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PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains “forwacking statements” as defined by the Private Sgesiiitigation Reform Act of 1995.
These include statements relating to plans, praspgoals, strategies, future actions, events dopeance and other statements which are
other than statements of historical fact. In additiall statements regarding anticipated growtbunrevenue, anticipated market conditions,
planned product launches and expected resultsashtipns and integration of any acquisition argvéid-looking. To identify these statements
look for words like “believes,” “expects,” “may,Will,” “should,” “could,” “seeks,” “intends,” “plas,” “estimates” or “anticipates” and similar
words or phrases. Forward-looking statements nadgsdepend on assumptions, data or methods thgttra incorrect or imprecise and are
subject to risks and uncertainties. Among the factioat could cause our actual results and futctierss to differ materially from those
described in forward-looking statements are:

» Adverse changes in global or regional general lassinpolitical and economic conditions due to tmeent global economic downturn,
including the impact of continuing uncertainty d@nstability of U.S. and international credit markéhat may adversely affect the
Compan'’s or its custome’ ability to meet future liquidity need

» The requirement to provide for a significant lidtlyibr to write off a significant asset, includiimgpaired goodwill as a result of recent
declines in the price of the Compi{s common stock or other ever

» Failures to launch, or significant delays in intnothg, new products, or limitations on sales follegvintroduction due to poor mark
acceptance or manufacturing constraints (incluétilgres to develop and implement improvements émufiacturing processes for new
products).

» Failures to receive or delays in receiving U.Sfooeign regulatory approvals for produc

» Compliance costs and potential liability in conmaetwith U.S. and foreign healthcare regulationsjuding product recalls, and potential
losses resulting from sales of counterfeit and roitfeinging products

» The success of research and development actisitie¢®ther sta-up projects
* New competitors, product innovations or technolsg

* A major disruption in the operations of our mantifising, research and development or distributianlifees, due to technologici
problems, natural disasters or other caL

» Disruptions in supplies of raw materials, particlyl@domponents used to manufacture our siliconedyel lenses.

* Legal costs, insurance expenses, settlement aodtha risk of an adverse decision or settlemdateae to claims involving produs
liability or patent protection (including risks Witespect to the ultimate validity and enforce&pitif the Company’s patent applications
and patents and the possible infringement of ttedlactual property of others

» The impact of acquisitions or divestitures on rewes) earnings and margil
* Interest rate and foreign currency exchange ratguhtions.

» Changes in U.S. and foreign government regulatfdheretail optical industry and of the healthce@ustry generally
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» Dilution to earnings per share from acquisitiongssuing stock

* Changes in tax laws or their interpretation anchges in effective tax rates, including changes tbsult from shifts in the Company’s
geographic profit mix

* Changes in the Compa’s expected utilization of recognized net operakirsg carryforwards
* Changes in accounting principles or estimates.

» Delays related to implementation or disruptiongnédrmation technology systems covering the Com/'s businesses, or other eve
which could result in management having to reporagerial weakness in the effectiveness of the Gy internal control over financi
reporting in its Quarterly Report on Form-Q and Annual Report on Form-K filings.

» Environmental risks, including significant enviroanmal cleanup costs above those already acc

» Other events described in our Securities and Exggan@vommission filings, including the “Business” diitisk Factors” sections in this
Annual Report on Form -K for the fiscal year ended October 31, 2008, af Risk Factors may be updated in quarterly filir

We caution investors that forwatdeking statements reflect our analysis only onrthited date. We disclaim any intent to updagerttexcep
as required by law.
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Iltem 1. Business

The Cooper Companies, Inc. (Cooper or the Companglaware corporation organized in 1980, develomufactures and marke
healthcare products, primarily medical devicesuhfoits two business units, CooperVision, Inc. (C&id CooperSurgical, Inc. (CSI).

CVI develops, manufactures and markets a broacerahgontact lenses for the worldwide vision coti@@cmarket. Its leading products are
disposable spherical and specialty contact lenses.

CVl is a leading manufacturer of toric lenses, wigorrect astigmatism, multifocal lenses for preghg (blurring near vision due to advancing
age) and spherical lenses, including silicone hyektenses, that correct the most common visuaalef CVI's products are primarily
manufactured at its facilities located in the Udikingdom, Puerto Rico, Norfolk, Virginia, and Stsville, New York. CVI distributes produc
out of Rochester, New York, the United Kingdom,dée Belgium, and various smaller internationalribisition facilities.

CSl develops, manufactures and markets medicatégviliagnostic products and surgical instrumemdsagcessories used primarily by
gynecologists and obstetricians. CSI’s productgararily manufactured and distributed at its fities in Trumbull, Connecticut, and
Stafford, Texas.

CVI and CSI each operate in highly competitive emwiments. Competition in the medical device industvolves the search for technological
and therapeutic innovations in the prevention, wiesgs and treatment of disease. Both of Coopesflesses compete primarily on the basis of
product quality and differentiation, technologibanefit, service and reliability.

COOPERVISION

We compete in the worldwide soft contact lens miagke service the three primary regions of the Acasr EMEA (Europe, Middle East and
Africa) and Asia Pacific including Japan. The cablans market has two major product segments:

» Spherical lenses include lenses that correct- and farsightedness uncomplicated by more compkxabidefects

» Specialty lenses include lenses that address noonglex visual defect in addition to correcting neard farsightedness, such as toric and
multifocal lenses, and cosmetic lens

In order to achieve comfortable and healthy contatd wear, products are sold with recommendeccephent schedules, otherwise defined as
modalities, with the primary modalities being sigise, two-week and monthly.

CVI offers both spherical and specialty lens pradue most of the primary modalities. We estiméie worldwide market for contact lenses by
modality is 34 percent single-use, 39 percent tveekvand 27 percent monthly. To compete successfutlye numerous niches of the contact
lens market, companies must offer differentiatestipcts that are priced competitively and manufact@fficiently. CVI believes that it is the
only contact lens manufacturer to use three diffeneanufacturing processes to produce its lenagsnp, cast molding and FIPS, a cost-
effective combination of lathing and molding. Thisinufacturing flexibility provides CVI with compétie advantage by:

* Producing high, medium and low volumes of lensedenaith a variety of materials for a broader ranfgmarket niches than competitors
serve: single-use, two-week, monthly and quartgdisposable sphere as well as toric lenses andraustic lenses for patients with a high
degree of astigmatisr
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» Offering a wider range of lens parameters, leating higher successful fitting rate for practitimand better visual acuity for patier

In addition, CVI believes that its lenses providearior comfort through its use of the lens edganelogy provided under the patents covered
by its Edge Patent License described under “Patérasiemarks and Licensing Agreements” below.

