

(i) of any member of the Vector Group, Spinco shall execute a guaranty agreement in the form of the existing guaranty, surety bond
or other credit support instrument, except to the extent that such existing guaranty, surety bond or other credit support instrument contains
representations, covenants or other terms or provisions either (A) with which Spinco would be reasonably unable to comply or (B) which
would be reasonably expected to be breached; and

(ii) of any member of the Spinco Group, Vector shall execute a guaranty agreement in the form of the existing guaranty, surety bond
or other credit support instrument, except to the extent that such existing guaranty, surety bond or other credit support instrument contains
representations, covenants or other terms or provisions either (A) with Spinco would be reasonably unable to comply or (B) which would
be reasonably expected to be breached.

(c) If Vector or Spinco is unable to obtain, or to cause to be obtained, any such required removal as set forth in clauses (a) and (b) of this
Section 2.9, (i) the relevant beneficiary shall indemnify and hold harmless the guarantor or obligor for any Indemnifiable Loss arising from or
relating thereto (in accordance with the provisions of ARTICLE VI) and shall or shall cause one of its Subsidiaries to pay, perform and discharge
fully all the obligations or other Liabilities of such guarantor or obligor thereunder, and (ii) each of Vector and Spinco, on behalf of themselves
and the members of their respective Groups, agree not to renew or extend the term of, increase its obligations under, or Transfer to a third party,
any guarantee or other obligation for which the other Party or member of
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such Party’s Group is or may be liable unless all obligations of such other Party and the members or member of such Party’s Group with respect
thereto are thereupon terminated by documentation reasonably satisfactory in form and substance to such Party; provided, however, that with
respect to leases, in the event a Guaranty Release is not obtained and the relevant beneficiary wishes to extend the term of such guaranteed lease
of such guaranteed lease, then such beneficiary shall have the option of extending the term if it provides such security as is reasonably satisfactory
to the guarantor under such guaranteed lease.

Section 2.10 Bank Accounts.

(a) Vector and Spinco each agrees to take, or cause the members of their respective Groups to take, prior to the Relevant Time (or as soon as
possible thereafter), all actions necessary to amend all Contracts governing each bank and brokerage account owned by Spinco or any member of
the Spinco Group (collectively, the “Spinco Accounts”), including all Spinco Accounts listed or described on Schedule 2.10(a)(i), so that such
Spinco Accounts, if currently linked (whether by automatic withdrawal, automatic deposit or any other authorization to transfer funds from or to,
hereinafter “linked”) to any bank or brokerage account owned by Vector or any other member of the Vector Group (collectively, the “Vector
Accounts”), including all Vector Accounts listed or described on Schedule 2.10(a)(ii), are de-linked from such Vector Accounts.

(b) Vector and Spinco each agrees to take, or cause the members of their respective Groups to take, prior to the Relevant Time (or as soon as
possible thereafter), all actions necessary to amend all Contracts governing the Vector Accounts so that such Vector Accounts, if currently linked
to any Spinco Accounts, are de-linked from such Spinco Accounts.

(c) With respect to any outstanding checks issued by Vector or Spinco or any of their respective Subsidiaries prior to the Relevant Time,
such outstanding checks shall be honored from and after the Relevant Time by the Person or Group owning the account on which the check is
drawn, without limiting the ultimate allocation of Liability for such amounts under this Agreement or any other Ancillary Agreement.

Section 2.11 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES. EACH OF VECTOR (ON BEHALF OF ITSELF
AND EACH MEMBER OF THE VECTOR GROUP) AND SPINCO (ON BEHALF OF ITSELF AND EACH MEMBER OF THE SPINCO GROUP),
UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, IN ANY ANCILLARY AGREEMENT OR IN ANY
COMMERCIAL ARRANGEMENT, NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR
DOCUMENT CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY AGREEMENTS OR OTHERWISE, IS REPRESENTING OR
WARRANTING IN ANY WAY AS TO THE ASSETS, BUSINESSES OR LIABILITIES CONTRIBUTED, TRANSFERRED OR ASSUMED AS
CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN CONNECTION
HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY INTERESTS OF, OR ANY OTHER MATTER
CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY
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DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY ACTION OR OTHER ASSET,
INCLUDING ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY CONTRIBUTION, ASSIGNMENT,
DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE
UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN OR IN
ANY ANCILLARY AGREEMENT OR COMMERCIAL ARRANGEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN “AS IS,”
“WHERE IS” BASIS AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY
CONVEYANCE SHALL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD TITLE, FREE AND CLEAR OF ANY
SECURITY INTEREST AND (II) ANY NECESSARY CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT OBTAINED OR THAT ANY
REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH.
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ARTICLE III

CERTAIN ACTIONS AT OR PRIOR TO THE DISTRIBUTIONS

Section 3.1 Certificate of Incorporation; By-laws. On or prior to the Distribution Date, all necessary actions shall be taken to adopt
the form of amended and restated certificate of incorporation and amended and restated by-laws filed by Spinco with the SEC as exhibits to the
Form S-1.

Section 3.2 Directors. On or prior to the Distribution Date, Vector shall take all necessary action to cause the Board of Directors of
Spinco (the “Spinco Board”) to consist, as of or immediately following the Distribution, of the individuals identified in the Form S-1 as directors of
Spinco, including causing the existing directors of Spinco to appoint such individuals and, where applicable, to resign from the Spinco Board.

Section 3.3 Resignations. On or prior to the Distribution Date, except as set forth on Schedule 3.3, (i) Vector shall cause all its
employees and any employees of its Affiliates (excluding any employees of any member of the Spinco Group) to resign, effective as of the Distribution
Date, from all positions as officers or directors of any member of the Spinco Group in which they serve, and (ii) Spinco shall cause all its employees and
any employees of its Affiliates to resign, effective as of the Distribution Date, from all positions as officers or directors of any members of the Vector
Group in which they serve.

Section 3.4 Cash Adjustment. Prior to the Relevant Time, either (i) Vector will transfer funds to Spinco or a member of the Spinco
Group designated by it or (ii) Spinco will transfer or cause the transfer of funds to Vector or a member of the Vector Group designated by it, such that,
on a consolidated basis, Spinco’s cash and cash equivalents balance immediately prior to the Relevant Time shall equal at least $200 million (net of each
of the current and long-term portion of “Notes payable and other obligations” on the Spinco Balance Sheet).

Section 3.5 Ancillary Agreements. On or prior to the Relevant Time, each of Vector and Spinco shall enter into, and/or (where
applicable) shall cause a member or members of their respective Group to enter into, the applicable Ancillary Agreements and any other Contracts in
respect of the Distributions reasonably necessary or appropriate in connection with the transactions contemplated hereby and thereby.

Section 3.6 Commercial Arrangements. On or prior to the Relevant Time, each of Vector and Spinco shall enter into, and/or (where
applicable) shall cause a member or members of their respective Group to enter into, the applicable Commercial Arrangements.
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ARTICLE IV

THE DISTRIBUTION

Section 4.1 Stock Dividends by Vector. On the Distribution Date, Vector will cause the Distribution Agent to distribute 100% of the
outstanding shares of Spinco Common Stock then owned by Vector to holders of Vector Common Stock (including Vector Common Stock underlying
outstanding stock option awards and restricted stock awards subject to the terms and conditions set forth in the Employee Matters Agreement) on the
Record Date, and to credit the appropriate class and number of such shares of Spinco Common Stock to book-entry accounts for each such holder of
Vector Common Stock (including Vector Common Stock underlying outstanding stock option awards and restricted stock awards subject to the terms
and conditions set forth in the Employee Matters Agreement). For stockholders of Vector who own Vector Common Stock through a broker or other
nominee, their shares of Spinco Common Stock will be credited to their respective accounts by such broker or nominee. Each holder of Vector Common
Stock (including Vector Common Stock underlying outstanding stock option awards and restricted stock awards subject to the terms and conditions set
forth in the Employee Matters Agreement) on the Record Date will be entitled to receive in the Distribution one share of Spinco Common Stock for
every two shares of Vector Common Stock held by such stockholder. No action by any such stockholder shall be necessary for such stockholder to
receive the applicable number of shares of (and, if applicable, cash in lieu of any fractional shares pursuant to Section 4.2 hereof) Spinco Common
Stock such stockholder is entitled to in the Distribution.

Section 4.2 Fractional Shares. Vector stockholders holding a number of shares of Vector Common Stock, on the Record Date, which
would entitle such stockholders to receive less than one whole share of Spinco Common Stock in the Distribution, will receive cash in lieu of fractional
shares. Fractional shares of Spinco Common Stock will not be distributed in the Distribution nor credited to book-entry accounts. The Distribution
Agent shall, as soon as practicable after the Distribution Date (a) determine the number of whole shares and fractional shares of Spinco Common Stock
allocable to each holder of record of Vector Common Stock as of the close of business on the Record Date (or in accordance with the applicable
procedures of The Depository Trust Company, to members thereof), (b) aggregate all such fractional shares into whole shares and sell the whole shares
obtained thereby in open market transactions, in each case, at then prevailing trading prices on behalf of holders who would otherwise be entitled to
fractional share interests, and (c) distribute to each such holder, or for the benefit of each beneficial owner, such holder or owner’s ratable share of the
net proceeds of such sale, based upon the average gross selling price per share of Spinco Common Stock after making appropriate deductions for any
amount required to be withheld for United States federal income Tax and other applicable Tax purposes. Spinco shall bear the cost of brokerage fees
incurred in connection with these sales of fractional shares, which sales shall occur as soon after the Distribution Date as practicable and as determined
by the Distribution Agent. None of Vector, Spinco or the Distribution Agent will guarantee any minimum sale price for the fractional shares of Spinco
Common Stock. None of Vector or Spinco will pay any interest on the proceeds from the sale of fractional shares. The Distribution Agent acting on
behalf of Spinco will have the sole discretion to select the broker-dealers through which to sell the aggregated fractional shares and to determine when,
how and at what price to sell such shares. Neither the Distribution Agent nor the broker-dealers through which the aggregated fractional shares are sold
will be Affiliates of Vector or Spinco.
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Section 4.3 Actions in Connection with the Distribution.

(a) Spinco shall file such amendments and supplements to its Form S-1 as may be necessary or advisable in order to cause the same to
become and remain effective as required by the SEC or federal, state or other applicable securities Laws. Spinco shall mail or otherwise distribute
to the holders of Vector Common Stock as of the Record Date, on or prior to the Distribution Date, the prospectus included in its Form S-1, as
well as any other information concerning Spinco, its business, operations and management, the Plan of Reorganization and such other matters as
may be necessary or advisable or as may be required by Law.

(b) Each of Spinco and Vector shall cooperate in preparing, filing with the SEC or similar authority and causing to become effective
registration statements or amendments thereof which are required to reflect the establishment of, or amendments to, any employee benefit and
other plans necessary or appropriate in connection with the Plan of Reorganization or other transactions contemplated by this Agreement and the
Ancillary Agreements. Spinco shall prepare and, in accordance with applicable Law, file with the SEC or similar authority any such
documentation that is necessary or desirable to effectuate the Distribution, and Vector and Spinco shall each use reasonable best efforts to obtain
all necessary approvals from the SEC with respect thereto as soon as practicable.

(c) Spinco shall prepare and file, and shall use reasonable best efforts to have approved and made effective, an application for the original
listing of the Spinco Common Stock to be distributed in the Distribution on the NYSE, subject to official notice of distribution.

