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Marc Belt

Vector Group Ltd

mbell@vectorgroupltd.com

Re Vector Group Ltd

Incoming letter dated January 15 2013

Dear Mr Bell

Act

Section__________________

RiI

Avaiabiliiy

This is in response to your letters dated January 15 2013 and January 302013

concerning the shareholder proposal submitted to Vector by Kenneth Steiner We also

have received letters on the proponents behalf dated January 28 2013 and

February 32013 Copies of all of the correspondence on which this response is based

will be made available on our website at httn//www.sec.anv/divisions/corpfin/cf

noadionll4a-8.shtznL For your reference brief discussion of the Divisions infonnal

procedures regarding shareholder proposals is also available at the same website address

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M.07.18

Sincerely

TedYu

Senior Special Counsel

DWI$80N or

coPO1lAT$ON PINANct



February 262013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Vector Group Ltd

Incoming letter dated January 15 2013

The proposal requests that the executive pay committee adopt policy requiring

that senior executives retain significant percentage of shares acquired through equity

pay programs until reaching normal retirement age

There appears to be some basis for your view that Vector may exclude the

proposal under rule 14a-8i10 Based on the information you have presented it

appears that Vectors policy compares favorably with the guidelines of the proposal and

that Vector has therefore substantially implemented the proposal Accordingly we will

not recommend enforcement action to the Commission if Vector omits the proposal from

its proxy materials in reliance on rule .14a-8i10

Sincerely

Ruairi Regan

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a8 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determme initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as aiiy information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be.takenwOuld be violativeof the statute ornile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into fonnal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action 1tters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials AccOnlingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of a.company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



J0Hr4 CHEVEDDEN

FISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-O7.16

February 32013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE

Washington DC 20549

Rule 14a-8 Proposal

Vector GroupLtd VGR
Executives to Retain Stock

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the January 15 2013 company request concerning this rule 14a-8 proposal

The company would seem to need an explanation on why it might purportedly not have any

stock ownership guidelines whatsoever for its NEOs This seems to be confession of

recklessness

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2013 proxy

Sincerely

cc Kenneth Steiner

Marc Bell mbellvectorgroupltd.com



VECTDR GROUP LTD
1934 Act/Rule 14a-8

January 30 2013

MARC N. BELL
VICC PREmIDENT AND BEP4ERA COUNSEl

BY E-MAIL sharehoIderDroDosaIslsec.2ov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re Rule 14a-8 Dronosal

Dear Sir or Madam

This letter is in response to John Cheveddens January 28 2013 letter concerning the Rule 14a-8 proposal submitted

by Kenneth Steiner on December 2012 On January 15 2013 Vector Group submitted letter to the U.S

Securities and Exchange Commission the Commission with supplemental material pursuant to Rule 14a-8j

under the Securities Exchange Act of 1934 as amended In our letter we advised the Commission among other

things that the proposal may be properly omitted from our 2013 proxy materials under Rule 14a-8iXIO as having

been substantially implemented

Mr Cheveddens January 28 2013 rebuttal letter claims that The Company does not describe how its Equity

Retention and Hedging Policy interfaces with its existing Equity Retention Policy As result Mr Chevedden

requests that Mr Steiners proposal be allowed to stand and ...be voted upon in the 2013 proxy

Contrary to Mr Cheveddens letter Vector describes in the last sentence of the third paragraph on page two of its

letter copy of which is attached with the relevant sentence hghlighied that Vector does not have any existing

stock ownership guidelines Therefore it is not necessary for the Company to .describe how its newly adopted

Equity Retention and Hedging policy interfaces.. with non-existent policy Accordingly we respecifitlly request

that Mr Cheveddens January 28 2013 correspondence be disregarded by the Commission in its evaluation of

Vector Groups January 152013 request to exclude Mr Steiners shareholder proposal

V7
MARC BELL

MNBblr

Enclosure

CC Kenneth Steiner via regular mail

John Chevedden by e-mail

00 B.E SECOND STREET 32ND FLOOR MIAMI rLanDA 331 31

305.599.5000 305579.80 16 MBELL.@VECTORI3ROUPLTD.COM
nuRRm.woDcso13 DESEC Ol49.l



VECTOR GROUP LTD
1934 ActIRule 14.4

MARC Fl Bu Janualy IS 203
Pt1. I5I

IYI-MAJL thar.remeadsseceo
U.S Securides and Exchange CommissIon

Division of Co.porstjon Finance

Office oChiefCounsel

100 Street N.E

Washington DC 20549

Re Ved Cr01 Ltd -Shareholder Pro.oeal Submitted by Ke.nelh Steiner

DearStor Madinn

The Isner and the inatesial enclosed itceewidi tee submitted on behalf of Veclçr Group Ltd. Delware corpuratious