Cooper’s Procledt line of spherical, toric and multifocal lenses, arenufactured with omafilcon A, a material thatarporates a proprietary
Phosphorylcholine (PC) Technology™ that helps enbdissue-device compatibility. Proclear lenseglaeeonly lenses with FDA clearance

for the claim “... may provide improved comfort fasrttact lens wearers who experience mild disconafiosymptoms relating to dryness
during lens wear.” Mild discomfort relating to digss during lens wear is a condition that often eapatients to discontinue contact lens wear.

The market for contact lenses utilizing siliconelfogel materials, which, as measured by their "didore, supply a higher level of oxygen to
the cornea than traditional hydrogel lenses, haw/gsignificantly, and this material is a major ¢gmet material in the industry. CVI has
launched Biofinity and Avaira, silicone hydrogehspical contact lens products, in the United Stdfesope and Asia Pacific, excluding Japan.
We plan to launch a monthly silicone hydrogel tdeies, under the Biofinity label, in the first halff calendar 2009 and a two-week silicone
hydrogel toric, under the Avaira label, at the efdalendar 2009.

In addition to growing silicone hydrogel manufaatgrcapacity, capabilities and sales, CVI continimesompete against silicone hydrogel
products with its PC Technology™ and single-uselpots, and with traditional hydrogel products atilg advanced design technologies.

Contact Lens Products

SpheresCVI's reported spherical lens revenue grew 16 pericefiscal 2008 with disposable sphere growti ®fpercent and singlese sphet
growth of 45 percent — representing 18 percent\dfCsoft lens revenue. CVI's silicone hydrogel spical lens revenue for fiscal 2008 was
$58.3 million or 6 percent of CVI's soft lens rewen Revenue for spherical lenses excluding singéeguew 6 percent and represents 41
percent of CVI's soft lens revenue.

Specialty:CVI's reported specialty lenses — which are tac@smetic and multifocal lenses — grew 10 percefisaal 2008. Sales of C\4&'toric
lenses grew 8 percent in fiscal 2008 and accour@3gercent of its soft lens revenue. Disposatiie tenses grew 11 percent. Multifocal lens
sales grew 23 percent.

Proclear: CVI's PC Technology™ products — its line of sphatj¢oric and multifocal products, including BiomesIXC™ and Proclear 1 Day
— continued market share gains as sales increaspdrdént in fiscal 2008. Proclear toric sales gé&wpercent, Proclear spheres grew 22
percent and Proclear multifocal lenses grew 40grerc

CVI Fiscal 2008 Revenue Growth by Geographic Market

In many geographic markets, it is our belief tleatorable demographic trends, an increase in thartespincidence of myopia due in part to the
recently described “computer vision syndrome,” lowentact lens wearer drop out rates as technatogyoves and a continuing shift in
practitioner preferences from low-featured “comntygdienses to higher-value specialty and singledasses support a favorable world market
outlook. This includes a trend to fitting silicohgdrogel lenses.
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CVI's worldwide revenue grew 12 percent in fiscBD8 over fiscal 2007 with the Americas region ype8cent and now representing 43
percent of CVI's fiscal 2008 worldwide revenue; EMHp 13 percent, representing 39 percent of wodéwevenue; and the Asia Pacific
region up 24 percent, representing 18 percent ofdwide revenue.

Americas

We estimate the Americas market by modality is é@ent single-use, 65 percent two-week and 25 pementhly. CVI Americas revenue
growth was driven by sales of silicone hydrogekks) Biofinity and Avaira, totaling $34.5 millioRC Technology lens sales increasing 20
percent and all single-use spherical lens salesasing 121 percent.

EMEA

We estimate the EMEA market by modality is 38 pet@ingle-use, 12 percent two-week and 50 percemntinty. EMEA revenue growth was
driven by sales of Biofinity lenses totaling $2infllion, PC Technology lens sales up 39 percentalhsingle-use spherical lens sales up 51
percent. CVI estimates that it is the second ldrgastact lens supplier in Europe, with direct besis units in France, Germany, Holland,
Hungary, Italy, Netherlands, Norway, Portugal, 8p&weden and the United Kingdom.

Asia Pacific

We estimate the Asia Pacific market by modalitgispercent single-use, 28 percent two-week andet&ept monthly. Asia Pacific revenue
growth was driven by sales of single-use sphegndltoric lens up 38 percent, monthly sphericat leales, including Biofinity, up 109 percent
and monthly toric sales up 63 percent.

CVI Competition

The contact lens market is highly competitive. G\hree largest competitors in the worldwide masgket its primary competitors in the
spherical lens market are Johnson & Johnson ViSane, Inc., CIBA Vision (owned by Novartis AG) aBdusch & Lomb Incorporated.

Recent trends in the spherical lens market includkift towards silicone hydrogel lenses, primairilyhe United States and Europe, and tov

single-use lenses. CVI's primary competitors cuttyecontrol the majority of the silicone hydrogebnket. CVI is taking market share with its
monthly and two-week spherical lens offerings, ilgitmarket share is still lagging due to the lateyeof these products into the market. CVI

also does not have the rights to market or selcauarent silicone hydrogel products in Japan.

In the specialty lens market, CVI's primary tormnepetitors are Bausch & Lomb and Johnson & Johission Care, Inc. Toric lens
manufacturers compete to provide the highest pleskaiel of visual acuity and patient satisfactmnoffering a wide range of lens parameters,
superior wearing comfort and a high level of custoservice, both for patients and contact lenstpi@wers. CVI believes that its three
manufacturing processes yield a wider range of feris parameters than its competitors, providirgigr choices for patient and practitioner
and better visual acuity, and that it offers supecustomer services, including high standardsefime product delivery. However,
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there is a developing trend in the U.S. toric levasket toward silicone hydrogel products. CVI imiid manufacturing of a silicone hydrogel
monthly toric product during fiscal year 2008 witte product launch scheduled for the first calempearter of 2009. A second silicone
hydrogel toric product is scheduled to launch atehd of calendar 2009.