Section 4.4 Sole Discretion of Vector. The Vector Board shall, in its sole and absolute discretion, determine the Distribution Date
and all terms of the Distribution, including the form, structure and terms of any transactions and/or offerings to effect the Distribution and the timing of
and conditions to the consummation thereof. In addition, the Vector Board may at any time and from time to time until the completion of the
Distribution decide to abandon any or all of the Distribution or modify or change the terms of the Distribution, including by accelerating or delaying the
timing of the consummation of all or part of any Distribution.

Section 4.5 Conditions to the Distribution. The Distribution is subject to the satisfaction of the following conditions or the Vector
Board’s waiver of the following conditions:

(a) the Vector Board will, in its sole and absolute discretion, have authorized and approved (i) the Plan of Reorganization, (ii) any other
transfers of Assets and assumptions of Liabilities contemplated by this Agreement and any related agreements with respect to Spinco and (iii) the
Distribution, and will not have withdrawn that authorization and approval;

(b) the Vector Board will have declared the Distribution of 100% of the outstanding shares of Spinco Common Stock to holders Vector
Common Stock (including Vector Common Stock underlying outstanding stock option awards and restricted stock awards);
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(c) the SEC will have declared Spinco’s Registration Statement on Form S-1 effective under the Securities Act, no stop order suspending the
effectiveness of the Registration Statement will be in effect, and no proceedings for that purpose will be pending before or threatened by the SEC;

(d) the Spinco Common Stock to be delivered in the Distribution shall have been approved for listing on NYSE, subject to official notice of
distribution;

(e) the Plan of Reorganization will have been completed;

(f) Vector shall have received an opinion of Sullivan & Cromwell LLP, in form and substance satisfactory to the Vector Board, regarding the
U.S. federal income Tax treatment of the Distribution and certain related transactions;

(g) no order, injunction or decree that would prevent the consummation of the Distribution will be threatened, pending or issued (and still in
effect) by any governmental entity of competent jurisdiction, no other legal restraint or prohibition preventing the consummation of the
Distribution will be in effect, and no other event outside the control of Vector will have occurred or failed to occur that prevents the consummation
of the Distribution;

(h) no events or developments will have occurred or shall exist prior to the Distribution that, in the judgment of the Vector Board, would
result in the Distribution having a material adverse effect on Vector or its stockholders;

(i) Vector and Spinco will have executed and delivered this Agreement, the Tax Disaffiliation Agreement, the Employee Matters Agreement,
the Transition Services Agreement and all other Ancillary Agreements related to the Distribution; and

(j) the actions set forth in Section 3.1, Section 3.2, and Section 3.3 shall have been completed.

ARTICLE V

CERTAIN COVENANTS

Section 5.1 Financial Statements and Accounting. Each Party agrees to provide the following assistance and access set forth in
subsections (a), (b) and (c) of this Section 5.1, (i) during the one (1) year period following the Relevant Time in connection with the preparation and
audit of each of the Party’s financial statements for the year ended December 31, 2021, the preparation and review of each Party’s interim financial
statements beginning with the nine (9) months ended September 30, 2021 the printing, filing and public dissemination of such financial statements, the
audit of each Party’s internal control over financial reporting and management’s assessment thereof and management’s assessment of each Party’s
disclosure
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controls and procedures, if required, in each case made as of December 31, 2021; (ii) following such initial one (1) year period, with the consent of the
other Party (with such consent not to be unreasonably withheld, delayed or conditioned) for reasonable business purposes; (iii) in the event that any
Party changes its auditors within two (2) years after the Relevant Time, then such Party may request reasonable access on the terms set forth in this
Section 5.1 for a period of up to one hundred eighty (180) days from the date of such change; and (iv) from time to time following the Relevant Time, to
the extent reasonably necessary to respond (and for the limited purpose of responding) to any written request or official comment from a Governmental
Entity, such as in connection with responding to a comment letter from the SEC:

(a) Annual and Interim Financial Statements. Each Party shall provide or provide access to the other Party on a timely basis of all
Information reasonably required to meet its schedule for the preparation, printing, filing, and public dissemination of its annual financial
statements and for management’s assessment of the effectiveness of its disclosure controls and procedures and its internal control over financial
reporting in accordance with Items 307 and 308, respectively, of Regulation S-K and, to the extent applicable to such Party, its auditor’s audit of
its internal control over financial reporting and management’s assessment thereof in accordance with Section 404 of the Sarbanes-Oxley Act of
2002 and the SEC’s and Public Company Accounting Oversight Board’s rules and auditing standards thereunder, if required (such assessments
and audit being referred to as the “Internal Control Audit and Management Assessments”), and for the preparation, printing, filing and public
dissemination of its interim financial statements. Without limiting the generality of the foregoing, each Party will provide all required financial
and other Information with respect to itself and its Subsidiaries to its auditors in a sufficient and reasonable time and in sufficient detail to permit
its auditors to take all steps and perform all reviews necessary to provide sufficient assistance to the other Party’s auditors with respect to
Information to be included or contained in such other Party’s annual or interim financial statements and to permit such other Party’s auditors and
management to complete the Internal Control Audit and Management Assessments, if required.

(b) Access to Personnel and Records. Each Party shall authorize its respective auditors to make reasonably available to the other Party’s
auditors (such other Party’s auditors, collectively, the “Other Party’s Auditors”) both the personnel who performed or are performing the annual
audits of such audited Party (such Party with respect to its own audit, the “Audited Party”) and work papers related to the annual audits of such
Audited Party, in all cases within a reasonable time prior to such Audited Party’s auditors’ opinion date, so that the Other Party’s Auditors are able
to perform the procedures they reasonably consider necessary to take responsibility for the work of the Audited Party’s auditors as it relates to
their auditors’ report on such other Party’s financial statements, all within sufficient time to enable such other Party to meet its timetable for the
printing, filing and public dissemination of its annual financial statements. Each Party shall make reasonably available to the Other Party’s
Auditors and management its personnel and Records in a reasonable time prior to the Other Party’s Auditors’ opinion date and other Party’s
management’s assessment date so that the Other Party’s Auditors and the Other Party’s management are able to perform the procedures they
reasonably consider necessary to conduct the Internal Control Audit and Management Assessments.
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(c) Annual Reports. Each Party will deliver to the other Party a substantially final draft, as soon as the same is prepared, of the first report to
be filed with the SEC (or otherwise) that includes their respective financial statements (in the form expected to be covered by the audit report of
such Party’s independent auditors) for the year ended December 31, 2021 (such reports, collectively, the “Annual Reports”); provided, however,
that each Party may continue to revise its respective Annual Report prior to the filing thereof, which changes will be delivered to the other Party as
soon as reasonably practicable; provided, further, that each Party’s personnel will actively consult with the other Party’s personnel regarding any
material changes which they may consider making to its respective Annual Report and related disclosures prior to the anticipated filing with the
SEC, with particular focus on any changes which could reasonably be expected to have an effect upon the other Party’s financial statements or
related disclosures.

Nothing in this Section 5.1 shall require any Party to violate any agreement with any third party regarding the confidentiality of confidential and
proprietary Information relating to that third party or its business; provided, however, that in the event that a Party is required under this Section 5.1 to
disclose any such Information, such Party shall use reasonable best efforts to seek to obtain such third party’s written consent to the disclosure of such
Information.

Section 5.2 Further Assurances.

(a) In addition to and without limiting the actions specifically provided for elsewhere in this Agreement, including Section 2.6, each of the
Parties shall cooperate with each other and use (and will cause their respective Subsidiaries and Affiliates to use) reasonable best efforts, on and
after the Relevant Time, to take, or to cause to be taken, all actions, and to do, or to cause to be done, all things reasonably necessary on its part
under applicable Law or contractual obligations to consummate and make effective the transactions contemplated by this Agreement the Ancillary
Agreements and Commercial Arrangements.

(b) Without limiting the foregoing, on and after the Relevant Time, each Party shall cooperate with the other Party, and without any further
consideration, but at the expense of the requesting Party from and after the Relevant Time, to execute and deliver, or use reasonable best efforts to
cause to be executed and delivered, all instruments, including instruments of Transfer, and to make all filings with, and to obtain all Governmental
Approvals, any permit or license, and to take all such other actions as such Party may reasonably be requested to take by the other Party from time
to time, consistent with the terms of this Agreement and the Ancillary Agreements, in order to effectuate the provisions and purposes of this
Agreement and the Ancillary Agreements and the Transfers of the applicable Assets and the assignment and Assumption of the applicable
Liabilities and the other transactions contemplated hereby and thereby. Without limiting the foregoing, each Party will, at the reasonable request,
cost and expense of the other Party, take such other actions as may be reasonably necessary to vest in such other Party good and marketable title to
the Assets allocated to such Party under this Agreement or any of the Ancillary Agreements, free and clear of any Security Interest, if and to the
extent it is practicable to do so.
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ARTICLE VI

INDEMNIFICATION

Section 6.1 Release of Pre-Distribution Claims.

(a) Except (i) as provided in Section 6.1(b), (ii) as may be otherwise expressly provided in this Agreement or any Ancillary Agreement and
(iii) for any matter for which any Party is entitled to indemnification or contribution pursuant to this Article VI, each Party, for itself and each
member of its respective Group, their respective Affiliates and all Persons who at any time prior to the Relevant Time were directors, officers,
agents or employees of any member of their Group (in their respective capacities as such), in each case, together with their respective heirs,
executors, administrators, successors and assigns, do hereby remise, release and forever discharge the other Party and the other members of such
other Party’s Group, their respective Affiliates and all Persons who at any time prior to the Relevant Time were stockholders, directors, officers,
agents or employees of any member of such other Party’s Group (in their respective capacities as such), in each case, together with their respective
heirs, executors, administrators, successors and assigns, from any and all Liabilities whatsoever, whether at Law or in equity (including any right
of contribution), whether arising under any Contract, by operation of Law or otherwise, existing or arising from any acts or events occurring or
failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the
Relevant Time, including in connection with the Plan of Reorganization and all other activities to implement the Distribution and any of the other
transactions contemplated hereunder and under the Ancillary Agreements.

(b) Nothing contained in Sections 6.1(a) and 2.4(a) shall impair or otherwise affect any right of any Party, and as applicable, a member of
the Party’s Group to enforce this Agreement, any Ancillary Agreement or any agreements, arrangements, commitments or understandings
contemplated in this Agreement or any Ancillary Agreement that continue in effect after the Relevant Time. In addition, nothing contained in
Section 6.1(a) shall release any Person from:

(i) any Liability Assumed, Transferred or allocated to a Party or a member of such Party’s Group pursuant to or contemplated by, or
any other Liability of any member of such Group under, this Agreement or any Ancillary Agreement including (A) with respect to Vector,
any Vector Retained Liability and (B) with respect to Spinco, any Spinco Liability;

(ii) any Liabilities that may arise out of the Vector Retained Assets or Spinco Assets;

(iii) any Liability for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in the ordinary
course of business by a member of one Group from a member of any other Group prior to the Relevant Time;
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(iv) any Liability for unpaid amounts for products or services or refunds owing on products or services due on a value-received basis
for work done by a member of one Group at the request or on behalf of a member of the other Group;

(v) any Liability provided in or resulting from any other Contract or understanding that is entered into or in effect after the Relevant
Time between any Party (and/or a member of such Party’s Group), on the one hand, and the other Party or Parties (and/or a member of
such Party’s Group), on the other hand;

(vi) any Liability with respect to any Commercial Arrangements set forth on Schedule 1.1 Section 1.1(16);

(vii) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement or otherwise
for claims brought against the Parties by third parties, which Liability shall be governed by the provisions of this Article VI and, if
applicable, the appropriate provisions of the Ancillary Agreements.