Vector purwalit to Rule l4a.sj under the Seruritics Exchange Act of 934 an amended Vector received

shareholder proposal the ProposaI floun Kinneth Steiner the Proponenf for Inclusion in Vectors 203 proxy

materials copy of the Proposal and related correspondence is attached hereto as Exmish We have submitted

this kttcr together wish she Proposal and the Proponents related correspondence to the Staff vrn e-mail at

sbxeliolde1s-cov in lieu of mailing paper copies For the reasom slated below Vector intends to cmi

the ptoposal from its 2013 pretty snteials

copy of this letter and the attachments are being sent concurrently to the Proponents repsesentative advising him

of Vectors intentioa to omit the proposal from in proxy materials for the 203 Memal Meeting

fl Proposal

On Decesnber5 2012 Vector received the Proposal from the Proponent pan of which reads mfollowa

IVGL Rule 14.4 Proposal December 520121

PropolaI4 ExasatIveeT Retain Sipilleant Stock

Reaolved Shaicholder
request

that oar executive pay committee adopt policy requiring that aenior executives

retain
significant percentage of deaes acquired through equity pay peoej.ns until reaching normal zethemsat

age For she puspone of this policy normal retirement age shall be defined by the Companys qualified retavsneal

pun that has the largest number of plan patticip.nls The shareholders reconiincnd that the committee adopt share

resenucu percentage requirorneot of 25% of such shares

The policy should
prohibit hedging wantactiona fee shiecs subject so this policy which arc not sales but r.duc die

ritit of loss to the executive This policy shill supplement say other share ownership requirements that have been

established foe armor cxecativss and should be implemented so as not to violate our Companys existing

contractual obligationt or the termS of any pay or benefit plan currently in effect

DO S.E UEOOMO BTnur 32ND FLDON MIAMI rI.D.IDA 33t 31
305.579.000 20.$79.teO in .aU.OVaCYOIIIIIIDU.I.TD.COM



U.S Securities and Exchange Commission

Jsnuuy l5 2013

Page

The Proposal May be OmItted from the Proxy Statement Persuasit to Rule 14a4iXIO

The Proposal may be
properly

omitted from the 2013 proxy materials under Rule 14s4iXiO as having been

substantially implemented Vectors Equity Retention and Hedging Policy attached hereto as 1IIkiL the

Policy contthts substantially if not all of the requirements required by the Proponent in the ProposaL

The Proposal
contains the following gsildelinett

that senior executives retain 25% of their shares acquired

though equity pay programs until reaching nonnal retirement age that the policy should supplement existing

share ownership requirements
for senior executives end should be implemented so as not to violate existing

contracOsal obligations or the terms of any current pay or benefit plan and that the policy
should prohibit

hedging nonasciona for shares subject to tIes policy The Proposal provides that normal retirement age shall be

as defined by the companys qualified retirement plan that has the largest number of plan participants

The Policy implements all three of the guidelines included in the Proposal senior executives will retain at least

25% after taxes and exercise coats of their Vector stock received under an incentiv equity or option awatti until

normal retirement age under Vectors Supplemental Retirement Plan the SERF ii the Policy applies to any

Vector stock received by senior executive under an incentive equity or option
award granted after January

2013 and iii the Policy prohibits
executive officers from hedging Vector stock aucct to the Policy Vector does

not maintain qualified
retirement plan for its senior exeanives the only retirement plan that tesitorexecutives are

is in atno sell ..SERP which has normal retirement age of 60

One to the adoption of the Policy by the Compensation Committee of the Board of Vector on January 15 2013 the

Proposal has been substantially implemented On January 15 2013 Vector filed en 8K with the Securities and