CVI's major competitors have greater financial tgses and larger research and development budgetsades forces. Nevertheless, CVI
offers a high level of customer service throughtitect sales organizations around the world anouifih telephone sales and technical service
representatives who consult with eye care professscabout the use of the Company’s lens prod@t$believes that its sales force is
particularly well equipped through extensive tragto meet the needs of contact lens practitioardstheir customers.

CVI also competes with manufacturers of eyeglaaséswith refractive surgical procedures that carvisuial defects. CVI believes that it will
continue to compete favorably against eyeglasseticplarly in markets where the penetration oftachlenses in the vision correction market
is low, offering lens manufacturers an opportumitgain market share. CVI also believes that la&on correction is not a material threat to
its sales of contact lenses because each modatitgsa different age group. CVI believes that ainadl new contact lens wearers are in their
teens or twenties, while refractive surgery patient typically in their late thirties or early ties when their vision has stabilized.

COOPERSURGICAL

Since its beginning in 1990, CSI has successfidtgldished a leading position among companies gioyimedical device products to the
obstetrics and gynecology medical specialty. Histdlly, many small medical device companies haygpbed the women’s healthcare market
with a wide range of products through a fragmeumtisttibution system. CSlI’s strategy has been amdimoes to be to identify and acquire
selected smaller companies and product lines thlinvprove its existing market position or servewclinical areas. CSI has grown to $168
million in revenue through a series of more thara2§uisitions. During the past five years, CSligaraue grew at a compounded rate of 15
percent with double-digit operating margins andimal capital expenditure requirements.

Market for Women's Healthcare

Based on United States Census estimates, CS| expati¢nt visits to United States obstetricians gymecologists (Ob/Gyns) to increase @
the next decade. Driving this growth is a largeugrof women of childbearing age and a rapidly grmwiniddleaged population with emergi
gynecologic concerns. Consistent with an aging [&ijmn, menopausal problems — abnormal bleedirgpritinence and osteoporosis — are
expected to increase, while pregnancy, contraceptiznagement and general examinations are exgeatechain relatively stable. The trend
toward delaying the age of childbearing to the thidties and beyond will likely drive increasingatment for infertility.

While general medical practitioners play an impottale in women’s primary care, the Ob/Gyn spésiias the primary market for associated
medical devices.

Some significant features of this market are:

» Patient visits are for annual checkups, canceesing, menstrual disorders, vaginitis (inflammatidvaginal tissue), treatment of
abnormal Pap smears, osteoporosis (reduction ia b@ass), the management of menopause, pregnancgmoductive managemel
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» Osteoporosis and incontinence have become fregliegoses as the female population ages. Earlyifidation and treatment of the:
conditions will both improve wom¢s health and help reduce overall costs of treatn

» Sterilization is a frequently performed surgicabgedure.

* Ob/Gyns traditionally provide the initial evaluatifor women and their partners who seek infertgiggistance. Ovulatory drugs
intrauterine insemination (IUl) are common treattsesf these cases along with embryo transfer proesc

CSlI's 2008 Revenue Growth

During 2008, CSI revenue grew 9 percent to $168lBomfrom $154.8 million in 2007, representing pé&rcent of Coop’'s revenue in bot
periods. Fiscal 2008 organic growth was 6%, anelssaf products marketed directly to hospitals gi®¥ and represent 30% of CSI’s total
revenue.

CSI Competition

CSIl focuses on selected segments of the womenlthhaee market, supplying high quality diagnostiogucts and surgical instruments and
accessories. In some instances, CSI offers alieoftems needed for a complete procedure. The rmsekenents in which CSI competes
remains fragmented, typified by smaller technologiyen firms that generally offer only one or twmguct lines. Most are privately owned or
divisions of public companies including some owbgdcompanies with greater financial resources tbaoper.

Competitive factors in these segments include telcgical and scientific advances, product qualityce, customer service and effective
communication of product information to physiciaml hospitals. CSI believes that it competes sgbagsagainst these companies with its
superior sales and marketing, the technologicahathges of its products and by developing and a@ogunew products, including those used
in new medical procedures. As CSI expands its prblilie, it also offers training for medical pro$ésnals in the appropriate use of its
products.

CSl is expanding its presence in the significatgitger hospital and outpatient surgical proceduagket. This market is dominated by larger
competitors such as Johnson & Johnson’s EthicomEhdgery and Ethicon WomenHealth and Urology companies, Boston Scient@igrus
and ACMI. These competitors have well establishesitipns within the operating room environment. ®@8lieves its relationship with
gynecologic surgeons and focus on devices speoifignecology surgery will facilitate its expansieithin the surgical market.

RESEARCH AND DEVELOPMENT

Cooper employs 151 people in its research and dprent and manufacturing engineering departmeritaaply in CVI. External specialists

in lens design, formulation science, polymer chémjsnicrobiology and biochemistry support proddevelopment and clinical research for
CVI products. CVI's research and development atitigiinclude programs to develop silicone hydrggetucts, product lines utilizing PC
Technology™ and expansion of single-use produeslit€SI conducts research and development in-lFangealso employs external surgical
specialists, including members of its surgical adwy board. CSI’s fiscal 2008 research and devetopractivities were for laparoscopic
surgical devices and upgrading and redesign of n&Blyosteoporoses, in-vitro fertilization, incomnte and assisted reproductive technology
products and other obstetrical and gynecologicadpct development activities.

9
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Cooper-sponsored research and development expersdduring the fiscal years ended October 31, 2087 and 2006 were $35.5 million,
$32.7 million and $27.0 million, net of 2007 and)BGacquired in-process research and developmesit.afmillion and $7.5 million,
respectively. Net research and development expaedirepresented 3% of net sales in each fiscal Peging fiscal 2008, CVI represented
87% and CSl represented 13% of the total expereditiWe did not participate in any customer-sporsogsearch and development programs.

GOVERNMENT REGULATION
Medical Device Regulatiol

Our products are medical devices subject to extensigulation by the United States Food and Drumifsistration (FDA) in the United Stat
and other regulatory bodies abroad. FDA regulatgmeern, among other things, medical device deaighdevelopment, testing,
manufacturing, labeling, storage, recordkeepinginarket clearance or approval, advertising and ptiam, and sales and distribution. Unless
an exemption applies, each medical device we vaigtonmercially distribute in the United States wélquire either prior 510(k) clearance or
prior premarket approval (PMA) from the FDA. A miafp of the medical devices we currently market dnagceived FDA clearance through
the 510(K) process or approval through the PMA gsecBecause we cannot be assured that any neucfsade develop, or any product
enhancements, will be subject to the shorter 51€l@grance process, significant delays in the éhtetion of any new products or product
enhancements may occur. For example, to qualifyneur silicone hydrogel contact lens products fdeeded wear use, we believe that more
extensive premarket testing and approval woulceleired.