In addition, nothing contained in Section 6.1(a) shall release Vector from indemnifying any director, officer or employee of Spinco who was a director,
officer or employee of Vector or any of its Affiliates on or prior to the Relevant Time, as the case may be, to the extent such director, officer or employee
is or becomes a named defendant in any Action with respect to which he or she was entitled to such indemnification pursuant to then existing
obligations.

(c) Each Party shall not, and shall not permit any member of its Group to make, any claim, demand or offset, or commence any Action
asserting any claim or demand, including any claim of contribution or any indemnification, against the other Party or any member of the other
Party’s Group with respect to any Liabilities released pursuant to Section 6.1(a).

(d) It is the intent of each Party, by virtue of the provisions of this Section 6.1, to provide for a full and complete release and discharge of all
Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or to have failed to occur and all
conditions existing or alleged to have existed on or before the Relevant Time, whether known or unknown, between or among any Party (and/or a
member of such Party’s Group), on the one hand, and the other Party (and/or a member of such Party’s Group), on the other hand (including any
contractual agreements or arrangements existing or alleged to exist between or among any such members on or before the Relevant Time), except
as specifically set forth in Sections 6.1(a) and 6.1(b). At any time, at the reasonable request of the other Party, each Party shall cause each member
of its respective Group and, to the extent practicable each other Person on whose behalf it released Liabilities pursuant to this Section 6.1 to
execute and deliver releases reflecting the provisions hereof.
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Section 6.2 Indemnification by Vector. Except as otherwise specifically set forth in any provision of this Agreement or of any
Ancillary Agreement, following the Distribution Date (with respect to the Spinco Indemnitees), Vector shall and shall cause the other members of the
Vector Group to indemnify, defend and hold harmless the Spinco Indemnitees from and against any and all Indemnifiable Losses of the Spinco
Indemnitees arising out of, by reason of or otherwise in connection with (i) the Vector Retained Liabilities or alleged Vector Retained Liabilities, (ii) any
Liabilities arising out of Vector Retained Assets or alleged Vector Retained Assets or (iii) any breach by Vector of any provision of this Agreement or
any Ancillary Agreement unless such Ancillary Agreement expressly provides for separate indemnification therein, in which case any such
indemnification claims shall be made thereunder.

Section 6.3 Indemnification by Spinco. Except as otherwise specifically set forth in any provision of this Agreement or of any
Ancillary Agreement, Spinco shall and shall cause the other members of the Spinco Group to indemnify, defend and hold harmless the Vector
Indemnitees from and against any and all Indemnifiable Losses of the Vector Indemnitees arising out of, by reason of or otherwise in connection with
(i) the Spinco Liabilities or alleged Spinco Liabilities, (ii) any Liabilities arising out of Spinco Assets or alleged Spinco Assets or (iii) any breach by
Spinco of any provision of this Agreement or any Ancillary Agreement unless such Ancillary Agreement expressly provides for separate
indemnification therein, in which case any such indemnification claims shall be made thereunder.

Section 6.4 Procedures for Indemnification.

(a) An Indemnitee shall give the Indemnifying Party notice of any matter that an Indemnitee has determined has given or could give rise to a
right of indemnification under this Agreement (other than a Third Party Claim which shall be governed by Section 6.4(b)), within thirty (30) days
of such determination, stating the amount of the Indemnifiable Loss claimed, if known, and method of computation thereof, and containing a
reference to the provisions of this Agreement in respect of which such right of indemnification is claimed by such Indemnitee or arises; provided,
however, that the failure to provide such written notice shall not release the Indemnifying Party from any of its obligations except and solely to the
extent the Indemnifying Party shall have been actually prejudiced as a result of such failure.

(b) Third Party Claims. If a claim or demand is made against a Vector Indemnitee or a Spinco Indemnitee (each, an “Indemnitee”) by any
Person who is not a party to this Agreement or a member of the Vector Group or Spinco Group (a “Third Party Claim”) as to which such
Indemnitee is or may be entitled to indemnification pursuant to this Agreement, such Indemnitee shall notify the Party that is or may be required
pursuant to this Article VI or pursuant to any Ancillary Agreement to make such indemnification (the “Indemnifying Party”) in writing, and in
reasonable detail, of the Third Party Claim promptly and in any event by the date (the “Outside Notice Date”) that is the tenth (10th) Business Day
after receipt by such Indemnitee of written notice of the Third Party Claim (such written notice, the “Third Party Claim Notice”); provided,
however, that the failure to provide the Third Party Claim Notice of any such Third Party Claim pursuant to this sentence shall not affect the
indemnification provided hereunder except to the extent the Indemnifying Party shall have been actually prejudiced as a result of such failure
(except that the Indemnifying Party shall not be liable for any expenses incurred during the period beginning immediately after the Outside Notice
Date and ending on the date that the Indemnitee gives the required Third Party Claim Notice). Thereafter, the Indemnitee shall deliver to the
Indemnifying Party, promptly (and in any event within ten (10) Business Days) after the Indemnitee’s receipt thereof, copies of all notices and
documents (including court papers) received by the Indemnitee relating to the Third Party Claim.
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(c) Other than in the case of (i) indemnification pursuant to the Tax Disaffiliation Agreement or (ii) indemnification by a beneficiary Party of
a guarantor Party pursuant to Section 2.9(c) (the defense of which shall be assumed and controlled by the beneficiary Party), an Indemnifying
Party shall be entitled to participate in the defense thereof and, if it so chooses and acknowledges in writing its obligation to indemnify the
Indemnitee therefor, to assume the defense thereof with counsel selected by the Indemnifying Party, provided, however, that such counsel is not
reasonably objected to by the Indemnitee. Should the Indemnifying Party so elect to assume the defense of a Third Party Claim, the Indemnifying
Party shall, within thirty (30) days following receipt of the Third Party Claim Notice (or sooner if the nature of the Third Party Claim so requires),
notify the Indemnitee of its intent to do so, and the Indemnifying Party shall thereafter not be liable to the Indemnitee for legal or other expenses
subsequently incurred by the Indemnitee in connection with the defense thereof; provided, however, that such Indemnitee shall have the right to
employ counsel to represent such Indemnitee if, in such Indemnitee’s reasonable judgment, a conflict of interest between such Indemnitee and
such Indemnifying Party exists in respect of such claim which would make representation of both such parties by one counsel inappropriate, and
in such event the fees and expenses of such separate counsel shall be paid by such Indemnifying Party. If the Indemnifying Party assumes such
defense, the Indemnitee shall have the right to participate in the defense thereof and to employ counsel, subject to the proviso of the preceding
sentence, at its own expense, separate from the counsel employed by the Indemnifying Party, it being understood that the Indemnifying Party shall
control such defense. The Indemnifying Party shall be liable for the fees and expenses of counsel employed by the Indemnitee for any period
during which the Indemnifying Party has failed to or elected not to assume the defense thereof (other than during the period prior to the time the
Indemnitee shall have given notice of the Third Party Claim as provided above); provided, further, that if the Indemnifying Party has assumed the
defense of the Third Party Claim but has specified, and continues to assert, any reservations or exceptions to such defense, then, in any such case,
the reasonable fees and expenses of one separate counsel for all Indemnitees shall be borne by the Indemnifying Party. Notwithstanding anything
to the contrary contained herein, a Party shall not be required to provide notice to the other Party for any Third Party Claims for which such Party
is providing legal support pursuant to the Transition Services Agreement to the extent that such other Party has received notice in such capacity.

(d) If the Indemnifying Party acknowledges in writing responsibility under this Article VI for a Third Party Claim, regardless of the
Indemnifying Party’s election to assume the defense thereof or not in accordance with the provisions of Section 6.4(c), then in no event will the
Indemnitee admit any Liability with respect to, or settle, compromise or discharge, any Third Party Claim without the Indemnifying Party’s prior
written consent; provided, however, that the Indemnitee shall have the right to settle, compromise or discharge such Third Party Claim without the
consent of the Indemnifying Party if the Indemnitee releases the Indemnifying Party from its indemnification obligation hereunder
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in writing with respect to such Third Party Claim and such settlement, compromise or discharge would not otherwise adversely affect the
Indemnifying Party. If the Indemnifying Party acknowledges in writing Liability for a Third Party Claim, the Indemnitee will agree to any
settlement, compromise or discharge of a Third Party Claim that the Indemnifying Party may recommend and that by its terms obligates the
Indemnifying Party to pay the full amount of the Liability in connection with such Third Party Claim and releases the Indemnitee completely in
connection with such Third Party Claim and that would not otherwise adversely affect the Indemnitee or admit any wrongdoing by the
Indemnitee. If an Indemnifying Party elects not to assume the defense of a Third Party Claim, or fails to notify an Indemnitee of its election to do
so as provided herein, or an Indemnifying Party refuses to acknowledge in writing or otherwise disputes its responsibility for such Third Party
Claim, such Indemnitee may compromise, settle or defend such Third Party Claim.

(e) In the event and to the extent of payment by an Indemnifying Party to any Indemnitee in connection with any Third Party Claim, such
Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect of which
such Indemnitee may have any right or claim relating to such Third Party Claim against any claimant or plaintiff asserting such Third Party Claim.
Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense of such Indemnifying Party, in
prosecuting any subrogated right or claim.

Section 6.5 Cooperation in Defense and Settlement.

(a) With respect to any Third Party Claim, the Parties shall cooperate as may reasonably be required in connection with the investigation,
defense, prosecution and/or settlement of any Third Party Claim. In furtherance of this obligation, the Parties agree that if an Indemnifying Party
chooses to assume the defense of, or to compromise or settle, any Third Party Claim, the Indemnitee shall use its commercially reasonable efforts
to make available to the Indemnifying Party, upon written request, (x) their former and then current directors, officers, employees and agents and
those of their subsidiaries as witnesses and (y) as soon as reasonably practicable following the receipt of such written request, any agreements,
books, records, files or other documents within its control or which it otherwise has the ability to make available, to the extent that (i) any such
Person, agreements, books, records, files or other documents may reasonably be required in connection with such defense, settlement, prosecution
or compromise and (ii) making such Person, agreements, books records or other documents so available would not constitute a waiver of the
attorney-client privilege of the Indemnitee. At the request of an Indemnifying Party, an Indemnitee shall enter into a reasonably acceptable joint
defense agreement.

(b) Each of Vector and Spinco agrees that at all times from and after the Relevant Time, if an Action is commenced by a third party with
respect to which one or more named Parties (or any member of such respective Party’s Group) is a nominal defendant and/or such Action is
otherwise not a Liability allocated to such named Party under this Agreement or any Ancillary Agreement, then the other Party shall use
reasonable best efforts to cause such nominal defendant to be removed from such Action, as soon as reasonably practicable.
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(c) Except in the case of fraud or willful misconduct and except as set forth in Section 9.20, the remedies provided in this Article VI shall be
the exclusive remedy and shall preclude assertion by any Indemnitee of any other rights or the seeking of any and all other remedies against any
Indemnifying Party.

Section 6.6 Indemnification Payments. Indemnification required by this Article VI shall be made by periodic payments of the
amount thereof in a timely fashion during the course of the investigation or defense, as and when bills are received or an Indemnifiable Loss or Liability
is incurred. For all Tax purposes and to the extent permitted by applicable Law, the Parties hereto shall treat (i) any payment (other than payments
representing interest) made pursuant to this Article VI as a capital contribution or a distribution, as the case may be, immediately prior to the
Distribution and (ii) any payment of interest as taxable or deductible, as the case may be, to the Party entitled under this Agreement to retain such
payment or required under this Agreement to make such payment, in either case except as otherwise required by applicable Law.

