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January 15,2013

N. BELL

VICE PRESIDENT AND GENERAL COUNSEL

BY E-MAIL: shareholderproposals@sec.gov
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.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., a Delaware corporation
("Vector''), pursuant to Rule 14a-80) under the Securities Exchange Act of 1934, as amended. Vector received a
shareholder proposal (the "Proposal") from Kenneth Steiner (the "Proponent"), for inclusion in Vector's 2013 proxy
materials. A copy of the Proposal and related correspondence is attached hereto as Exhibit A. We have submitted
this letter, together with the Proposal and the Proponent's related correspondence, to the Staff via e-mail at
shareholderproposals@sec.gov in lieu of mailing paper copies. For the reasons stated below, Vector intends to omit
the proposal from its 2013 proxy materials.
A copy of this letter and the attachments are being sent concurrently to the Proponent's representative advising him
of Vector's intention to omit the proposal from its proxy materials for the 2013 Annual Meeting.

The Proposal
On December 5, 2012, Vector received the Proposal from the Proponent, part of which reads as follows:
[VGR: Rule 14a-8 Proposal, December 5, 2012]
Proposal 4* - Executives To Retain Significant Stock
Resolved: Shareholders request that our executive pay committee adopt a policy requiring that senior executives
retain a 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 Company's qualified retirement
plan that has the largest number of plan participants. The shareholders recommend that the committee adopt a 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 Company's existing
contractual obligations or the terms of any pay or benefit plan currently in effect.

1 00 S.E.
T

SECOND STREET

305.579.8000

32ND FLOOR

F 305.579.801 6

MIAMI, FLORIDA 33131

MSELL@VECTORGROUPLTD.COM
H:\USER\BLR\WORDCS\2013 Do<s\SEC LeuerSha.:oolder Proposal CLEANOI·I5·l3Do<x

U.S. Securities and Exchange Commission
January 15, 2013
Page 2

The Proposal May be Omitted from the Proxy Statement Pursuant to Rule 14a-8(i)(l0).
The Proposal may be properly omitted from the 2013 proxy materials under Rule 14a-8(i)(l 0) as having been
"substantially implemented." Vector's Equity Retention and Hedging Policy attached hereto as Exhibit B (the
"Policy") contains substantially, if not all, of the requirements required by the Proponent in the Proposal.
The Proposal contains the following guidelines: (a) that senior executives retain 25% of their shares acquired
through equity pay programs until reaching normal retirement age, (b) 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 (c) 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 company's qualified retirement plan that has the largest number of plan participants.
The Policy implements all three of the guidelines included in the Proposal: (i) 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 Vector's Supplemental Retirement Plan (the SERP"), (ii) the Policy applies to any
Vector stock received by a senior executive under an incentive, equity or option award granted after January I,
2013, and (iii) the Policy prohibits executive officers from hedging Vector stock subject to the Policy. Vector does
not maintain a qualified retirement plan for its senior executives; the only retirement plan that senior executives are
eligible to participate in is the non-qualified SERP (which has a 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 a registrant may properly exclude a proposal
under what is now Rule 14a-8(i)(IO) 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 7, 1976)(addressing Rule 14a-8(c)(IO), the predecessor
rule to Rule 14a-8(i)(IO)). The Commission has noted that "a determination that the company has substantially
implemented the proposal depends upon whether [the company's] particular policies, practices and procedures
compare favorably with the guidelines of the proposal." Texaco, inc. (March 28, 1991). Substantial implementation
under Rule 14a-8(i)(IO) requires a company's actions to have satisfactorily addressed both the proposal's underlying
concerns and its essential objective. See, e.g., Starbucks Corporation (December I, 20 II), Exelon Corp. (February
26, 20 10); Anheuser-Busch Companies, inc. (January 17, 2007); ConAgra Foods, inc. (July 3, 2006); Mas co Corp.
(March 29, 1999). Further, when a company can demonstrate that it has already taken actions to address each
element of a 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
8, 1996).
As the Policy meets all three of the Proponent's guidelines in the Proposal and by doing so addresses the underlying
concerns and objectives, the Proposal is properly excludable from Vector's proxy materials under Rule 14a-8(i)(IO).
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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-8(i)(l 0). If you have any questions
or need additional information, please contact me at (305) 579-8018 or by email at mbell@vectorgroupltd.com.

MARCN. BELL

MNB:blr
Enclosures
CC: Kenneth Steiner (via regular mail)
John Chevedden (by e-mail)

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Exhibit B

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 l, 2013 (the "Award Shares").
This Policy applies to awards occurring after January l, 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 Company's Supplemental Retirement Plan.
Hedging of A ward 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 Company's stock.

