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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Lindell Jody S
2. Issuer Name and Ticker or Trading

Symbol
COOPER COMPANIES INC [COO]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

6140 STONERIDGE MALL
ROAD, SUITE 590

3. Date of Earliest Transaction
(Month/Day/Year)
11/01/2011

(Street)

PLEASANTON, CA 94588

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of Indirect
Beneficial Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 2,500 D

Common
Stock 10,267 I

Matthews-Lindell
Family Trust,
dated July 23,
1991 as amended
and restated

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control

SEC 1474
(9-02)
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number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Non-employee
Director Stock
Option (Right
to Buy)

$ 66.8 11/01/2011 A 6,500 11/01/2012 10/31/2021 Common
Stock 6,500 $ 0 6,500 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Lindell Jody S
6140 STONERIDGE MALL ROAD
SUITE 590
PLEASANTON, CA 94588

  X

Signatures
 /s/ Jody S.
Lindell   11/02/2011

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Remarks:
The transfer of all of the above holdings was made pursuant to a Transfer Agreement dated January 7, 2009 which authorizes Ms. Lindell to transfer said holdings into a Trust for which she has a controlling interest.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. n of the offering cannot be determined at this time. Information concerning the selling
shareholders may change from time to time and, to the extent required, will be set forth in supplements or
amendments to this prospectus or in information incorporated by reference into this prospectus.
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NUMBER
OF

SHARES OF COMMON
STOCK SHARES

BENEFICIALLY OWNED BEING
SHARES

BENEFICIALLY

SELLING SHAREHOLDERS BEFORE OFFERING OFFERED
OWNED AFTER

OFFERING
NUMBER PERCENT(1) NUMBER PERCENT(1)

Andover Capital Offshore Partners
Ltd. 12,000 * 12,000 0 �
Andover Capital Partners LP 188,000 * 188,000 0 �
Marc N. Bell 72,003 * 5,000 67,003 *
Jefferies Group, Inc. 3,020,750 6.1% 3,020,750 0 �
Jefferies Paragon Master Fund, Ltd. 1,730,203 3.5% 1,500,000 230,203 *
Highbridge International LLC 2,164,252 4.2% 250,000 1,914,252 3.7%
J. Bryant Kirkland III 111,919 * 4,250 107,669 *
Richard J. Lampen 325,071 * 20,000 305,071 *
Howard M. Lorber 4,015,360 7.9% 500,000 3,515,360 6.9%
Steel Partners II, L.P. 1,622,552 3.2% 1,500,000 122,552 *
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* Less than 1%.

(1) Calculated
based on
Rule 13-3(d)(i)
of the Exchange
Act using the
49,865,936
shares of
common stock
outstanding as
of January 30,
2006.

Andover Capital. David Glancy as managing director of Andover Capital Partners, L.P. and president of
Andover Capital Offshore Partners Ltd. exercises voting and dispositive power over the shares held of record by these
two selling shareholders.

Marc N. Bell. Mr. Bell is the Vice President, General Counsel and Secretary of Vector. The shares shown in the
above table as owned by Mr. Bell include 67,003 shares acquirable by Mr. Bell upon exercise of currently exercisable
options, which expire November 4, 2009, to purchase shares at $11.52 per share.

Jefferies Group, Inc. Jefferies Group, Inc. is a publicly-traded Delaware corporation that is managed by its
Board of Directors. Richard Handler is the Chairman and Chief Executive Officer of Jefferies Group, Inc.

Jefferies Paragon Master Fund, Ltd. Jefferies Paragon Master Fund, Ltd. is managed by Jefferies Asset
Management, LLC, a wholly-owned subsidiary of Jefferies Group, Inc. Michael Handler and Joseph Contorinis are
the portfolio managers at Jefferies Asset Management, LLC and exercise voting control and dispositive power over
these securities. The shares shown in the above table include 230,203 shares issuable upon conversion of $5,000,000
principal amount of Vector�s 6¼% Convertible Subordinated Notes due 2008, which are held by Jefferies Paragon
Master Fund, Ltd.