Section 6.7 Contribution.

(a) If the indemnification provided for in Sections 6.2 and 6.3 is unavailable to, or insufficient to hold harmless an Indemnitee under this
Agreement or any Ancillary Agreement in respect of any Liabilities referred to herein or therein, then the relevant Indemnifying Party shall
contribute to the amount paid or payable by such Indemnitee as a result of such Liabilities in such proportion as is appropriate to reflect the
relative fault of such Indemnifying Party and the Indemnitee in connection with the actions or omissions that resulted in Liabilities as well as any
other relevant equitable considerations. With respect to the foregoing, the relative fault of such Indemnifying Party and Indemnitee shall be
determined by reference to, among other things, the Information supplied by such Indemnifying Party or Indemnitee, and the Parties’ relative
intent, knowledge, access to Information and opportunity to correct or prevent any statement or omission.

(b) The Parties agree that it would not be just and equitable if contribution pursuant to this Section 6.7 were determined by a pro rata
allocation or by any other method of allocation that does not take account of the equitable considerations referred to in Section 6.7(a). The amount
paid or payable by an Indemnitee as a result of the Liabilities referred to in Section 6.7(a) shall be deemed to include, subject to the limitations set
forth above, any legal or other fees or expenses reasonably incurred by such Indemnitee in connection with investigating any claim or defending
any Action. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.
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Section 6.8 Indemnification Obligations Net of Insurance Proceeds and Other Amounts.

(a) Any Indemnifiable Loss subject to indemnification or contribution pursuant to this Article VI will be calculated (i) net of Insurance
Proceeds that actually reduce the amount of the Indemnifiable Loss, (ii) net of any proceeds received by the Indemnitee from any third party for
indemnification for such Liability that actually reduce the amount of the Indemnifiable Loss (“Third Party Proceeds”), and (iii) net of any Tax
benefits actually realized in accordance with, and subject to, the principles set forth or referred to in the Tax Disaffiliation Agreement, and
increased in accordance with, and subject to, the principles set forth in the Tax Disaffiliation Agreement. Accordingly, the amount which any
Indemnifying Party is required to pay pursuant to this Article VI to any Indemnitee pursuant to this Article VI will be reduced by any Insurance
Proceeds or Third Party Proceeds theretofore actually recovered by or on behalf of the Indemnitee in respect of the related Indemnifiable Loss. If
an Indemnitee receives a payment required by this Agreement from an Indemnifying Party in respect of any Indemnifiable Loss (an “Indemnity
Payment”) and subsequently receives Insurance Proceeds or Third Party Proceeds, then the Indemnitee will pay to the Indemnifying Party an
amount equal to the excess of the Indemnity Payment received over the amount of the Indemnity Payment that would have been due if the
Insurance Proceeds or Third Party Proceeds had been received, realized or recovered before the Indemnity Payment was made.

(b) The Parties acknowledge that the indemnification and contributions hereof do not relieve any insurer who would otherwise be obligated
to pay any claim to pay such claim. In furtherance of the foregoing, the Indemnitee shall use reasonable best efforts to seek to collect or recover
any third-party Insurance Proceeds and any Third Party Proceeds (other than Insurance Proceeds under an arrangement where future premiums are
adjusted to reflect prior claims in excess of prior premiums) to which the Indemnitee is entitled in connection with any Indemnifiable Loss for
which the Indemnitee seeks contribution or indemnification pursuant to this Article VI; provided, however, that the Indemnitee’s inability to
collect or recover any such Insurance Proceeds or Third Party Proceeds shall not limit the Indemnifying Party’s obligations hereunder.

Section 6.9 Additional Matters; Survival of Indemnities.

(a) The indemnity and contribution agreements contained in this Article VI shall remain operative and in full force and effect, regardless of
(i) any investigation made by or on behalf of any Indemnitee; (ii) the knowledge by the Indemnitee of Indemnifiable Losses for which it might be
entitled to indemnification or contribution hereunder; and (iii) any termination of this Agreement.

(b) The rights and obligations of each Party and their respective Indemnitees under this Article VI shall survive the sale or other Transfer by
any Party or its respective Subsidiaries of any Assets or businesses or the assignment by it of any Liabilities.
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(c) Each Party shall, and shall cause the members of its respective Group to, preserve and keep their Records relating to financial reporting,
internal audit, employee benefits, past acquisition or disposition transactions, claims, demands, actions, and email files and backup tapes regarding
any of the foregoing as such pertains to any period prior to the Relevant Time in their possession, whether in electronic form or otherwise, until
the latest of, as applicable (i) ten (10) years following the Distribution Date or (ii) the date on which such Records are no longer required to be
retained pursuant to such Party’s applicable record retention policy and schedules as in effect immediately prior to the Distribution Date; provided,
however, to the extent the Tax Disaffiliation Agreement provides for a longer period of retention of Tax Records, such longer period as provided
in the Tax Disaffiliation Agreement shall control.

ARTICLE VII

CONFIDENTIALITY; ACCESS TO INFORMATION

Section 7.1 Provision of Corporate Records. Other than in circumstances in which indemnification is sought pursuant to Article VI
(in which event the provisions of such Article will govern) or for matters related to provision of Tax records (in which event the provisions of the Tax
Disaffiliation Agreement will govern), and subject to appropriate restrictions for classified, privileged or Confidential Information:

(a) After the Relevant Time, upon the prior written request by Spinco for specific and identified Information which relates to (x) Spinco or
the conduct of the Spinco Business up to the Distribution Date, or (y) any Ancillary Agreement to which Vector and Spinco are parties, Vector
shall provide, as soon as reasonably practicable following the receipt of such request, appropriate copies of such Information (or the originals
thereof if the Party making the request has a reasonable need for such originals) in the possession or control of Vector or any of its Affiliates or
Subsidiaries, but only to the extent such items so relate and are not already in the possession or control of Spinco.

(b) After the Relevant Time, upon the prior written request by Vector for specific and identified Information which relates to (x) Vector or
the conduct of the Vector Retained Business up to the Distribution Date, or (y) any Ancillary Agreement to which Spinco and Vector are parties,
Spinco shall provide, as soon as reasonably practicable following the receipt of such request, appropriate copies of such Information (or the
originals thereof if the Party making the request has a reasonable need for such originals) in the possession or control of Spinco or any of its
Subsidiaries, but only to the extent such items so relate and are not already in the possession or control of Vector.

Section 7.2 Access to Information. Other than in circumstances in which indemnification is sought pursuant to Article VI (in which
event the provisions of such Article will govern) or for access with respect to Tax matters (in which event the provisions of the Tax Disaffiliation
Agreement will govern), from and after the Relevant Time, each of Vector and Spinco shall afford to the other and its authorized accountants, counsel
and other designated representatives reasonable access during normal business hours, subject to appropriate restrictions for classified, privileged or
Confidential Information, to the personnel, properties, and Information of such Party and its Subsidiaries insofar as such access is reasonably required
by the other Party and relates to (x) such other Party or the conduct of its business prior to the Relevant Time or
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(y) any Ancillary Agreement to which each of the Party requesting such access and the Party requested to grant such access are parties. Nothing in this
Section 7.2 shall require any Party to violate any agreement with any third party regarding the confidentiality of confidential and proprietary information
relating to that third party or its business; provided, however, that in the event that a Party is required to disclose any such Information, such Party shall
use reasonable best efforts to seek to obtain such third party Consent to the disclosure of such Information. Nothing herein shall alter or affect any
confidentiality provisions of any of the Ancillary Agreements, or any Commercial Arrangement.

Section 7.3 Witness Services. At all times from and after the Relevant Time, each of Vector and Spinco shall use its reasonable best
efforts to make available to the others, upon reasonable written request, its and its Subsidiaries’ officers, directors, employees, consultants and agents as
witnesses to the extent that (i) such Persons may reasonably be required to testify in connection with the prosecution or defense of any Action in which
the requesting Party may from time to time be involved (except for claims, demands or Actions between members of each Group) and (ii) there is no
conflict in the Action between the requesting Party and the other Party. A Party providing a witness to the other Party under this Section 7.3 shall be
entitled to receive from the recipient of such services, upon the presentation of invoices therefor, payments for such amounts, relating to disbursements
and other out-of-pocket expenses (which shall not include the costs of salaries and benefits of employees who are witnesses or any pro rata portion of
overhead or other costs of employing such employees which would have been incurred by such employees’ employer regardless of the employees’
service as witnesses), as may be reasonably incurred and properly paid under applicable Law.

Section 7.4 Reimbursement; Other Matters. Except to the extent otherwise contemplated by this Agreement or any Ancillary
Agreement a Party providing Information or access to Information to the other Party under this Article VII shall be entitled to receive from the recipient,
upon the presentation of invoices therefor, payments for such amounts, relating to supplies, disbursements and other out-of-pocket expenses, as may be
reasonably incurred in providing such Information or access to such Information.

Section 7.5 Confidentiality.

(a) Notwithstanding any termination of this Agreement, for a period of three (3) years from the Relevant Time the Parties shall hold, and
shall cause each of their respective Subsidiaries to hold, and shall each cause their respective officers, employees, agents, consultants and advisors
to hold, in strict confidence, and not to disclose or release or use, without the prior written consent of the other Party (which may be withheld in
such Party’s sole and absolute discretion, except where disclosure is required by applicable Law), any and all Confidential Information (as defined
herein) concerning the other Party; provided, however, that the Parties may disclose, or may permit disclosure of, Confidential Information (i) to
their respective auditors, attorneys, financial advisors, bankers and other appropriate consultants and advisors who have a need to know such
Information and are informed of their obligation to hold such Information confidential to the same extent as is applicable to the Parties and in
respect of whose failure to comply with such obligations, the applicable Party will be responsible, (ii) if the Parties or any of their respective
Subsidiaries are required or compelled to disclose any such Confidential Information by
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judicial or administrative process or by other requirements of Law or stock exchange rule, (iii) as required in connection with any legal or other
proceeding by one Party against the other Party, or (iv) as necessary in order to permit a Party to prepare and disclose its financial statements, Tax
Returns or other required disclosures. Notwithstanding the foregoing, in the event that any demand or request for disclosure of Confidential
Information is made pursuant to clause (ii) above, each Party, as applicable, shall promptly notify the other of the existence of such request or
demand and shall provide the other a reasonable opportunity to seek an appropriate protective order or other remedy, which such Party will
cooperate in obtaining. In the event that such appropriate protective order or other remedy is not obtained, the Party whose Confidential
Information is required to be disclosed shall or shall cause the other Party to furnish, or cause to be furnished, only that portion of the Confidential
Information that is legally required to be disclosed and shall take commercially reasonable steps to ensure that confidential treatment is accorded
such Information.

(b) Notwithstanding anything to the contrary set forth herein, (i) the Parties shall be deemed to have satisfied their obligations hereunder
with respect to Confidential Information if they exercise the same degree of care (but no less than a reasonable degree of care) as they take to
preserve confidentiality for their own similar Information and (ii) confidentiality obligations provided for in any agreement between each Party or
its Subsidiaries and their respective employees shall remain in full force and effect. Notwithstanding anything to the contrary set forth herein,
Confidential Information of a Party in the possession of and used by the other Party as of the Relevant Time may continue to be used by such
Party in possession of the Confidential Information in and only in the operation of the Spinco Business or the Vector Retained Business, as the
case may be; provided, however, that such use is not competitive in nature, and may be used only so long as the Confidential Information is
maintained in confidence and not disclosed in violation of Section 7.5(a). Such continued right to use may not be transferred (directly or
indirectly) to any third party without the prior written consent of the applicable Party, except pursuant to Section 9.9.