Exthange Commission the Commission disclosing the Policy

In Release No 34.20091 August 16 1983 the Commission stated that areglstsant may properly exclude proposal

under what is now Rule 14a4lXlO where the company has substantially implemented the proposal The purpose

of the rule is to avoid the possibility of shareholders having to consider mactare which have already been favorably

acted upon by management Release Nc 3442598 July 1976addressing Rule l4a4cX1O the predecessor

rule to Rule l4a4iXlO The Commission has noted that detesminetion that the company has substantially

implemented the proposal depends upon whether companys particular policies practices and procedures

corapsrethvorably with the guidelines ofthe proposal Texaco Inc March 28 1991 Substantial implementation

under Rule 14aSIXIO requires acoenpanys actions to have satisfactorily addressed both the proposals underlying

concerns and its essential objective See e.g Siarbucks Corpora don December 12011 LesIon Corp February

262010 AnbeurerBssth Companies Inc January 172007 ConAgra Foods Inc July 32006 Marco Corp

March 29 1999 Further when company can dernonsuate that It has already taken actions to address each

element of shareholder proposal the Staff has concurred that the proposal has been substantially implemented

See e.g Extras Mobil Corp Burt March 232009 Exxon Mobil Corp January 242001 The Gap Inc March

1996

As the Policy meets all three of the Proponents guidelines
in the Proposal and by doing so addresses the underlying

concerns and objectives the Proposal is properly
cxcldthIe from Vectors proxy materials under Rule 14a4iXlO



U.S Securities and Exchange Commission

Jamlasy 15 2013

Page3

In view of the kreoing Vector respectfully requests that the Staff confirm that Vector may property omit the

Proposal front ha proxy materials for the 2013 Aimual Meeting under Rile 14a-saXIl If you have any qucetlona

or need additional bifonnadon please contact meat 30S 579.BOIS or by cmiii

MNB
Enclosrxes

CC Kcwcth Steiner vie regular mail

Jolmcheveddcnbye-.nii



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-07-16

January 28 2013

Office of Chief Counsel

Division of Coiporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Vector Group Ltd VGR
Executives to Retain Stock

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the January 15 2013 company request concerning this rule 14a-8 proposal

The company does not describe how its Equity Retention and hedging Policy interfaces with its

existing Equity Retention Policy The text of the proposal states

This policy shall supplement to any other share ownership requirements that have been

established for senior executives and should be implemented so as not to violate our Companys

existing contractual obligations or the terms of any pay or benefit plan currently in effect

This is to request
that the Securities and Exchange Commission allow this resolution to stand and

be voted uponinthe 2013 proxy

Sincerely

cc Kenneth Steiner

Mate Bell mbeflvectorgroupltd.com



Rule 14a-S Proposal December 2012revised December 2012
Proposal Executives To Retain Significant Stock

Resolved Shareholders request that our executive pay committee adopt policy requiring that

senior executives retain significant percentage of shares acquired through equity pay programs

until reaching normal retirement age For the purpose of this policy normal retirement age shall

be defined by the Companys qualified retirement plan that has the largest number of plan

participants The shareholders recommend that the committee adopt share retention percentage

requirement of 25% of such shares

The policy should prohibit hedging transactions for shares subject to this policy which are not

sales but reduce the risk of loss to the executive policy supp ement any er

owners requirements at have en esta ed for senior executives and should be

implemented so as not to violate our Companys existing contractual obligations or the terms of

any pay or benefit plan currently in effect

Requiring senior executives to hold significant portion of stock obtained Through executive pay

plans would focus our executives on our companys long-term success Conference Board

Task Force report on executive pay stated that hold-to-retirement requirements give executives

an ever-growing incentive to focus on long-term stock price performance

This proposal should also be evaluated in the context of our Companys overall corporate

governance as reported in 2012

GMLIThe Corporate Library an independent investment research firm had rated our company
since 2010 with High Governance Risk Also High Concern for director qualifications

and High Concern for Executive Pay $13 million for our CEO Howard Lorber at $1 Billion

company no less

Mr Lorber had $3 million added to his pension in single year and then had $18 million in his

accumulated pension Because pension payments are not linked directly to company

performance they are difficult to justii in terms of shareholder value Furthermore long-term

incentive pay consisted of time-based equity pay Finally Mr Lorber was potentially entitled to