Device Classificatiol

The FDA classifies medical devices into one oféhekasses — Class I, Il, or 1l — depending ondégree of risk associated with each medical
device and the extent of control needed to enssigafety and effectiveness. Both CVI and CSI dgvahnd market medical devices under
different levels of FDA regulation depending on tassification of the device. Class Il devicas;s as flexible and extended wear contact
lenses, require extensive premarket testing ancbapp while Class | and 1l devices require subsédiy lower levels of regulation.

Class | devices are those for which safety ancctffeness can be assured by adherence to the Ff@aAlral regulatory controls for medical
devices, which include compliance with the appliegiprtions of the FDAs Quality System Regulation, facility registratiamd product listing
reporting of adverse medical events, and apprapriaithful and non-misleading labeling, advertisiand promotional materials (General
Controls). Some Class | devices also require preed@tearance by the FDA through the 510(k) preraniotification process described
below.

Class Il devices are subject to the FDA’s Genemitfols, and any other special controls as deereedssary by the FDA to ensure the safety
and effectiveness of the device. Premarket reviesvcdearance by the FDA for Class Il devices isagalished through the 510(k) premarket
notification procedure. Pursuant to the Medical ibeWser Fee and Modernization Act of 2002 (MDUFMA3 of October 2002 unless a
specific exemption applies, 510(k) premarket nodiion submissions are subject to user fees. @ettiaiss Il devices are exempt from this
premarket review process.

Class Il devices are those devices which havenaintended use, or use advanced technology thedtisubstantially equivalent to that of a
legally marketed device. The safety and effectigsref Class Il devices cannot be assured soleth&yseneral Controls and the other
requirements described
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above. These devices almost always require forfimatal studies to demonstrate safety and effectss and must be approved through the
premarket approval process described below. Preghagproval applications (and supplemental prentaeroval applications) are subject to
significantly higher user fees under MDUFMA thae &10(k) premarket notifications.

510(k) Clearance Pathway

When we are required to obtain a 510(k) clearaocea flevice that we wish to market, we must sulanpitemarket notification to the FDA
demonstrating that the device is substantially wajant to a previously cleared 510(k) device oedick that was in commercial distribution
before May 28, 1976, for which the FDA has notgadted for the submission of premarket approvaliapfions. By regulation, the FDA is
required to respond to a 510(k) premarket notificatvithin 90 days of submission of the notificatid\s a practical matter, clearance can take
significantly longer. If the FDA determines thaettievice, or its intended use, is not substantedlyivalent to a previously-cleared device or
use, the FDA will place the device, or the particulse of the device, into Class Ill.

After a device receives 510(k) clearance, any niatibn that could significantly affect its safety effectiveness, or that changes its intended
use, will require a new 510(k) clearance or coelguire premarket approval. The FDA requires eachufiggturer to make this determination
initially, but the FDA can review any such decisamd can disagree with a manufacturer’s deternanatf the FDA disagrees with a
manufacturer’s determination that a new clearam@pproval is not required for a particular modition, the FDA can require the
manufacturer to cease marketing and/or recall thdified device until 510(k) clearance or premaigproval is obtained. Also, in these
circumstances, a manufacturer may be subject tofisignt regulatory fines or penalties. We have madd plan to continue to make additional
product enhancements and modifications to our éswicat we believe do not require new 510(k) clezes.

Premarket Approval Pathwe

A PMA application must be submitted if the devieaot be cleared through the 510(k) premarketinatibn procedures. The PMA proces
much more demanding than the 510(k) premarketioatibn process. A PMA application must be suppgbhyg extensive data including, but
not limited to, technical, preclinical, clinicaldts, manufacturing and labeling to demonstratin¢oFDA’s satisfaction the safety and
effectiveness of the device.

After a PMA application is complete, the FDA begarsin-depth review of the submitted informatioheTFDA, by statute and regulation, has
180 days to review an accepted PMA applicatiomoaigh the review generally occurs over a signifigailonger period of time, and can take
up to several years. During this review period,FD&\ may request additional information or clardion of information already provided. A
during the review period, an advisory panel of etgFom outside the FDA may be convened to revaewd evaluate the application and
provide recommendations to the FDA as to the agglitity of the device. In addition, the FDA will nduct a preapproval inspection of the
manufacturing facility to ensure compliance witk tQuality System Regulation (QSR). New PMA applaa or PMA application
supplements are required for significant modificas to the manufacturing process, labeling andydesi a device that is approved through the
premarket approval process. Premarket approvalesmgnts often require submission of the same typefarmation as a premarket approval
application, except that the supplement is limteéhformation needed to support any changes fiwrdevice covered by the original
premarket approval application, and may not reqasrextensive clinical data or the convening oda@dvisory panel.
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Clinical Trials

A clinical trial is almost always required to suppa PMA application and is sometimes requiredsf&10(k) premarket notification. The

trials generally require submission of an applaafior an investigational device exemption (IDE}te FDA. The IDE application must be
supported by appropriate data, such as animalaratdtory testing results, showing that it is gaftest the device in humans and that the
testing protocol is scientifically sound. The IDppéication must be approved in advance by the FBAafspecified number of patients, unless
the product is deemed a non-significant risk dewice eligible for more abbreviated investigatiomeVice exemption requirements. Clinical
trials for a significant risk device may begin oribe IDE application is approved by both the FDA éime appropriate institutional review
boards at the clinical trial sites. All of Coopecsrrently marketed products have been clearedl lappropriate regulatory agencies, and
Cooper has no product currently being marketed uadéDE.

Continuing FDA Regulation

After a device is placed on the market, numerogsletory requirements apply. These include: the Q&MRch requires manufacturers to
follow design, testing, control, documentation atigder quality assurance procedures during the naatwing process; labeling regulations,
which prohibit the promotion of products for unapyed or “off-label” uses and impose other restwitsi on labeling; and medical device
reporting, regulations, which require that manufests report to the FDA if their device may havasead or contributed to a death or serious
injury or malfunctioned in a way that would liketause or contribute to a death or serious injuityvifere to recur. The FDA has broad post-
market and regulatory enforcement powers. We argsuto unannounced inspections by the FDA tord@te our compliance with the QSR
and other regulations.