(c) Each of the Parties acknowledges that it and the other members of its respective Group may have in their possession confidential or
proprietary Information of third parties that was received under confidentiality or non-disclosure agreements with such third party while a
subsidiary of Vector. Each of the Parties will hold, and will cause the other members of their respective Groups and their respective representatives
to hold, in strict confidence the confidential and proprietary Information of third parties to which they or any other member of their respective
Groups has access, in accordance with the terms of any agreements entered into prior to the Relevant Time between one or more subsidiaries of
Vector (whether acting through, on behalf of, or in connection with, the Vector Retained Business or the Spinco Business) and such third parties.
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Section 7.6 Privileged Matters.

(a) Pre-Separation Services. The Parties recognize that legal and other professional services that have been and will be provided prior to the
Relevant Time have been and will be rendered for the collective benefit of each of the members of the Vector Group and the Spinco Group,
including with regard to the transactions contemplated herein, and that each of the members of the Vector Group and the Spinco Group should be
deemed to be the client with respect to such pre-separation services for the purposes of asserting all privileges which may be asserted under
applicable Law.

(b) Post-Separation Services. The Parties recognize that legal and other professional services will be provided following the Relevant Time
which will be rendered solely for the benefit of Vector or Spinco, as the case may be. With respect to such post-separation services, the Parties
agree as follows:

(i) Vector shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged Information
which relates solely to the Vector Retained Business, whether or not the privileged Information is in the possession of or under the control
of Vector or Spinco. Vector shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with
privileged Information that relates solely to the subject matter of any claims constituting Vector Retained Liabilities, now pending or
which may be asserted in the future, in any lawsuits or other proceedings initiated against or by Vector, whether or not the privileged
Information is in the possession of or under the control of Vector or Spinco; and

(ii) Spinco shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged
Information which relates solely to the Spinco Business, whether or not the privileged Information is in the possession of or under the
control of Vector or Spinco. Spinco shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection
with privileged Information that relates solely to the subject matter of any claims constituting Spinco Liabilities, now pending or which
may be asserted in the future, in any lawsuits or other proceedings initiated against or by Spinco, whether or not the privileged Information
is in the possession of or under the control of Vector or Spinco.

(c) The Parties agree that they shall have a shared privilege, with equal right to assert or waive, subject to the restrictions in this Section 7.6,
with respect to all privileges not allocated pursuant to the terms of Section 7.6(b). All privileges relating to any claims, proceedings, litigation,
disputes, or other matters which involve both of Vector or Spinco in respect of which both Parties retain any responsibility or Liability under this
Agreement, shall be subject to a shared privilege among them.

(d) No Party may waive any privilege which could be asserted under any applicable Law, and in which the other Party has a shared
privilege, without the consent of the other Party, with such consent not to be unreasonably withheld, delayed or conditioned, or as provided in
subsections (e) or (f) below. Consent shall be in writing, or shall be deemed to be granted unless written objection is made within twenty (20) days
after notice upon the other Party requesting such consent.
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(e) In the event of any litigation or dispute between the Parties, or any members of their respective Groups, either such Party may waive a
privilege in which the other Party or member of such Group has a shared privilege, with regard to the matters at issue in the litigation or dispute,
without obtaining the consent of the other Party; provided, however, that such waiver of a shared privilege shall be effective only as to the use of
Information with respect to the litigation or dispute between the relevant Parties and/or the applicable members of their respective Groups, and
(i) shall not constitute a subject matter waiver with regard to all topic similar to topics at issue in the litigation or dispute, and (ii) shall not operate
as a waiver of the shared privilege with respect to third parties.

(f) In the event of any litigation or dispute between or among any of the Parties, or any members of their respective Groups, neither internal
nor external counsel for the members of the Vector Group and the Spinco Group, including with regard to the transactions contemplated herein,
will be subject to disqualification. For the avoidance of doubt, in the event of any litigation or dispute between or among the Parties, or any
members of their respective Groups, each Party agrees not to request disqualification of any employee of any Party from providing legal services
to its employer on the basis that it was a former employee of Vector.

(g) If a dispute arises between or among the Parties or their respective Subsidiaries regarding whether a privilege should be waived to
protect or advance the interest of any Party, each Party agrees that it shall negotiate in good faith, shall endeavor to minimize any prejudice to the
rights of the other Party, and shall not unreasonably withhold consent to any request for waiver by the other Party. Each Party specifically agrees
that it will not withhold consent to waiver for any purpose except to protect its own legitimate interests.

(h) Upon receipt by any Party or by any Subsidiary thereof of any subpoena, discovery or other request which arguably calls for the
production or disclosure of Information subject to a shared privilege or as to which the other Party has the sole right hereunder to assert a
privilege, or if any Party obtains knowledge that any of its or any of its Subsidiaries’ current or former directors, officers, agents or employees
have received any subpoena, discovery or other requests which arguably calls for the production or disclosure of such privileged Information, such
Party shall promptly notify the other Party of the existence of the request and shall provide the other Party a reasonable opportunity to review the
Information and to assert any rights it or they may have under this Section 7.6 or otherwise to prevent the production or disclosure of such
privileged Information.

(i) The transfer of all Information pursuant to this Agreement is made in reliance on the agreement of Vector or Spinco as set forth in
Section 7.5 and this Section 7.6, to maintain the confidentiality of privileged Information and to assert and maintain all applicable privileges. The
access to Information being granted pursuant to Sections 6.5, 7.1 and 7.2 hereof, the agreement to provide witnesses and individuals pursuant to
Sections 6.5 and 7.3 hereof, the furnishing of notices and documents and other cooperative efforts contemplated by Section 6.5 hereof, and the
transfer of privileged Information between and among the Parties and their respective Subsidiaries pursuant to this Agreement shall not be deemed
a waiver of any privilege that has been or may be asserted under this Agreement or otherwise.
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(j) Notwithstanding any provision to the contrary in this Section 7.6, the Controlling Party (as defined in the Tax Disaffiliation Agreement)
shall have the authority to disclose or not disclose, in its sole discretion, any and all privileged Information to (i) any Tax Authority (as defined in
the Tax Disaffiliation Agreement) conducting a Tax Contest or (ii) to third parties in connection with connection with the defense of a Tax
Contest, including, expert witnesses, accountants and other advisors, potential witnesses and other parties whose assistance is deemed, in the sole
discretion of the Controlling Party, to be necessary or beneficial to representing the interests of the Parties hereunder.

Section 7.7 Ownership of Information. Any Information owned by one Party or any of its Subsidiaries that is provided to a
requesting Party pursuant to this Article VII shall be deemed to remain the property of the providing Party. Unless specifically set forth herein, nothing
contained in this Agreement shall be construed as granting or conferring rights of license or otherwise in any such Information.

Section 7.8 Record Retention.

(a) To facilitate the possible exchange of Information pursuant to this Article VII and other provisions of this Agreement, from and after the
Relevant Time, the Parties agree to use their commercially reasonable efforts to retain all Information in their respective possession or control in
accordance with Vector’s current Record Retention Policy in effect on the date of the Original Agreement and attached hereto as Schedule 7.8 or
ordinary course practices of Vector in effect as of the Relevant Time (including any Information that is subject to a “Litigation Hold” issued by
any Party prior to the Relevant Time) or such other document retention policies as may be reasonably adopted by the applicable Party from the
Relevant Time until the fifth (5th) anniversary of the Distribution Date (provided that such other document retention policies at least provide for
the retention of documents until the expiration of any applicable statute of limitations and as otherwise required by applicable Law).

(b) Notwithstanding anything to the contrary herein, no Party will destroy, or permit any of its Subsidiaries to destroy, any Information
contemplated by Section 7.2 without first offering to deliver such Information to the other Party, at the other Party’s cost and expense; provided
that (i) in the case of any Information relating to a pending or threatened Action that is known to a member of the Group in possession of such
Information, the Parties shall comply with the requirements of the applicable “Litigation Hold” (provided that with respect to any pending or
threatened Action arising after the Relevant Time, the requirements of this clause (i) shall apply only to the extent that the member of the Vector
Group or Spinco Group that is in possession of such Information has been notified in writing pursuant to a “Litigation Hold” of such pending or
threatened Action); and (ii) in no event shall a Party destroy, or permit any of its Subsidiaries to destroy, any Information required to be retained
by applicable Law.
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(c) In the event of any Party’s or any of its Subsidiaries’ inadvertent failure to comply with its applicable document retention policies as
required under this Section 7.8, such Party shall be liable to the other Party solely for the amount of any monetary fines or penalties imposed or
levied against such other party by a governmental authority (which fines or penalties shall not include any Liabilities asserted in connection with
the claims underlying the applicable Action, other than fines or penalties resulting from any claim of spoliation) as a result of such other Party’s
inability to produce Information caused by such inadvertent failure and shall not be liable to such other party for any other Liabilities in
connection therewith. Notwithstanding the foregoing, no party shall have any Liability to the other party if any Information is destroyed, provided
that such party has used its reasonable best efforts to comply with Sections 7.8(a) and 7.8(b).

Section 7.9 Liability for Information Provided. No Party shall have any Liability to the other Party in the event that any Information
exchanged or provided pursuant to this Agreement is found to be inaccurate, in the absence of willful misconduct by the Party providing such
Information.

Section 7.10 Other Agreements. The rights and obligations granted under this Article VII are subject to any specific limitations,
qualifications or additional provisions on the sharing, exchange or confidential treatment of Information set forth in any Ancillary Agreement.

ARTICLE VIII

DISPUTE RESOLUTION

Section 8.1 Negotiation. In the event of a controversy, dispute or claim arising out of, in connection with, or in relation to the
interpretation, performance, nonperformance, validity or breach of this Agreement or otherwise arising out of, or in any way related to this Agreement
or the transactions contemplated hereby, including any claim based on contract, tort, statute or constitution (but excluding any controversy, dispute or
claim arising out of any Contract relating to the use or lease of real property if any third party is a necessary party to such controversy, dispute or claim)
(collectively, “Agreement Disputes”), the Party claiming such Agreement Dispute shall give written notice to the other Party setting forth the Agreement
Dispute and a brief description thereof (a “Dispute Notice”) pursuant to the terms of the notice provisions of Section 9.6 hereof. Following delivery of a
Dispute Notice, the general counsel of the other Party and/or such other executive officer designated by the other Party shall negotiate for a reasonable
period of time to settle such Agreement Dispute; provided, however, that such reasonable period shall not, unless otherwise agreed by the Parties in
writing, exceed forty-five (45) calendar days from the time of receipt by a Party of a Dispute Notice; provided further, that in the event of any arbitration
in accordance with Section 8.3 hereof, the Parties shall not assert the defenses of statute of limitations and laches arising during the period beginning
after the date of receipt of the Dispute Notice, and any contractual time period or deadline under this Agreement to which such Agreement Dispute
relates occurring after the Dispute Notice is received shall not be deemed to have passed until such Agreement Dispute has been resolved.
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Section 8.2 Mediation. If, within forty-five (45) calendar days (or such longer period as may be agreed in writing between the
Parties) after receipt by a Party of a Dispute Notice, the Parties have not succeeded in negotiating a resolution of the Agreement Dispute, the Parties
agree to submit the Agreement Dispute at the earliest possible date to mediation conducted in accordance with the Commercial Mediation Rules of the
American Arbitration Association (“AAA”), and to bear equally the costs of the mediation; provided, however, that each Party shall bear its own costs
in connection with such mediation. The Parties agree to participate in good faith in the mediation and negotiations related thereto for a period of thirty
(30) days or such longer period as they may mutually agree following the initial mediation session (the “Mediation Period”).