$47 million bonanza under change in control

Jeffrey Podell Howard Lorber Bennett LeBow and Stanley Arkin received our highest negative

votes in double-digits Double-digit directors controlled the chairmanship of our audit

committee and half of the seats on our executive pay and nomination committees As

comparison one director showed that he could get less than 5% in negative votes As for

succession planning Stanley Arkin became new director at age 73 and had no experience on

the board of major company Mr Arkin became the director on our 7-person board to be

beyond age 70

Four directors had 11 to 26 years long-tenure Director independence erodes after 10-years OMI
said long-tenured directors could form relationships that may hinder their ability to provide

effective oversight more independent perspective would be priceless asset for our directors

Please encourage our board to respond positively to this proposal to protect shareholder value

Executives To Retain Significant Stock Proposal



From Marc Bell mbellvectorgroupltd.com

Sent Tuesday January 15 2013 420 PM

To shareholderproposals

Subject Vector Group Ltd Request to Exclude Shareholder Proposal of Kenneth Steiner/John

Chevedden

Attachments SEC Shareholder Ltr 01-15-13.pdf

Ladies and Gentlemen

Attached Is Vector Group Ltd.s request to exclude from its Proxy Statement the shareholder proposal of Kenneth

Steiner/John Chevedden

Thank you

Marc Bell

Marc Bell Esq
Vice President General Counsel

Vector Group Ltd

100 S.E 2nd Street

32nd Floor

Miami FL 33131

Ph 305-579-8000

Fax 305-579-8016

Email mbelkvectorgroupltd.com

NOTE This e-mail may contain information that is privileged confidential or otherwise exempt from disclosure under applicable

law If you are not the intended recipient of this message you are hereby notified that any forwarding dissemination distribution or

copying of this message or any information contained in this message is strictly prohibited If you have received this message in error

please notif the sender and delete this email



VECTDR GROUP LTD
1934 Act/Rule 4a-8

MARC BELL January 15 2013
VICL PREIDENv AND OENtRAL CDUNEL

BY E-MAiL shareholderproposalsªsec.Eov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOFSlreetN.E

Washington DC 20549

Re Vector Group Ltd Shareholder Proposal Submitted by Kenneth Steiner

Dear Sir or Madam

The letter and the material enclosed herewith are submitted on behalf of Vector Group Ltd Delaware corporation

Vector pursuant to Rule 4a-8j under the Securities Exchange Act of 1934 as amended Vector received

shareholder proposal the Proposal from Kenneth Steiner the Proponent for inclusion in Vectors 2013 proxy

materials copy of the Proposal and related correspondence is attached hereto as Exhibit We have submitted

this letter together with the Proposal and the Proponents related correspondence to the Staff via e-mail at

shareholderproposalssec.ov in lieu of mailing paper copies For the reasons stated below Vector intends to omit

the proposal from its 2013 proxy materials

copy of this letter and the attachments are being sent concurrently to the Proponents representative advising him

of Vectors intention to omit the proposal from its proxy materials for the 2013 Annual Meeting

The Proposal

On December 2012 Vector received the Proposal from the Proponent part of which reads as follows

Rule 14a-8 Proposal December 2012

Proposal Executives To Retain Significant Stock

Resolved Shareholders request that our executive pay committee adopt policy requiring that senior executives

retain significant percentage of shares acquired through equity pay programs until reaching normal retirement

age For the purpose of this policy normal retirement age shall be defined by the Companys qualified retirement

plan that has the largest number of plan participants The shareholders recommend that the conunittee adopt share

retention percentage requirement of 25% of such shares

The policy should prohibit hedging transactions for shares subject to this policy which are not sales but reduce the

risk of loss to the executive This policy shall supplement any
other share ownership requirements that have been

established for senior executives and should be implemented so as not to violate our Companys existing

contractual obligations or the terms of any pay or benefit plan currently in effect

00 S.E 5EcoNo STREET 32ND FLOOR MIAMI FLORIDA 33
305.579.9000 305.579.B0 MBELL@VECTDRBR0UPLTD.COM

fttIER\BLRWOWCSUol DocsSEC L.fls1d.Ppoai CLEMUI.II 3.0



As
U.S Securities and Exchange Commission

January 15 2013

Page

The Proposal May be Omitted from the Proxy Statement Pursuant to Rule 14a-8i10

The Proposal may be properly omitted from the 2013 proxy materials under Rule 14a-8il0 as having been

substantially implemented Vectors Equity Retention and Hedging Policy attached hereto as Exhibit the