Failure to comply with applicable regulatory reguirents can result in enforcement action by the Rtfich may include any of the following
sanctions: fines, injunctions and civil penaltiegall, seizure or import holds of our productsgi@ing restrictions, suspension of production;
refusing our request for 510(k) clearance or préetaapproval of new products; withdrawing 510(l@askance or premarket approvals that are
already granted and criminal prosecution.

Even if regulatory approval or clearance of a maldievice is granted, the FDA may impose limitagian restrictions on the uses and
indications for which the device may be labeled pramoted. Medical devices may be marketed onlyHeruses and indications for which
they are cleared or approved. FDA regulations gribhi manufacturer from promoting a device for aapproved or “off-label” use. Failure to
comply with this prohibition on “off-label” promaiih could result in enforcement action by the FD#&Juding, among other things, warning
letters, fines, injunctions, consent decrees avitiani criminal penalties.

Foreign Regulatior

Health authorities in foreign countries regulateo@ear’s clinical trials and medical device salese Tégulations vary widely from country to
country. Even if the FDA has approved a produd,régulatory agencies in each country must appmeveproducts before they may be
marketed there.

These regulatory procedures require a considemapstment in time and resources and usually rés@tsubstantial delay between new
product development and marketing. If the Compasssdhot maintain compliance with regulatory stadslar if problems occur after
marketing, product approval may be withdrawn.
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In addition to FDA regulatory requirements, the @amy also maintains ISO 9000 certification and CGikrapprovals for its products. A CE
mark is an international symbol of adherence ttageistandards and compliance with applicable Eemopmedical device requirements. These
quality programs and approvals are required byEtiim®pean Medical Device Directive and must be nadmetd for all products intended to be
sold in the European market. In order to maintagsé quality benchmarks, the Company is subjecteéddrous biannual reassessment audits
of its quality systems and procedures.

Other Health Care Regulation

We may be subject to various federal, state areldorlaws pertaining to healthcare fraud and abns&ding ant-kickback laws ant

physician selfreferral laws. Violations of these laws are punidédy criminal and civil sanctions, including,9o0me instances, exclusion frc
participation in federal and state healthcare @oty, including Medicare, Medicaid, Veterans Adntnaison health programs and TRICARE.
Similarly if the physicians or other providers mtiges with whom we do business are found to becompliant with applicable laws, they may
be subject to sanctions, which could indirectlydawnegative impact on our business, financial itimmd and result in operations. While we
believe that our operations are in material cormgkawith such laws, because of the complex andefaching nature of these laws, there ca
no assurance that we would not be required to atieror more of our practices to be in complianidb these laws.

Anti-Kickback and Fraud Law

Our operations may be subject to -kickback laws. The federal a-kickback statutes, which are commonly known colledy as the

Medicare Fraud and Abuse Statute, prohibit perfmms knowingly and willfully soliciting, receivingeffering or providing remuneration
directly or indirectly to induce either the refdrof an individual, or the furnishing, recommendimgarranging for a good or service for which
payment may be made under a federal healthcaregmmoguch as Medicare and Medicaid. The definitibfremuneration” under this statute
has been broadly interpreted to include anythingabdie, including such items as gifts, discountsiver of payments and providing anything at
less than its fair market value. While we believestsales of our products are not subject to terfd anti-kickback statutes, many states have
adopted prohibitions similar to the federal antiddack statutes, some of which apply to the refedfrpatients for healthcare services
reimbursed by any source, not only by the Medieareé Medicaid programs.

In addition to establishing federal privacy, seguaind transaction standards, the Federal Headtlrémce Portability and Accountability Act of
1996, or HIPAA, created two new fraud and abuseslavihe healthcare fraud statute prohibits knowiragigl willfully executing or attempting
to execute a scheme or artifice to defraud anythesle benefit program, including private payofse Talse statements statute prohibits
knowingly and willfully falsifying, concealing oravering up a material fact or making any materiédlge, fictitious or fraudulent statement or
representation in connection with the delivery opayment for healthcare benefits, items or sesvitis statute applies to any health benefit
plan, not just Medicare and Medicaid. AdditionaliPAA granted expanded enforcement authority taltheand Human Services (HHS) and
the U.S. Department of Justice (DOJ) and providdéthaced resources to support the activities arpbnessbilities of the Office of Inspector
General (OIG) and DOJ by authorizing large increasdunding for investigating fraud and abuse aiiins relating to healthcare delivery and
payment.
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Physician SetReferral Laws

We may also be subject to federal and state playsiel-referral laws. The federal Ethics in Patient Refefrct of 1989 (commonly known ¢
the Stark Law) prohibits, subject to certain exieps, physician referrals of Medicare and Medigzatients to an entity providing certain
“designated health services” if the physician oiramediate family member has any financial reladltip with the entity. The Stark Law also
prohibits the entity receiving the referral fronllibpg any good or service furnished pursuant tauatawful referral, and any person collecting
any amounts in connection with an unlawful refeisadbligated to refund such amounts. Various statare corollary laws to the Stark Law,
including laws that require physicians to disclasg financial interest they may have with a heatbgrovider to their patients when referring
patients to that provider. Both the scope and etimepfor such laws vary from state to state.

False Claims Law

Under separate statutes, submission of claimsagmgnt or causing such claims to be submittedate“ not provided as claim” may lead tc
civil money penalties, criminal fines and impriscemh and/or exclusion from participation in Mediakedicaid and/or federally-funded state
health programs. These false claims statutes indluel federal False Claims Act, which prohibits khewing filing of a false claim or the
knowing use of false statements to obtain paynment the federal government. When an entity is deitezd to have violated the False Claims
Act, it must pay three times the actual damagetsiesi by the government, plus mandatory civil psmof between $5,500 and $11,000 for
each separate false claim. Suits filed under thseRalaims Act, known as “qui tam” actions, carbbeught by any individual on behalf of the
government and such individuals (known as “reldtorsmore commonly, as “whistleblowers”) may shar@ny amounts paid by the entity to
the government in fines or settlement. In additerfain states have enacted laws modeled aftdetteeal False Claims Act. Qui tam actions
have increased significantly in recent years caugieater numbers of healthcare companies to legtefend a false claim action, pay fines or
be excluded from the Medicare, Medicaid or otheefal or state healthcare programs as a resuit miv@stigation arising out of such action.