Highbridge International LLC. Each of Highbridge Capital Management, LLC, Glenn Dubin and Henry Swieca
disclaims beneficial ownership of these securities. Highbridge Capital Management, LLC is the trading manager of
Highbridge International LLC and exercises voting control and dispositive power over these securities. Glenn Dubin
and Henry Swieca control Highbridge Capital Management, LLC. The shares shown in the above table include
1,886,797 shares issuable upon conversion of $34,868,000 principal amount of Vector�s 5% Variable Interest Senior
Convertible Notes due 2011 issued in November 2004, which are held by Highbridge International LLC.

J. Bryant Kirkland III. Mr. Kirkland is a Vice President of Vector and, effective April 1, 2006, will become the
Vice President and Chief Financial Officer of Vector. The shares shown in the above table as owned by Mr. Kirkland
include 60,301 shares acquirable by Mr. Kirkland upon exercise of currently exercisable options, which expire
November 4, 2009, to purchase shares at $11.52 per share.

Richard J. Lampen. Mr. Lampen is the Executive Vice President of Vector. The shares shown in the above table
as owned by Mr. Lampen include 134,008 shares acquirable by Mr. Lampen upon exercise of currently exercisable
options, which expire November 4, 2009, to purchase shares at $11.52 per share.

Howard M. Lorber. Mr. Lorber is President, Chief Executive Officer and a director of Vector. The shares
shown in the table above as owned by Mr. Lorber include (i) 1,108,296 shares held by Mr. Lorber, (ii) 1,817,872
shares held by Lorber Epsilon 1999 Limited Partnership, a Delaware limited partnership, including the 500,000 shares
offered hereby, (iii) 64,800 shares of common stock held by Lorber Alpha II Limited Partnership, a Nevada limited
partnership, and (iv) 1,024,393 shares acquirable by Mr. Lorber upon exercise of currently exercisable options. Lorber
Epsilon 1999 LLC, a Delaware limited liability company, is the general partner of Lorber Epsilon 1999 Limited
Partnership. Lorber Alpha II Limited Partnership, a Nevada limited partnership, is the sole member of, and Mr. Lorber
is the manager of, Lorber Epsilon 1999 LLC. Lorber Alpha II, Inc., a Nevada corporation, is the general partner of
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Lorber Alpha II Limited Partnership. Mr. Lorber is a director, officer and controlling shareholder of Lorber Alpha II
Limited Partnership.
          Pursuant to the stock options held by Mr. Lorber, Mr. Lorber has the right, which expires November 4, 2009, to
purchase 670,045 shares at $11.52 per share, the right, which expires January 22, 2011, to purchase 319,069 shares at
$14.98 per share, and the right, which expires July 1, 2006, to purchase 35,279 shares at $10.51 per share.
          Mr. Lorber disclaims beneficial ownership of 11,910 shares held by Lorber Charitable Fund. Lorber Charitable
Fund is a New York not-for-profit corporation, of which family members of Mr. Lorber serve as directors and
executive officers.