Section 8.3 Arbitration. If the Agreement Dispute has not been resolved for any reason after the Mediation Period, such Agreement
Dispute shall be determined, at the request of either Party, by arbitration conducted in New York City, New York, before and in accordance with the
then-existing Commercial Arbitration Rules of the AAA, except as modified herein (the “Rules”). There shall be three arbitrators. Each Party shall
appoint one arbitrator within twenty (20) calendar days of receipt by respondent of a copy of the demand for arbitration. The two party-appointed
arbitrators shall have twenty (20) calendar days from the appointment of the second arbitrator to agree on a third arbitrator who shall chair the arbitral
tribunal. Any arbitrator not timely appointed by the Parties under this Section 8.3 shall be appointed by the AAA in accordance with the listing, ranking
and striking method in the Rules, and in any such procedure, each Party shall be given a limited number of strikes, excluding strikes for cause. Any
controversy concerning whether an Agreement Dispute is an arbitrable Agreement Dispute, whether arbitration has been waived, whether an assignee of
this Agreement is bound to arbitrate, or as to the interpretation of enforceability of this Article VIII shall be determined by the arbitrators. In resolving
any Agreement Dispute, the Parties intend that the arbitrators shall apply the substantive laws of the State of New York, without regard to any choice of
law principles thereof that would mandate the application of the laws of another jurisdiction. The Parties intend that the provisions to arbitrate set forth
herein be valid, enforceable and irrevocable, and any award rendered by the arbitrators shall be final and binding on the Parties. The Parties agree to
comply with any award made in any such arbitration proceedings and agree to enforcement of or entry of judgment upon such award in the United
States District Court for the Southern District of New York. The arbitrators shall be entitled, if appropriate, to award any remedy in such proceedings,
including monetary damages, specific performance and all other forms of legal and equitable relief; provided, however, the arbitrators shall not be
entitled to award punitive, exemplary, treble or any other form of non-compensatory damages except in connection with indemnification for a Third
Party Claim (and in such a case, only to the extent awarded in such Third Party Claim).

Section 8.4 Arbitration Period. Any arbitration proceeding shall be concluded in a maximum of six (6) months from the
commencement of the arbitration. The Parties may agree in writing to extend the arbitration period if necessary to appropriately resolve the Agreement
Dispute.
 

-48-



Section 8.5 Treatment of Negotiations, Mediation and Arbitration. Without limiting the provisions of the Rules, unless otherwise
agreed in writing by the Parties or permitted by this Agreement, the Parties shall keep confidential all matters relating to and any negotiation, mediation,
conference, arbitration, discussion or arbitration award pursuant to this Article VIII shall be treated as compromise and settlement negotiations for
purposes of Rule 408 of the Federal Rules of Evidence and comparable state rules; provided, however, that such matters may be disclosed (i) to the
extent reasonably necessary in any proceeding brought to enforce the award or for entry of a judgment upon the award and (ii) to the extent otherwise
required by Law or stock exchange rules. Nothing said or disclosed, nor any document produced, in the course of any negotiations, conferences and
discussions that is not otherwise independently discoverable shall be offered or received as evidence or used for impeachment or for any other purpose
in any current or future arbitration. Nothing contained herein is intended to or shall be construed to prevent any Party from applying to any court of
competent jurisdiction for interim measures or other provisional relief in connection with the subject matter of any Agreement Disputes. Without
prejudice to such provisional remedies as may be available under the jurisdiction of a court, the arbitral tribunal shall have full authority to grant
provisional remedies and to direct the parties to request that any court modify or vacate any temporary or preliminary relief issued by such court, and to
award damages for the failure of any Party to respect the arbitral tribunal’s orders to that effect.

Section 8.6 Continuity of Service and Performance. Unless otherwise agreed in writing, the Parties will continue to provide services
and honor all other commitments under this Agreement and each Ancillary Agreement during the course of dispute resolution pursuant to the provisions
of this Article VIII with respect to all matters not subject to such dispute resolution.

Section 8.7 Consolidation. The arbitrators may consolidate any Agreement Disputes under this Agreement if the subject of the
Agreement Disputes thereunder arise out of or relate essentially to the same set of facts or transactions. Such consolidated arbitration shall be
determined by the arbitrator appointed for the arbitration proceeding that was commenced first in time.

ARTICLE IX

MISCELLANEOUS

Section 9.1 Complete Agreement; Construction. This Agreement, including the Schedules and the Ancillary Agreements hereto,
shall constitute the entire agreement between the Parties with respect to the subject matter hereof and shall supersede all previous negotiations,
commitments and writings with respect to such subject matter. In the event of any inconsistency between this Agreement and any Schedule hereto, the
Schedule shall prevail. In the event and to the extent that there shall be a conflict between the provisions of this Agreement and the provisions of any
Ancillary Agreement or continuing arrangement, such Ancillary Agreement or continuing arrangement shall control; provided, however, that with
respect to any Conveyancing and Assumption Instrument, except as provided in Section 9.2, this Agreement shall control unless specifically stated
otherwise in such Conveyancing and Assumption Instrument. Except as expressly set forth in this Agreement or any Ancillary Agreement: (a) all
matters relating to Taxes and Tax Returns of the Parties and their respective Subsidiaries shall be governed exclusively by the Tax Disaffiliation
Agreement; (b) for the avoidance of doubt, in the event of any conflict between this Agreement or any Ancillary Agreement, on the one hand, and
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the Tax Disaffiliation Agreement, on the other hand, with respect to such matters, the terms and conditions of the Tax Disaffiliation Agreement shall
govern and (c) for the avoidance of doubt, in the event of any conflict between this Agreement or any Ancillary Agreement, on the one hand, and the
Employee Matters Agreement, on the other hand, with respect to such matters, the terms and conditions of the Employee Matters Agreement shall
govern. The rights and remedies of the Parties herein provided shall be cumulative and in addition to any other or further remedies provided by law or
equity.

Section 9.2 Ancillary Agreements. This Agreement is not intended to address, and should not be interpreted to address, the matters
specifically and expressly covered by the Ancillary Agreements. Notwithstanding anything to the contrary in this Agreement, (a) only the Spinco
Intellectual Property Agreement, and not this Agreement or any of the other Ancillary Agreements other than the Spinco Intellectual Property
Agreement, shall govern any matter relating to the Transfer, recordation or registration of Transfer, maintenance, enforcement (including in any
litigation, adversarial matter, interference or administrative proceeding), licensing or other rights to use or exploit all Intellectual Property of the type
that is addressed in the Spinco Intellectual Property Agreement, and (b) no such Intellectual Property shall be Transferred or licensed (or other rights to
use or exploit granted) pursuant to this Agreement (including for the avoidance of doubt, pursuant to Section 2.6).

Section 9.3 Counterparts. This Agreement may be executed in more than one counterparts, all of which shall be considered one and
the same agreement, and shall become effective when one or more such counterparts have been signed by each of the Parties and delivered to the other
Party. This Agreement may be executed and delivered by electronic means, including “.pdf” or “.tiff” files, and any electronic signature shall constitute
an original for all purposes.

Section 9.4 Survival of Agreements. Except as otherwise contemplated by this Agreement or any Ancillary Agreement, all covenants
and agreements of the Parties contained in this Agreement and each Ancillary Agreement shall survive the Relevant Time and remain in full force and
effect in accordance with their applicable terms.

Section 9.5 Expenses. Except as otherwise provided (i) in this Agreement, or (ii) in any Ancillary Agreement, the Parties agree that
all out-of-pocket fees and expenses incurred, or to be incurred and directly related to the Plan of Reorganization and transactions contemplated hereby
(including third-party professional fees, fees and expenses incurred in connection with the execution and delivery of this Agreement, such other third-
party fees and expenses incurred on a non-recurring basis directly as result of the Plan of Reorganization, and the fees and expenses payable to any
Person listed on Schedule Section 9.5) (“Separation Expenses”) shall (A) to the extent incurred and payable prior to the Distribution Date be paid by
Vector and (B) to the extent any such Separation Expenses arise and are payable by any Party following the Distribution Date be paid by such Party.

Section 9.6 Notices. All notices, requests, claims, demands and other communications under this Agreement and, to the extent
applicable and unless otherwise provided therein, under each of the Ancillary Agreements, shall be in English, shall be in writing and shall be given or
made (and shall be deemed to have been duly given or made upon receipt) by delivery
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in person, by overnight courier service, by facsimile (at a facsimile number to be provided by such Party to the other Party pursuant to the notice
provisions of this Section 9.6) with receipt confirmed (followed by delivery of an original via overnight courier service), by email (at an email address to
be provided by such Party to the other Party pursuant to the notice provisions of this Section 9.6) or by registered or certified mail (postage prepaid,
return receipt requested) to the respective Party at the following addresses (or at such other address for a Party as shall be specified in a notice given in
accordance with this Section 9.6):

To Vector:

Vector Group Ltd.
4400 Biscayne Boulevard
Miami, Florida 33137
Attention: General Counsel

To Spinco:

Douglas Elliman Inc.
4400 Biscayne Boulevard
Miami, Florida 33137
Attention: General Counsel

Section 9.7 Waivers and Consents. The failure of any Party to require strict performance by the other Party of any provision in this
Agreement will not waive or diminish that Party’s right to demand strict performance thereafter of that or any other provision hereof. Any consent
required or permitted to be given by any Party to the other Party under this Agreement shall be in writing and signed by the Party giving such consent.

Section 9.8 Amendments. Subject to the terms of Section 9.11 hereof, this Agreement may not be modified or amended except by an
agreement in writing signed by a duly authorized representative of each of the Parties.

Section 9.9 Assignment. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in whole or in
part, directly or indirectly, by any Party without the prior written consent of the other Party, and any attempt to assign any rights or obligations arising
under this Agreement without such consent shall be void; provided, however, that a Party may assign this Agreement in connection with a merger
transaction in which such Party is not the surviving entity or the sale by such Party of all or substantially all of its Assets; provided, however, that the
surviving entity of such merger or the transferee of such Assets shall agree in writing, reasonably satisfactory to the other Party, to be bound by the
terms of this Agreement as if named as a “Party” hereto.

Section 9.10 Successors and Assigns. The provisions of this Agreement and the obligations and rights hereunder shall be binding
upon, inure to the benefit of and be enforceable by (and against) the Parties and their respective successors and permitted transferees and assigns.
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Section 9.11 Certain Termination and Amendment Rights. This Agreement may be terminated and the Distribution may be amended,
modified or abandoned at any time prior to the Distribution Date by and in the sole discretion of Vector without the approval of Spinco or the
stockholders of Vector. In the event of such termination, no Party shall have any liability of any kind to the other Party or any other Person. After the
Relevant Time, this Agreement may not be terminated except by an agreement in writing signed by Vector and Spinco.

Section 9.12 Payment Terms.

(a) Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount to be paid or reimbursed by
any Party (and/or a member of such Party’s Group), on the one hand, to the other Party (and/or a member of such Party’s Group), on the other
hand, under this Agreement shall be paid or reimbursed hereunder within thirty (30) days after presentation of an invoice or a written demand
therefor and setting forth, or accompanied by, reasonable documentation or other reasonable explanation supporting such amount.

(b) Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount not paid when due pursuant
to this Agreement (and any amount billed or otherwise invoiced or demanded and properly payable that is not paid within thirty (30) days of such
bill, invoice or other demand) shall bear interest at a rate per annum equal to the Prime Rate plus three percent (3%) (or the maximum legal rate,
whichever is lower), calculated for the actual number of days elapsed, accrued from the date on which such payment was due up to the date of the
actual receipt of payment.