Policy contains substantially if not all of the requirements required by the Proponent in the Proposal

The Proposal contains the following guidelines that senior executives retain 25% of their shares acquired

through equity pay programs until reaching normal retirement age that the policy should supplement existing

share ownership requirements for senior executives and should be implemented so as not to violate existing

contractual obligations or the terms of any current pay or benefit plan and that the policy should prohibit

hedging transactions for shares subject to the policy The Proposal provides that normal retirement age shall be

as defined by the companys qualified retirement plan that has the largest number of plan participants

The Policy implements all three of the guidelines included in the Proposal senior executives will retain at least

25% after taxes and exercise costs of their Vector stock received under an incentive equity or option award until

normal retirement age under Vectors Supplemental Retirement Plan the SERP ii the Policy applies to any

Vector stock received by senior executive under an incentive equity or option award granted after January

2013 and iii the Policy prohibits executive officers from hedging Vector stock subject to the Policy Vector does

not maintain qualified retirement plan for its senior executives the only retirement plan that senior executives are

eligible to participate in is the non-qualified SERF which has normal retirement age of 60 Vector does not

have any existing stock ownership guidelines

Due to the adoption of the Policy by the Compensation Committee of the Board of Vector on January 15 2013 the

Proposal has been substantially implemented On January 15 2013 Vector filed an 8-K with the Securities and

Exchange Commission the Commission disclosing the Policy

In Release No 34-20091 August 16 1983 the Commission stated that registrant may properly exclude proposal

under what is now Rule 14a-8iXlO where the company has substantially implemented the proposal The purpose

of the rule is to avoid the possibility of shareholders having to consider matters which have already been favorably

acted upon by management Release No 34-12598 July 1976addressing Rule 14a-8cXlO the predecessor

rule to Rule l4a-8iXlO The Commission has noted that determination that the company has substantially

implemented the proposal depends upon whether Ithe companys particular policies practices and procedures

compare favorably with the guidelines of the proposal Texaco Inc March 28 1991 Substantial implementation

under Rule 14a-8iXlO requires companys actions to have satisfactorily addressed both the proposals underlying

concerns and its essential objective See e.g. Starbucks Corporation December 2011 Exelon Corp February

26 2010 Anheuser-Busch Companies Inc January 17 2007 ConAgra Foods Inc July 2006 Masco Corp

March 29 1999 Further when company can demonstrate that it has already taken actions to address each

element of shareholder proposal the Staff has concurred that the proposal has been substantially implemented

See e.g. Exxon Mobil Corp Burt March 23 2009 Exxon Mobil Corp January 24 2001 The Gap Inc March
1996

As the Policy meets all three of the Proponents guidelines in the Proposal and by doing so addresses the underlying

concerns and objectives the Proposal is properly excludable from Vectors proxy materials under Rule 14a-8iXlO



U.S Securities and Exchange Commission

January 15 2013

Page

In view of the foregoing Vector respectfully requests that the Staff confirm that Vector may properly omit the

Proposal from its proxy materials for the 2013 Annual Meeting under Rule 14a-8i10 If you have any questions

or need additional information please contact me at 305 579-8018 or by email at mbell@vectorgroupltd.com

MARC BELL

MNBblr

Enclosures

CC Kenneth Steiner via regular mail

John Chevedden by e-mail



Exhibit

12/65/2012 i3FISMA 0MB Memorandum M.07-16 81/03

Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr Bennett LeBow

Chairman of the Board

Vector Group Ltd VOR
100 SE 2nd St

Miami FL 33131

Phone 305 519-8000

Dear Mr LeBow

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeftfl8 Will meat Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted forin with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication Thin my proxy
for kim

Chevedden and/or his designee to forward this Rule 14e-8 proposal to the company and to act on

my behalf regarding this Rule 14-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

aft future commamications regarding my rule 14a-8 proposal to John Cbeveddcn

FISMA 0MB Memorandum M.07-1

to facilitate prompt and venfiable commwaications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vole