-5-
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          Mr. Lorber was the Chairman of Hallman & Lorber in 2003 and 2004 and, since January 2005, has served as a
consultant to such company. During the past three years, Mr. Lorber and Hallman & Lorber and its affiliates received
ordinary and customary insurance commissions on various insurance policies issued for Vector and its subsidiaries
and investees. Mr. Lorber and Hallman & Lorber and its affiliates have continued to provide such services in 2006.
          Mr. Lorber is a shareholder and registered representative in Aegis Capital Corp., a broker-dealer to which New
Valley Corporation, a majority-owned subsidiary of Vector until December 2005 when it became a wholly-owned
subsidiary of Vector, paid brokerage commissions and other income during the past three years.
          On April 13, 2005, in connection with the private offering of Vector�s 5% Variable Interest Senior Convertible
Notes due 2011 (the �Notes�), Jefferies & Company, Inc. (�Jefferies�), as the initial purchaser of the Notes, Mr. Lorber
and Lorber Epsilon 1999 Limited Partnership (�Lorber Epsilon�) entered into agreements, pursuant to which Jefferies
was granted the right to borrow from time to time up to 315,000 shares of common stock of Vector Group Ltd. (the
�Shares�) from Mr. Lorber or Lorber Epsilon. Under the agreements, Lorber Epsilon has agreed, through the period
ending May 18, 2007, to lend Jefferies the Shares for the purpose of allowing Jefferies, in turn, to lend such Shares to
its customers.
          In consideration for Mr. Lorber, as one of Vector�s principal stockholders, agreeing to lend the Shares in order to
facilitate Vector�s offering of the Notes and accepting the resulting liquidity risk, Vector and Mr. Lorber entered into a
Letter Agreement (the �Letter Agreement�) on April 13, 2005 whereby Vector agreed to pay Mr. Lorber or an affiliate
designated by him an annual fee, payable on a quarterly basis in cash or, by mutual agreement of Vector and
Mr. Lorber, in shares of common stock, equal to 1% of the aggregate market value of the Shares. In addition, Vector
agreed to hold Mr. Lorber harmless on an after-tax basis against any increase, if any, in the income tax rate applicable
to dividends paid on the Shares as a result of the Letter Agreement.

Steel Partners II, L.P. Steel Partners, L.L.C., the general partner of Steel Partners II, L.P. and Warren G.
Lichtenstein, the sole executive officer and managing member of Steel Partners, L.L.C., are also beneficial owners of
these securities.
          In 1995, New Valley Corporation invested $2.5 million in Steel Partners II, L.P.
PLAN OF DISTRIBUTION
     As used below, �selling shareholders� includes the individuals listed in the table above and donees, pledgees,
transferees or other successors in interest selling shares received from a selling shareholder (including the named
selling shareholders) after the date of this prospectus. Selling shareholders from time to time may sell the shares being
offered hereby on the New York Stock Exchange, in the over-the-counter market, in privately negotiated transactions
or otherwise. The shares may be sold by the selling shareholders by one or more of the following methods, without
limitation:

� block trades in which the broker or dealer so engaged will attempt to sell the shares as agent but may position
and resell a portion of the block as principal to facilitate the transaction;

� purchases by a broker or dealer as principal and resale by such broker or dealer for its account pursuant to this
prospectus;

� an exchange distribution in accordance with the rules of such exchange;

� ordinary brokerage transactions and transactions in which a broker solicits purchasers;

� privately negotiated transactions;

� short sales;

� through the writing of options on the shares;

� in one or more underwritten offerings on a firm commitment or best efforts basis; and
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� a combination of any such methods of sale.
          The shares may be sold at fixed prices, at market prices prevailing at the time of sale, at prices related to such
market prices or at negotiated prices. Such transactions may or may not involve brokers or dealers. The selling
shareholders may effect