RAW MATERIALS

CVI's raw materials primarily consist of various chesgand packaging materials. There are alternatipply sources for all of our ra
materials other than our silicone hydrogel mateAshhikasei Aime Co. Ltd. (Asahi) is our sole sligipof the primary material used to make
our silicone hydrogel contact lens products, caofil A. If Asahi fails to supply sufficient materiah a timely basis or at all for any reason, we
may suffer a disruption in the supply of our sitiechydrogel contact lens products and may needitolsto an alternative supplier in
accordance with our agreement with Asahi.

Raw materials used by CSI are generally availaiole fmore than one source. However, because soregisorequire specialized
manufacturing procedures, we could experience imvgrshortages if we were required to use an atera supplier on short notice.

MARKETING AND DISTRIBUTION

In the United States, CVI markets its products tlgioits field sales representatives, who call alometrists, ophthalmologists, opticians,
optical chains and distributors. CVI augments itS.\$ales and marketing efforts with e-commerderrtarketing and advertising in
professional journals. In
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Australia, Canada, China, France, Germany, Holleluwhgary, Italy, Japan, Korea, Malaysia, Norwayit@gal, Singapore, South Africa,
Spain, Sweden, Switzerland, Taiwan and the Unitedj#dom, CVI primarily markets its products throughfield sales representatives. In of
countries, CVI uses distributors and has given sofitkem the exclusive right to market its products

CSI’s products are marketed by a network of figlts representatives and distributors. In the drifates, CSI augments its sales and
marketing activities with e-commerce, telemarketitigect mail and advertising in professional jaals

PATENTS, TRADEMARKS AND LICENSING AGREEMENTS

Cooper owns or licenses a variety of domestic aneign patents, which, in total, are material oaterall business. The names of certai
Cooper’s products are protected by trademark magiists in the United States Patent and Trademéi&eCand, in some cases, also in foreign
trademark offices. Applications are pending foritiddal trademark and patent registrations. Co@mgressively protects its intellectual
property rights.

No individual patent or license is material to @@mpany or either of its principal business untteo than:

* Our Patent License Agreement dated as of Decemld&¥9Z, between Cooper and Geoffrey Galley, AlMoteland, Barry Bevis and Ivor
Atkinson entered into in connection with the Comgamcquisition of Aspect Vision Care Limited (tBelge Patent License). This
agreement extends until the patents expire in 32410 and relates to patents used by CVI to ppe@ucontact lens edge that provides
superior comfort to the wearer. The edge formsragfaCVI's products (both spherical and toric leasthat are manufactured using a cast
molding technology in the C"s Hamble, England, Norfolk, Virginia, and JuanaZ)iduerto Rico, facilities

» Our license related to products manufactured by @ithg the proprietary PC Technology™ patentswheateceived in connection with t
Company’s acquisition of Biocompatibles Eye Cane, IOur Proclear Compatibles brand of sphericaltifogal and toric soft contact
lenses are manufactured using this PC Technologyité.license term extends until the patents expi2011.

» Our License Agreement effective as of November20®7, between CooperVision and CIBA Vision AG arl8& Vision Corporation.
This license relates to patents covering CVI'ceitie hydrogel contact lens products, Biofinity @&whira™. This license extends until the
patents expire in 2014 in the United States arRDit6 outside of the United Stat

In addition to trademarks and patent licensesCihvapany owns certain trade secrets, copyrightsykmmwy and other intellectual property.

DEPENDENCE ON CUSTOMERS
Neither of our business units depends to any netextent on any one customer or any one affiligtedip of customer:

GOVERNMENT CONTRACTS

Neither of our business units is materially subjeqgbrofit renegotiation or termination of contrswctr subcontracts at the election of the Un
States government.
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BACKLOG
Backlog is not a material factor in either of Cor’'s business unit:

SEASONALITY

CVI's contact lens sales in its fiscal first quarteriol runs from November 1 through January 31, yseeélly lower than subsequent quarte
as patient traffic to practitioners’ offices isatVely light during the holiday season.

COMPLIANCE WITH ENVIRONMENTAL LAWS

Federal, state and local provisions that regulagadischarge of materials into the environmentetate to the protection of the environment,
not currently materially affect Cooper’s capitaperditures, earnings or competitive position.

FINANCIAL INFORMATION ABOUT BUSINESS SEGMENTS, GEOG RAPHIC AREAS, FOREIGN OPERATIONS AND EXPORT
SALES

The information required by this item is includedNote 14. Business Segment Information of our e Statements and Supplement
Data and Item 1A. Risk Factors — Risks Relatin@tw Business, included in this report.

EMPLOYEES
On October 31, 2008, the Company had about 7,4@oges. The Company believes that its relatiorik it8 employees are goc

NEW YORK STOCK EXCHANGE CERTIFICATION

We submitted our 2008 annual Section 12(a) CEGQfication with the New York Stock Exchange. Thetd@ration was not qualified in any
respect. Additionally, we filed with the Securiti@sd Exchange Commission as exhibits to our AnReglort on Form 10-K for the year ended
October 31, 2008, the CEO and CFO certificatioggiired under Section 302 of the Sarbanes-OxleyofA2002.

AVAILABLE INFORMATION

The Cooper Companies, Inc. Internet address igittpw.coopercos.com. Our annual reports on For-K, quarterly reports on Form -Q

and current reports on Form 8-K, along with allestreports and amendments filed with or furnisteethé Securities and Exchange
Commission (SEC), are publicly available free odirgfe on our Web site as soon as reasonably prialeticEhe public may read and copy these
materials at the SEC’s Public Reference Room atF18@eet, NE, Washington, DC 20549. The public miatain information on the operation
of the Public Reference Room by calling the SEC-800-SEC-0330. The SEC maintains a Web site thatains such reports, proxy and
information statements and other information whiosernet address is http://www.sec.gov. The Comfga@gprporate Governance Principles,
Ethics and Business Conduct Policy and charteesioli standing committee of the Board of Directoesagso posted on the Company’s Web
site. The information on the Company’s Web sitedspart of this or any other report we file with,furnish to, the SEC.
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Iltem 1A. Risk Factors.