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of ow comneny Please acknowledge receipt of my proposal

promptly by emailtOFISMA 0MB Memorandum M-07-1

smcerei4j /0
Kenneth telnet Date

Rule 144 Proponent since 1995

cc MarcN Bell

Corporate Secretary

H-U$EP.8LRWODCa2Oli D.t.SC



12/05/2012 15IstA 0MB Memorandum M-07-16
62/63

VOR Rule 14a-8 Proposal December 52012
Propoasl ExecutIves To Retain SIgnificant Stock

Resolved Shareholders request that our executive pay committee adopt policy reqwnng that

senior executives retain significant percentage of shares acquired through equity pay programs

until reaching normal retirement age For rho purpose of this policy normal retirement age shall

be defined by the Companys qualified retirement plan that has the largest number of plan

participants The shareholders recommend that rho committee adopt share retention percentage

requirement of 25% of such shares

The policy should prohibit hedging transactions for shares subject to this policy which arc not

sales but reduce the risk of loss to the executive ibis policy shell supplement any other share

ownership requirements that have been established for senior executives and should be

implemented so as not to violate our Companys existing contractual obligations or the termsof

any pay or benefit plan currently in effect

Requiring senior executives to bold significant portion of stock obtained through executive pay

platte
would focus our executives on our companys long-term success Confbrcnce Board

Task Force report on executive pay stated that hold-to-retirement requirements give executives

an ever-growing incentive to focus on long-term stock price performance

This proposal should also be evaluated in the context of our Companys overall corporate

governance as reported in 20l2

GMI/The Corporate Library an independent investment research firm rated our company

since 2010 with High Governance Risic Also High Concern for dimetor qualifications and

High Concern for Executive Pay $13 million for our CEO Howard Lorber at $1 Billion

company no less

Mr Lorber bad $3 million in pension increases in single year and bad $18 million In his

accumulated pension Because pension payments are not linked directly to company

performance they are difficult to jusdr in terms of shareholder value Furthermore long-term

incentives consisted of time-based equity pay Finally Mr Lorber was potentially entitled to $47

million under change in control

Jeffrey Podell Howard Lorber Bennett LeBow and Stanley Mkin received our highest negative

votes .- in double- digits They oonfrolled the chairmanship of our audit committee and half of

the seals on our executive pay and nomination committees As for succeasion pI2nning Stanley

Arkin became new director at age 73 and had no experience on rho board of nur$or company
Mr Arkin became the director on our 7-person board to be beyond age 70

Four directors had Li to 26 years long-tenwe Director independence erodes after 10-years OMJ
said long-tenured directors could form relationships that may binder their ability to provide

effective oversight more independent perspective would be priceless asset for our directors

Please encourage our board to respond positively to this proposal to protect
shareholder value

Executives To Retain Significant Stock- Proposal



12/S/2012 i4SMA 0M8 Memorandum M-07-16

Notes

Kenneth Steiner
FISMA 0MB Memorandum M-07-16

sponsored this proposal

Please note that the title of the proposal is pert of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added

Accordingly gosig forward we believe that It would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8lX3 In the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleathng may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that Is unfavorable to the company its

directors or Its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified epedflcally as such

We believe that It Is .pprop$ate under rule Ide-S for conanies to addiass

these objections in their statements of opposition

See also Sun Microsystems Inc July 212005
Stock will be held unul after the annual meeting end the proposal will be zesented at the annual

meeting Please acknowledge this proposal promptly by CmIIISMA 0MB Memorandum M-07-16



Exhibit

Vector Group Ltd

Equity Retention and Hedging Policy

Vector Group Ltd the Company believes in aligning the long-term interests of Executive Officers with those of

stockholders To further that goal and to serve as an example to employees throughout the Company the

Compensation Committee has adopted this Equity Retention and Hedging Policy the Policy

Retention of Award Shares

Until normal retirement age each Executive Officer shall retain at least 25% after taxes and exercise costs of the

shares of common stock acquired by such officer under an incentive equity or option award granted to them after

January 2013 the Award Shares

This Policy applies to awards occurring after January 2013 as follows

Restricted Stock Commitment applies to the net shares issued to the Executive Officer after withholding

taxes

Stock Options Commitment applies to net option shares acquired upon exercise of stock options after

withholding taxes

Normal retirement age shall be as defined in the Companys Supplemental Retirement Plan

Hedging of Award Shares

Our Executive Officers are prohibited from hedging their ownership of the Award Shares including trading in

publicly-traded options puts calls or other derivative instruments related to the Companys stock