Section 9.13 No Circumvention. The Parties agree not to directly or indirectly take any actions, act in concert with any Person who
takes an action (including the failure to take a reasonable action) such that the resulting effect is to materially undermine the effectiveness of any of the
provisions of this Agreement or any Ancillary Agreement (including adversely affecting the rights or ability of any Party to successfully pursue
indemnification, contribution or payment pursuant to Article VII).

Section 9.14 Subsidiaries. Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any Subsidiary of such Party or by any entity that becomes a Subsidiary of such Party on
and after the effective Relevant Time.

Section 9.15 Third Party Beneficiaries. Except (i) as provided in Article VII relating to Indemnitees and for the release under
Section 6.1 of any Person provided therein and (ii) as specifically provided in any Ancillary Agreement, this Agreement is solely for the benefit of the
Parties and should not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, claim of action or other right in excess of
those existing without reference to this Agreement.

Section 9.16 Titles and Headings. Titles and headings to sections herein are inserted for the convenience of reference only and are
not intended to be a part of or to affect the meaning or interpretation of this Agreement.
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Section 9.17 Exhibits and Schedules. The Exhibits and Schedules shall be construed with and as an integral part of this Agreement
to the same extent as if the same had been set forth verbatim herein.

Section 9.18 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New
York, without giving effect to any conflict-of-laws or other rule that would result in the application of the laws of a different jurisdiction.

Section 9.19 Consent to Jurisdiction. Subject to the provisions of ARTICLE VIII hereof, each of the Parties irrevocably submits to
the jurisdiction of the courts of the State of New York located in the City and County of New York, Borough of Manhattan (and if the courts of the State
of New York shall be unavailable, any New York State court or federal court sitting in the City and County of New York, Borough of Manhattan) (the
“New York Courts”), for the purposes of any suit, Action or other proceeding to compel arbitration or for provisional relief in aid of arbitration in
accordance with ARTICLE VIII or to prevent irreparable harm, and to the non-exclusive jurisdiction of the New York Courts for the enforcement of any
award issued thereunder. Each of the Parties further agrees that service of any process, summons, notice or document by U.S. registered mail to such
Party’s respective address set forth above shall be effective service of process for any Action, suit or proceeding in the New York Courts with respect to
any matters to which it has submitted to jurisdiction in this Section 9.19. Each of the Parties irrevocably and unconditionally waives any objection to the
laying of venue of any Action, suit or proceeding arising out of this Agreement or the transactions contemplated hereby in the New York Courts, and
hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action, suit or proceeding
brought in any such court has been brought in an inconvenient forum.

Section 9.20 Specific Performance. The Parties agree that irreparable damage would occur in the event that the provisions of this
Agreement were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to an injunction
or injunctions to enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in
addition to any other remedy to which they are entitled at law or in equity.

Section 9.21 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. EACH OF THE PARTIES HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE
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 HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.21.
 

-53-



Section 9.22 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal
or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way be
affected or impaired thereby. The Parties 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 9.23 Force Majeure. No Party (or any Person acting on its behalf) shall have any liability or responsibility for failure to
fulfill any obligation (other than a payment obligation) under this Agreement or, unless otherwise expressly provided therein, any Ancillary Agreement,
so long as and to the extent to which the fulfillment of such obligation is prevented, frustrated, hindered or delayed as a consequence of circumstances of
Force Majeure. A Party claiming the benefit of this provision shall, as soon as reasonably practicable after the occurrence of any such event: (a) notify
the other Party of the nature and extent of any such Force Majeure condition and (b) use due diligence to remove any such causes and resume
performance under this Agreement as soon as feasible.

Section 9.24 Interpretation. The Parties have participated jointly in the negotiation and drafting of this Agreement. This Agreement
shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or causing any instrument
to be drafted.

Section 9.25 No Duplication; No Double Recovery. Nothing in this Agreement is intended to confer to or impose upon any Party a
duplicative right, entitlement, obligation or recovery with respect to any matter arising out of the same facts and circumstances (including with respect to
the rights, entitlements, obligations and recoveries that may arise out of one or more of the following Sections: Section 3.4, Section 6.2, Section 6.3 and
Section 6.4).

Section 9.26 No Further Modification; References to the Original Agreement. Except as expressly modified by, or in connection
with, this Agreement, the Original Agreement, remains unmodified, in full force and effect in accordance with its terms and is ratified and confirmed in
its entirety. The Parties acknowledge and agree that all references in the Ancillary Agreements (including, for the avoidance of doubt, those certain
Executive Letter Agreements, dated as of December 21, 2021 between Vector Group Ltd. And certain of its executive officers) to “Distribution
Agreement” shall be deemed to refer to the Original Agreement as amended and restated by this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.
 

VECTOR GROUP LTD.

By:  /s/ J. Bryant Kirkland III
Name:  J. Bryant Kirkland III
Title:

 
Senior Vice President, Treasurer and Chief Financial
Officer

DOUGLAS ELLIMAN INC.

By:  /s/ Richard J. Lampen
Name:  Richard J. Lampen
Title:

 
Executive Vice President and Chief Operating
Officer



Exhibit 99.1

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The unaudited pro forma condensed consolidated financial information presented below consists of an unaudited pro forma condensed consolidated
balance sheet as of September 30, 2021 and unaudited pro forma condensed consolidated statements of operations for the nine months ended
September 30, 2021 and for the three years ended December 31, 2020, 2019 and 2018. The unaudited pro forma condensed consolidated financial
information presented below has been derived from the historical annual and interim condensed consolidated financial statements of Vector Group Ltd.
(the “Company”) and the historical annual and interim condensed combined consolidated financial statements of Douglas Elliman Inc (“Douglas
Elliman”). The Company’s financial information is based on its Form 10-Q for the quarterly period ended September 30, 2021 as well as its Form 10-K
for the annual period ended December 31, 2020. Douglas Elliman’s financial information is based on its Registration Statement on Form S-1 filed on
December 7, 2021 (Reg. No. 333-261523), as subsequently amended on December 10, 2021 (the “Douglas Elliman Registration Statement”).

The following unaudited pro forma condensed consolidated financial information has been prepared to reflect adjustments to the Company’s historical
financial information to depict the accounting under GAAP for the following transaction accounting adjustments (the “Pro Forma Transactions”):
 

 

• The contribution by the Company to Douglas Elliman of all the assets and liabilities that comprise the real estate services and PropTech
investment business previously owned and operated by the Company through its New Valley LLC subsidiary, together with approximately
$200 million cash and cash equivalents, net of each of the current and long-term portion of “Notes payable and other obligations,” of
Douglas Elliman; and

 

 

• The Company distributed its entire interest in Douglas Elliman to its holders of common stock (including common stock underlying
outstanding stock option awards and restricted stock awards). Each holder of Vector common stock (including each holder of outstanding
Vector stock option awards and restricted stock awards) received a distribution of one share of Douglas Elliman common stock for every
two shares of Vector common stock held or underlying Vector stock option awards and restricted stock awards on the record date; and

 

 
• The impact of, and transactions contemplated by, the Distribution Agreement, Tax Disaffiliation Agreement, Transition Services

Agreement and Employee Matters Agreement, as described under the heading “Certain Relationships and Related Party Transactions —
Relationship Between Vector and Us After the Distribution” in the Douglas Elliman Registration Statement.

The unaudited pro forma condensed consolidated balance sheet as of September 30, 2021 has been prepared giving effect to the Pro Forma Transactions
as if the Pro Forma Transactions had occurred as of September 30, 2021. The unaudited pro forma condensed consolidated statements of operations for
the nine months ended September 30, 2021, and for the three years ended December 31, 2020, 2019 and 2018 have been prepared giving effect to the
Pro Forma Transactions as if the Pro Forma Transactions had occurred on January 1, 2018.

The unaudited pro forma condensed consolidated financial information presented below should be read in conjunction with the Company’s historical
annual and interim condensed consolidated financial statements and corresponding notes thereto included elsewhere in its quarterly and annual reports.

The pro forma financial information does not purport to show the results that would have occurred had such transactions been completed as of the date
and for the period presented or which may occur in the future. The unaudited pro forma condensed consolidated financial information constitute
forward-looking information and are subject to certain risks and uncertainties that could cause actual results to differ materially from those anticipated.



VECTOR GROUP LTD.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
BALANCE SHEET

As of September 30, 2021
(in thousands)

 

   
Vector Group

Ltd.   

Distribution of
Douglas

Elliman Inc.    

Other
Transaction
Accounting

Adjustments  

Pro Forma
Vector

Group Ltd.  
ASSETS:       
Current assets:       

Cash and cash equivalents   $ 523,731  $ 158,804   $ 66,841(a)  $ 298,086 
Investment securities at fair value    155,095   —      —     155,095 
Accounts receivable - trade, net    46,426   26,531    —     19,895 
Inventories    89,774   —      —     89,774 
Income taxes receivable, net       (14,910)(b)   14,910 
Other current assets    42,976   33,187    —     9,789 

    
 

   
 

    
 

   
 

Total current assets    858,002   218,522    51,931   587,549 
Property, plant and equipment, net    77,812   40,132    —     37,680 
Investments in real estate, net    9,551   —      —     9,551 
Long-term investments (includes $38,539 at fair value)    58,411   3,566    —     54,845 
Investments in real estate ventures    74,199   1,395    —     72,804 
Operating lease right-of-use assets    136,515   124,797    —     11,718 
Goodwill and other intangible assets, net    214,701   107,190    —     107,511 
Other assets    106,767   38,838    —     67,929 

    
 

   
 

    
 

   
 

Total assets   $ 1,535,958  $ 534,440   $ 51,931  $ 949,587 
    

 

   

 

    

 

   

 

LIABILITIES AND STOCKHOLDERS’
DEFICIENCY:       

Current liabilities:       
Current portion of notes payable and long-term debt   $ 12,583  $ 12,526   $ —    $ 57 
Current payments due under the Master Settlement Agreement    131,831   —      —     131,831 
Income taxes payable, net    10,291   1,143    9,148(b)   —   
Current operating lease liability    26,305   22,503    —     3,802 
Other current liabilities    206,706   83,212    (580)(a)   124,074 

    
 

   
 

    
 

   
 

Total current liabilities    387,716   119,384    8,568   259,764 
Notes payable, long-term debt and other obligations, less current portion    1,400,880   3,309    —     1,397,571 
Non-current employee benefits    66,937   —      —     66,937 
Deferred income taxes, net    37,263   143    14,363(c)   22,757 
Non-current operating lease liability    141,671   131,923    —     9,748 
Payments due under the Master Settlement Agreement    13,224   —      —     13,224 
Other liabilities    61,399   42,984    (4,250)(d)   22,665 

    
 

   
 

    
 

   
 

Total liabilities    2,109,090   297,743    18,681   1,792,666 
    

 
   

 
    

 
   

 

Commitments and contingencies (Note 9)       
Stockholders’ deficiency:       

Preferred stock, par value $1 per share, 10,000,000 shares authorized    —     —      —     —   
Common stock, par value $0.1 per share, 250,000,000 shares authorized,

153,959,427 shares issued and outstanding    15,396   —      —     15,396 
Additional paid-in capital    4,488   —      —     4,488 
Accumulated deficit    (574,594)   234,817    33,250(e)   (842,661) 
Accumulated other comprehensive loss    (20,302)   —      —     (20,302) 

    
 

   
 

    
 

   
 

Total Vector Group Ltd. stockholders’ deficiency    (575,012)   234,817    33,250   (843,079) 
Non-controlling interest    1,880   1,880    —     —   

    
 

   
 

    
 

   
 

Total stockholders’ deficiency    (573,132)   236,697    33,250   (843,079) 
    

 
   

 
    

 
   

 

Total liabilities and stockholders’ deficiency   $ 1,535,958  $ 534,440   $ 51,931  $ 949,587 
    

 

   

 

    

 

   

 



VECTOR GROUP LTD.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

For the nine months ended September 30, 2021
(in thousands)

 

   
Vector

Group Ltd.   