Our business faces significant risks. These riskkide those described below and may include amwitirisks and uncertainties not preser
known to us or that we currently deem immaterialr Business, financial condition and results of igpiens could be materially adversely
affected by any of these risks, and the tradinggsiof our common stock could decline. These sistigld be read in conjunction with the ot
information in this report.

Risks Relating to Our Business
We operate in the highly competitive healthcare indstry and there can be no assurance that we will beble to compete successfull

Each of our businesses operates within a highlypatitive environment. In our soft contact lens segtnCVI faces intense competition from
competitors’ products, in particular silicone hygebcontact lenses, and may face increasing cotiguetis other new products enter the
market. Our major competitors in the contact lemsitess, Johnson & Johnson Vision Care, Inc., Qii#don (owned by Novartis AG) and
Bausch & Lomb, have substantially greater finan@aburces, larger research and development bydaetsr sales forces, greater market
penetration and larger manufacturing volumes theth C

Our major competitors in the specialty contact leasiness offer competitive products and newer rizdte plus a variety of other eye care
products including lens care products and ophthlapharmaceuticals, which may give them a competgigdvantage in marketing their lenses.
Moreover, silicone hydrogel lenses are gaining mbacceptance in the specialty lens businesscphatiy in the U.S. market, and we have not
yet introduced our own competitive silicone hydrogecialty products, which could erode our spégiains market share and margi

The market for our non-specialty, commodity contanses is also intensely competitive and is chiaraed by declining sales volumes for
older product lines and growing demand for silichgdrogel based products. Our ability to responthése competitive pressures will depend
on our ability to decrease our costs and mainteosgmargins and operating results and to sucdpssfiioduce new products, on a timely
basis in markets such as the United States, Ewogdapan, and to achieve manufacturing efficisrene sufficient manufacturing capacity
and capabilities for such products. Any significdatrease in our costs per lens will depend, ity parour ability to increase sales volume and
production capabilities. Our failure to respondtonpetitive pressures in a timely manner could leawaterial adverse effect on our business,
financial condition and results of operations.

To a lesser extent, CVI also competes with manufacs of eyeglasses and other forms of vision ctime including ophthalmic surgery.

There can be no assurance that we will not encoimteeased competition in the future, or that competitors’ newer specialty lens products
will not successfully erode CVI's higher-margin siadty lens business, which could have a matedaktese effect on our business, financial
condition and results of operations.

In the women’s healthcare segment, competitiveofadhclude technological and scientific advangesduct quality, price and effective
communication of product information to physiciaml hospitals. CSI competes with a number of matwfers in each of its niche markets,
some of which have

17



Table of Contents

substantially greater financial and personnel resssiand sell a much broader range of products;hwhay give them an advantage in
marketing competitive products.

Current market conditions and recessionary pressurgin one or more of our markets could impact our altity to grow our business.

In the United States and globally, current market economic conditions have been unprecedentedlaaitbnging with tighter cred
conditions and slower economic growth. For ourdigear ended October 31, 2008, economists haverddahat the U.S. economy is in a
recession, facing continued concerns about thesystimpacts of adverse economic conditions sudhflion, energy costs, geopolitical
issues, the availability and cost of credit, artkelining real estate market. Countries globally &ffected by similar systemic impacts. We
experienced a slow down in contact lens salesicpéatly in the U.S. market, in October and Novemt2008 and current economic
conditions and recessionary pressures have loveenedxpectations for 2009.

As a result of these market conditions, the codtamilability of credit has been and may contitube adversely affected by illiquid credit
markets and wider credit spreads. Concern aboudt#imlity of the markets generally and the strargftcounterparties specifically has led
many lenders and institutional investors to redacel, in some cases, cease to provide funding towers. Continued turbulence in the United
States and international market and economic cemditmay adversely affect our liquidity and finaaaondition, and the liquidity and
financial condition of our customers. If these nar&onditions continue, they may limit our abilignd the ability of our customers, to timely
replace maturing liabilities and to access thetahpiarkets to meet liquidity needs, which couldéa material adverse effect on our financial
condition and results of operations.

If current market conditions do not improve, thend@éd for contact lenses may materially decreasehwdould have a material adverse effect
on our business.

Product innovations are important in the industry in which we operate, and we face the risk of produaibsolescence.

Product innovations are important in the contaas leusiness in which CVI competes and in the négkas of the healthcare industry in which
CSI competes. Historically, we did not allocatestahtial resources to new product developmentrdiber purchased, leveraged or licensed
the technology developments of others. Howeveces#005, we have been investing more in new pradiesglopment, including the
development of silicone hydrogel-based contactdenalthough our focus is on products that willnhbarketable immediately or in the short to
medium term rather than on funding longer-termhbigisk research and development projects, timentitments, the cost of obtaining
necessary regulatory approval and other costserbtatproduct innovations can be substantial. Thanebe no assurance that we will
successfully obtain necessary regulatory appravatsearances for our new products or that our pesducts will successfully compete in the
marketplace and, as a result, justify the expemgalved in their development and regulatory apploveaddition, our competitors may have
developed or may in the future develop new prodactechnologies that could lead to the obsoless@fione or more of our products. Failure
to develop new product offerings and technologitenges and to offer products that provide perfocedhat is at least comparable to
competing products could have a material adveffeetedn our business, financial condition, or ressof operations.
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If our products are not accepted by the market, wevill not be able to sustain or expand our business.

Certain of our proposed products have not yet lotinitally tested or commercially introduced, and sannot assure that any of them
achieve market acceptance or generate operatifigspiye are in the process of expanding our mastufing capacity and product sales of
Biofinity, Avaira and Proclear 1 Day products whiglke view as key products to drive our future gravithaddition, while our competitors he
successfully introduced silicone hydrogel speciatiptact lens products, we have not commerciallgketad our planned silicone hydrogel
specialty contact lens products. Market acceptandecustomer demand for these products are untettaé development of a market for our
products may be influenced by many factors, somehiéh are out of our control, including:

» limited product availability due to manufacturingnstraints;

» acceptance of our products by eye care and w's healthcare practitionel

» the cost competitiveness of our products;

« consumer reluctance to try and use a new pro

* regulatory requirements;

» the earlier release of competitive products, sickilacone hydrogel products, into the market by aampetitors; an

» the emergence of newer and more competitive praduct

New medical and technological developments may rede the need for our products.

