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Item 1.01 Entry into a Material Definitive Agreement.
 
On May 11, 2009, Vector Group Ltd. (the “Company”) completed the sale (the “Sale”) of $50.0 million principal amount of its 6.75% Variable Interest Senior
Convertible Note due 2014 (the “Note”) to Frost Nevada Investments Trust (the “Purchaser”) in a private placement. Since the initial issuance of the Note on
May 11, 2009, the Purchaser has converted $25.0 million aggregate principal amount of the Note into shares of the Company’s common stock, par value
$0.10 per share (the “Common Stock”), pursuant to the terms of the Note and, as of the date of this report, $25.0 million aggregate principal amount of the
Note is outstanding. On November 14, 2014, the Note was amended pursuant to that First Addendum to the Note dated November 14, 2014 (the
“Addendum”), whereby the stated maturity date of the Note was extended from November 15, 2014 to February 15, 2015.
 
The Sale, including the consideration received by the Company in the Sale, and the conversion terms of the Note, among other terms, were previously
disclosed in the Company’s Current Report on Form 8-K filed on May 11, 2009, which is incorporated herein by reference.
 
The foregoing description of the Note and the Addendum does not purport to be complete and is qualified in its entirety by reference to the Note and the
Addendum, which are filed as Exhibit 4.1 and 4.2, respectively, hereto and are incorporated herein by reference.
 
According to an amended Schedule 13D filed by Dr. Phillip Frost on April 3, 2014, Dr. Phillip Frost, the sole trustee of the Purchaser, may be deemed to be
the beneficial owner of 17,883,560 shares (the “reported shares”) of the Company’s Common Stock which represent 15.3% of the Company’s 114,500,921
shares of outstanding Common Stock (plus 2,227,552 shares that may be acquired upon the conversion of the Note). The shares of the Company's common
stock outstanding at November 15, 2014 also include 5,310,334 shares issued upon conversion of the Company's 6.75% Variable Interest Senior Convertible
Exchange Notes due 2014, which occurred in November 2014, and 65,000 shares issued in in connection with the exercise of employee stock options in
November 2014. The reported shares of Dr. Frost include (i) the 2,227,552 shares of the Common Stock the Note is currently convertible into and (ii) 13,399
shares owned by Dr. Frost’s spouse, as to which shares Dr. Frost disclaims beneficial ownership.
 
All information presented has been adjusted for Vector Group Ltd.'s 5% stock dividend payable to stockholders of record on September 15, 2014.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.
 
See Item 1.01, which is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.
 

The Addendum was consummated in reliance upon an exemption from registration requirements pursuant to Section 4(a)(2) under the Securities Act
of 1933, as amended, based upon representations made to us by the Purchaser. The Company did not receive consideration from the Purchaser in connection
with the consummation of the Addendum. The conversion terms of the Note were not amended in connection with the consummation of the Addendum.

 
See also Item 1.01, which is incorporated herein by reference.
 
 

 



 

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

4.1 Form of 6.75% Variable Interest Senior Convertible Note due 2014, incorporated herein by reference to the same numbered exhibit filed
with the Company’s current report on Form 8-K filed on May 11, 2009.

 
4.2 First Addendum to 6.75% Variable Interest Senior Convertible Note
 
 
 
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned hereunto duly authorized.
 

 
  VECTOR GROUP LTD.  
    
    
    
 By: /s/ J. Bryant Kirkland III  
Date: November 17, 2014  J. Bryant Kirkland III   
  Vice President, Treasurer and Chief Financial Officer  
 
 
 
 
 
 
 

 



Exhibit 4.2
 

FIRST ADDENDUM TO
6.75% VARIABLE INTEREST SENIOR CONVERTIBLE NOTE

 
CUSIP NO. 92240M AQ1

 
November 14, 2014

 
Reference is made to that certain 6.75% Variable Interest Senior Convertible Note (the “Security”) of VECTOR GROUP LTD., a Delaware

corporation (the “Company”), dated May 11, 2009, payable to FROST NEVADA INVESTMENTS TRUST (the “Holder”), in the initial principal amount of
$50,000,000.

 
The definition of “Stated Maturity” in the first paragraph of the Security is hereby amended by replacing “November 15, 2014” in the first paragraph

of the Security with “February 15, 2015”.
 
When attached to the Security, this First Addendum shall become a part of the Security. All references to the “Security” in the Security shall

hereafter be deemed to be references to the Security, as amended by this First Addendum. The terms and provisions of the Security as modified by this First
Addendum shall remain in full force and effect. This First Addendum shall be governed by and construed in accordance with the laws of the State of Florida
without regard to any choice of law or conflict of law provision or rule that would cause application of the laws of any jurisdiction other than the State of
Florida.

 
[Remainder of page intentionally left blank.]

 
 
 

 



 

 
Dated as of the date first written above:
 
 Company:
  
  
 VECTOR GROUP LTD.
  
  
 By: /s/ J. Bryant Kirkland III  
 Name: J. Bryant Kirkland III
 Title: Vice President, Treasurer & CFO

 
 
 
 
 
 
 

 