-6-
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such transactions by selling shares directly to purchasers or to or through broker-dealers, which may act as agents or
principals. Such broker-dealers may receive compensation in the form of discounts, concessions, or commissions from
the selling shareholders or the purchasers of shares for whom such broker-dealers act as agent or to whom they sell as
principal, or both (which compensation as to a particular broker-dealer might be in excess of customary commissions).
In effecting sales, brokers and dealers engaged by the selling shareholders may arrange for other brokers or dealers to
participate. Broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a
stipulated price per share, and to the extent such broker-dealer is unable to do so, acting as agent for a selling
shareholder, such broker-dealer may purchase, as principal, any unsold shares at the stipulated price. Broker-dealers
who acquire shares as principals may thereafter resell such shares from time to time in transactions on the New York
Stock Exchange at prices and on terms then prevailing at the time of sale, at prices related to the then-current market
price or in negotiated transactions. Broker-dealers may use block transactions and sales to and through broker-dealers,
including transactions of the nature described above.
     From time to time, one or more of the selling shareholders may pledge, hypothecate or grant a security interest in
some or all of the shares owned by them. The pledges, secured parties or persons to whom such securities have been
hypothecated will, upon foreclosure in the event of default, be deemed to be selling shareholders. The number of a
selling shareholder�s shares offered under this prospectus will decrease as and when it takes such actions. The plan of
distribution for such selling shareholder�s shares will otherwise remain unchanged. In addition, a selling shareholder
may, from time to time, sell short Vector Group Ltd. common stock, and in such instances, this prospectus may be
delivered in connection with such short sales and the shares offered under this prospectus may be used to cover such
short sales.
     A selling shareholder may enter into hedging transactions with broker-dealers and the broker-dealers may engage
in short sales of Vector Group Ltd. common stock in the course of hedging the positions they assume with such selling
shareholder, including, without limitation, in connection with distributions of the common stock by such
broker-dealers. A selling shareholder may enter into option or other transactions with broker-dealers. A selling
shareholder may enter into option or other transactions with broker-dealers that involve the delivery of the shares
offered hereby to the broker-dealers, who may then resell or otherwise transfer such shares. A selling shareholder may
also loan or pledge the shares offered hereby to a broker-dealer, and the broker-dealer may sell the shares offered
hereby so loaned or upon a default may sell or otherwise transfer the pledged shares offered hereby.
     Any selling shareholders who are directors or officers of Vector Group Ltd. are subject to restrictions on the sale or
transfer of the shares beneficially owned by them pursuant to the short-swing profit rule set forth in Section 16(b) of
the Securities Exchange Act of 1934, as amended.
     The selling shareholders and any broker-dealers or agents that act in connection with the sale of shares might be
deemed to be �underwriters� within the meaning of Section 2(11) of the Securities Act, and any commissions received
by such broker-dealers and any profit on the resale of the shares sold by them while acting as principals might be
deemed to be underwriting discounts and commissions under the Securities Act. The selling shareholders may agree to
indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares against
certain liabilities, including liabilities arising under the Securities Act.
     Costs, expenses and fees to be incurred by the selling shareholders in connection with the sale of the shares offered
hereby, including all brokerage commissions and similar selling expenses, if any, attributable to the sale of shares will
be borne by the selling shareholders. We will pay the fees and expenses relating to the registration with the SEC of the
sale of the shares by the selling shareholders.

USE OF PROCEEDS
     All shares of common stock sold pursuant to this prospectus will be sold by the selling shareholders and Vector
Group Ltd. will not receive any of the proceeds from such sales.

LEGAL OPINIONS
     The validity of the shares of common stock described in this prospectus will be passed upon for us by Marc N.
Bell, General Counsel of Vector Group Ltd.

EXPERTS
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     The financial statements and management�s assessment of the effectiveness of internal control over financial
reporting (which is included in Management�s Report on Internal Control over Financial Reporting) of Vector Group
Ltd. incorporated in this Prospectus by reference to the Vector Group Ltd. Annual Report on Form 10-K for the year
ended December 31, 2004 have

-7-
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been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered certified
public accounting firm, given on the authority of said firm in auditing and accounting.
     The financial statements for Douglas Elliman LLC incorporated in this Prospectus by reference to the Vector
Group Ltd. Annual Report on Form 10-K/A Amendment No. 1 for the year ended December 31, 2004 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm in auditing and accounting.
     The financial statements for Koa Investors, LLC incorporated in this Prospectus by reference to the Vector Group
Ltd. Annual Report on Form 10-K/A Amendment No. 1 for the year ended December 31, 2004 have been so
incorporated in reliance on the report of Weisser LLP, an independent registered public accounting firm, given on the
authority of said firm in auditing and accounting.
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