Distribution of
Douglas

Elliman Inc.   

Other
Transaction
Accounting

Adjustments  

Pro Forma
Vector Group

Ltd.  
Revenues:      

Tobacco*   $ 895,901  $ —    $ —    $ 895,901 
Real estate    1,030,038   1,018,912   —     11,126 

    
 

   
 

   
 

   
 

Total revenues    1,925,939   1,018,912   —     907,027 
    

 
   

 
   

 
   

 

Expenses:      
Cost of sales:      
Tobacco*    556,574   —     —     556,574 
Real estate    754,468   744,800   —     9,668 

    
 

   
 

   
 

   
 

Total cost of sales    1,311,042   744,800   —     566,242 
Operating, selling, administrative and general expenses    280,982   191,187   7,187(f)   82,608 
Litigation settlement and judgment expense    17   —     —     17 
Net gains on sales of assets    (910)   —     —     (910) 

    
 

   
 

   
 

   
 

Operating income    334,808   82,925   (7,187)   259,070 
Other income (expenses):      

Interest expense    (85,153)   (25)   —     (85,128) 
Loss on extinguishment of debt    (21,362)   —     —     (21,362) 
Equity in earnings from investments    1,562   —     —     1,562 
Equity in (losses) earnings from real estate ventures    12,405   75   —     12,330 
Other, net    7,363   (2,789)   3,252(d)   6,900 

    
 

   
 

   
 

   
 

Income before provision for income taxes    249,623   80,186   (3,935)   173,372 
Income tax expense    75,592   1,656   21,873(b)   52,063 

    
 

   
 

   
 

   
 

Net income    174,031   78,530   (25,808)   121,309 
Net loss attributed to non-controlling interest    120   120   —     —   

    
 

   
 

   
 

   
 

Net income attributed to Vector Group Ltd.   $ 174,151  $ 78,650  $ (25,808)  $ 121,309 
    

 

   

 

   

 

   

 

 
* Revenues and cost of sales include federal excise taxes of $322,857 for the nine months ended September 30, 2021.



VECTOR GROUP LTD.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

For the year ended December 31, 2020
(in thousands)

 

   
Vector

Group Ltd.   

Distribution of
Douglas

Elliman Inc.   

Other
Transaction
Accounting

Adjustments  

Pro Forma
Vector

Group Ltd.  
Revenues:      

Tobacco*   $1,204,501  $ —    $ —    $1,204,501 
Real estate    798,168   773,987   —     24,181 

    
 

   
 

   
 

   
 

Total revenues    2,002,669   773,987   —     1,228,682 
    

 
   

 
   

 
   

 

Expenses:      
Cost of sales:      
Tobacco*    795,904   —     —     795,904 
Real estate    571,241   547,543   —     23,698 

    
 

   
 

   
 

   
 

Total cost of sales    1,367,145   547,543   —     819,602 
Operating, selling, administrative and general expenses    329,524   214,095   8,325(f)   107,104 
Litigation settlement and judgment expense    337   —     —     337 
Net gains on sales of assets    (1,114)   —     —     (1,114) 
Impairments of goodwill and other intangible assets    58,252   58,252   —     —   
Restructuring charges    3,382   3,382   —     —   

    
 

   
 

   
 

   
 

Operating income    245,143   (49,285)   (8,325)   302,753 
Other income (expenses):      

Interest expense    (121,541)   (263)   —     (121,278) 
Change in fair value of derivatives embedded within convertible debt    4,999   —     —     4,999 
Equity in earnings from investments    56,268   —     —     56,268 
Equity in (losses) earnings from real estate ventures    (44,698)   30   —     (44,728) 
Other, net    (5,456)   3,190   (2,149)(d)   (6,497) 

    
 

   
 

   
 

   
 

Income before provision for income taxes    134,715   (46,328)   (10,474)   191,517 
Income tax expense    41,777   44   (15,278)(b)   57,011 

    
 

   
 

   
 

   
 

Net income    92,938   (46,372)   4,804   134,506 
Net loss attributed to non-controlling interest    —     —     —     —   

    
 

   
 

   
 

   
 

Net income attributed to Vector Group Ltd.   $ 92,938  $ (46,372)  $ 4,804  $ 134,506 
    

 

   

 

   

 

   

 

 
* Revenues and cost of sales include federal excise taxes of $461,532 for the year ended December 31, 2020.



VECTOR GROUP LTD.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

For the year ended December 31, 2019
(in thousands)

 

   
Vector Group

Ltd.   

Distribution of
Douglas

Elliman Inc.   

Other
Transaction
Accounting

Adjustments  

Pro Forma
Vector

Group Ltd.  
Revenues:      

Tobacco*   $ 1,114,840  $ —    $ —    $1,114,840 
Real estate    788,871   784,108   —     4,763 

    
 

   
 

   
 

   
 

Total revenues    1,903,711   784,108   —     1,119,603 
    

 
   

 
   

 
   

 

Expenses:      
Cost of sales:      
Tobacco*    771,130   —     —     771,130 
Real estate    530,449   526,694   —     3,755 

    
 

   
 

   
 

   
 

Total cost of sales    1,301,579   526,694   —     774,885 
Operating, selling, administrative and general expenses    370,007   260,894   6,640(f)   102,473 
Litigation settlement and judgment expense    990   —     —     990 

    
 

   
 

   
 

   
 

Operating income    231,135   (3,480)   (6,640)   241,255 
Other income (expenses):      

Interest expense    (138,448)   (905)   —     (137,543) 
Loss on extinguishment of debt    (4,301)   —     —     (4,301) 
Change in fair value of derivatives embedded within convertible debt    26,425   —     —     26,425 
Equity in earnings from investments    17,000   —     —     17,000 
Equity in (losses) earnings from real estate ventures    (19,288)   8,472   —     (27,760) 
Other, net    21,305   4,726   (3,157)(d)   19,736 

    
 

   
 

   
 

   
 

Income before provision for income taxes    133,828   8,813   (9,797)   134,812 
Income tax expense    32,813   354   (2,300)(b)   34,759 

    
 

   
 

   
 

   
 

Net income    101,015   8,459   (7,497)   100,053 
Net loss (income) attributed to non-controlling interest    (41)   —     —     (41) 

    
 

   
 

   
 

   
 

Net income attributed to Vector Group Ltd.   $ 100,974  $ 8,459  $ (7,497)  $ 100,012 
    

 

   

 

   

 

   

 

 
* Revenues and cost of sales include federal excise taxes of $451,256 for the year ended December 31, 2019.



VECTOR GROUP LTD.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

For the year ended December 31, 2018
(in thousands)

 

   
Vector Group

Ltd.   

Distribution of
Douglas

Elliman Inc.   

Other
Transaction
Accounting

Adjustments  

Pro Forma
Vector

Group Ltd.  
Revenues:      

Tobacco*   $ 1,111,094  $ —     $1,111,094 
Real estate    759,168   754,089    5,079 

    
 

   
 

   
 

   
 

Total revenues    1,870,262   754,089   —     1,116,173 
    

 
   

 
   

 
   

 

Expenses:      
Cost of sales:      
Tobacco*    787,251   —      787,251 
Real estate    505,233   501,497    3,736 

    
 

   
 

   
 

   
 

Total cost of sales    1,292,484   501,497   —     790,987 
Operating, selling, administrative and general expenses    355,513   251,093   3,213(f),(g)   101,207 
Litigation settlement and judgment expense    (1,784)   (2,468)   —     684 

    
 

   
 

   
 

   
 

Operating income    224,049   3,967   (3,213)   223,295 
Other income (expenses):      

Interest expense    (203,780)   (53)   —     (203,727) 
Loss on extinguishment of debt    (4,066)   —     —     (4,066) 
Change in fair value of derivatives embedded within convertible debt    44,989   —     —     44,989 
Equity in earnings from investments    3,158   —     —     3,158 
Equity in (losses) earnings from real estate ventures    14,446   1,243   —     13,203 
Other, net    763   440   —     323 

    
 

   
 

   
 

   
 

Income before provision for income taxes    79,559   5,597   (3,213)   77,175 
Income tax expense    21,552   400   (611)(b)   21,763 

    
 

   
 

   
 

   
 

Net income    58,007   5,197   (2,602)   55,412 
Net loss (income) attributed to non-controlling interest    98   (1,528)   1,484(h)   142 

    
 

   
 

   
 

   
 

Net income attributed to Vector Group Ltd.   $ 58,105  $ 3,669  $ (1,118)  $ 55,554 
    

 

   

 

   

 

   

 

 
* Revenues and cost of sales include federal excise taxes of $469,836 for the year ended December 31, 2018.



VECTOR GROUP LTD.

NOTES TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

(in thousands)
 
(a) Reflects cash contributed by the Company to effect the capitalization of Douglas Elliman in connection with the transaction based on cash

balances at September 30, 2021. The actual cash contributed by the Company to effect the capitalization of Douglas Elliman for the spin-off was
approximately $33,341, which is less than $53,696 shown as a result of cash generated by Douglas Elliman between September 30 and
December 29, 2021. Also reflects $13,145 used to satisfy payroll tax withholdings of holders of the Company’s equity awards (stock option and
restricted stock) who received Douglas Elliman stock in connection with the spin-off.

(b) Reflects the change in the provision for income tax expense as a result of the spin-off of Douglas Elliman as a stand-alone corporation. Prior to the
spin-off, the Company’s provision included its distributable share of income from Douglas Elliman Realty, LLC which was taxed as a partnership
for U.S. income tax purposes. The provision for income taxes was calculated applying a blended statutory tax rate of 28.69% to Douglas Elliman
Realty’s income before tax, adjusted for permanent items. The deferred tax impact from changes in Douglas Elliman’s temporary differences was
also calculated using a blended statutory tax rate of 28.69%. These rates reflect the blended statutory tax rates in the U.S. as well as the states in
which Douglas Elliman Realty, LLC operates. The change resulted in a net income tax receivable position. Therefore, the Company reclassified
the amount to income tax receivable.

(c) Reflects the transfer of differences in financial statement carrying value and income tax basis in the assets of Douglas Elliman.
(d) Reflects the assumption by the Company of the contingent liability associated with the acquisition of the 29.41% non-controlling interest of

Douglas Elliman Realty, LLC in December 2018. The amount represents the change in the fair value of the contingent liability. In connection with
the spin-off, the Company assumed such liability.

(e) Represents the net impact of cash contributed to Douglas Elliman in connection with the transaction as well as adjustments for income taxes and
the assumption of the contingent liability associated with the acquisition of the 29.41% non-controlling interest of Douglas Elliman Realty, LLC in
December 2018.

(f) Amounts allocated reflect management’s estimate of expenses of the Company’s corporate headquarters operations that will be paid by Douglas
Elliman, as well as reimbursements received pursuant to the Transition Services Agreement between the Company and Douglas Elliman, filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K dated December 21, 2021.

(g) Includes $4,300 associated with the acceleration of non-cash stock-based compensation from non-vested restricted stock awards as the date of the
Spin-off in accordance ASC 718.

(h) Represents the non-controlling interest in Douglas Elliman Realty, LLC, which was acquired by the Company in December 2018.