Technological developments in the eye care and wsrealthcare industries, such as new surgicalgahores or medical devices, may limit
demand for our products. Corneal refractive sutgicacedures such as Lasik surgery and the devedopof new pharmaceutical products r
decrease the demand for our optical productsedeémew advances were to provide a practical atieeto traditional vision correction, the
demand for contact lenses and eyeglasses may allgteiécrease. We cannot assure that medical adsamd technological developments
not have a material adverse effect on our busisesse

Our substantial and expanding international operatons are subject to uncertainties which could affeatur operating results.

A significant portion of our current operations fo¥| are conducted and located outside the UnitateS, and our growth strategy involves
expanding our existing foreign operations and émjento new foreign jurisdictions. We have sigo#nt manufacturing and distribution site
North America and Europe. Approximately 63% and 6if%ur net sales for CVI for the years ended Oet@1, 2008 and 2007, respective
were derived from the sale of products outsiddthiged States. Further, we believe that sales det$ie United States will continue to accc
for a material portion of our total net sales toe foreseeable future. International operationstarginess expansion plans are subject to
numerous additional risks, including:

» foreign customers may have longer payment cyclas tustomers in the United States;

» failure to comply with United States DepartmenGafmmerce export controls may result in fines anpéoralties
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» tax rates in some foreign countries may exceedetbbthe United States, and foreign earnings masulbgect to withholding requiremer
or the imposition of tariffs, exchange controlsotiner restrictions

» we may find it difficult to comply with a varietyf doreign regulatory requirements;

» general economic and political conditions in thartoies where we operate may have an adverse effieatir operations in those countr
or not be favorable to our growth strate

» we may find it difficult to manage a large organiaa spread throughout various countries;

» foreign governments may adopt regulations or takeraactions that would have a direct or indirebtease impact on our business and
market opportunities

* we may have difficulty enforcing agreements andecbihg receivables through some foreign legalesyst

» fluctuations in currency exchange rates could ablgraffect our results;

* we may have difficulty enforcing intellectual praperights in some foreign countrie

« we do not have the rights to market or sell ourenirsilicone hydrogel products in Japan;

* we may have difficulty gaining market share in cii@s such as Japan because of regulatory restriciind customer preferences;

» we may find it difficult to enter new markets suahChina, India and other developing nations dueartwng other things, customer
acceptance, undeveloped distribution channels asithéss knowledge of these new mark

As we continue to expand our business globally,soiecess will depend, in large part, on our abibitanticipate and effectively manage these
and other risks associated with our internatiopalrations. However, any of these factors could e affect our international operations
and, consequently, our operating results.

Acquisitions that we may make may involve numeroussks.

We have a history of acquiring businesses and ptsdbat have significantly contributed to our gtiown recent years. As part of our growth
strategy, particularly at CSl, we intend to conéinta consider acquiring complementary technologiesgucts and businesses. Future
acquisitions could result in potentially dilutivesuances of equity securities, the incurrence lof aled contingent liabilities and an increase in
amortization and/or write-offs of goodwill and othetangible assets, which could have a materiabexk effect upon our business, financial
condition and results of operations. Risks we cdaibeé with respect to acquisitions include:

« difficulties in the integration of the operatiotschnologies, products and personnel of the acdjeioenpany and establishment of
appropriate accounting controls and reporting places and other regulatory compliance procedi

» risks of entering markets in which we have no mitied prior experience

» potential loss of employees;

* an inability to identify and consummate future dsijions on favorable terms or at ¢
» diversion of management’s attention away from othesiness concerns;

» expenses of any undisclosed or potential liabditéthe acquired compar
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* expenses, including restructuring expenses, t-down our own locations and/or terminate our empsy
» adilution of earnings per share; and

» risks inherent in accounting allocations and conseges thereof, such as whether a strategic ardiabbuyer would view such allocatic
as establishing a fair value for-called tangible and intangible asst

We face risks associated with disruption of manufaaring and distribution operations and failure to develop new manufacturing
processes that could adversely affect our profitably or competitive position.

We manufacture a significant portion of the meda&Vice products we sell. Any prolonged disrupfiothe operations of our existing
manufacturing facilities, whether due to technmalabor difficulties, destruction of or damageatoy facility (as a result of natural disaster, use
and storage of hazardous materials or other eventsther reasons, could have a material advefsetefn our business, financial condition
results of operations. In addition, materials, sastsilicone hydrogel require improvements to oanuafacturing processes to make them cost
effective. While we have improved our manufacturiagabilities for our silicone hydrogel productsr &ailure to continue to develop
improvements to our manufacturing processes anetesdur cost of goods could significantly impact ahility to compete.

CVI manufactures molded contact lenses, which spea significant portion of our contact lens rexes, primarily at our facilities in the
United Kingdom, Puerto Rico and Norfolk, Virgini@SI manufactures the majority of its products infmbull, Connecticut, and Stafford,
Texas. We manufacture certain products at onlyroaeufacturing site for certain markets, and centdiiour products are approved for
manufacturing only at one site. Before we can usecand manufacturing site, we must obtain theagbiof regulatory authorities, and
because this process is expensive, we have gegneatlsought approvals needed to manufacture atlditional site. If there were any
prolonged disruption in the operations of the appdbfacility, it could take a significant amounttofie to validate a second site and replace
product, which could result in lost customers areteéby reduce sales, profitability and market share

CVI distributes products out of Rochester, New Yakd the United Kingdom and various smaller irsiomal distribution facilities. CSI's
products are primarily distributed out of its fagilin Trumbull, Connecticut. Any prolonged disrigt in the operations of our existing
distribution facilities, whether due to technicall@bor difficulties, destruction of or damage to/dacility (as a result of natural disaster, use
and storage of hazardous materials or other eventsther reasons, could have a material advefsetefn our business, financial condition
results of operations.

If our manufacturing operations fail to comply with applicable regulations, our manufacturing could bedelayed or disrupted, and our
product sales and profitability could suffer.

Our manufacturing operations and processes aréreelcgo comply with numerous federal, state aneifpr regulatory requirements, including
the FDA’s QSR regulations, which govern the proceduelated to the design, testing, productiongsses, controls, quality assurance,
labeling, packaging, storage, importing, exportmgl shipping of our products. We also are subgestdte requirements and licenses applic
to manufacturers of medical devices. In additioa,must engage in extensive recordkeeping and regand must make available our
manufacturing facilities and records for perioditscheduled inspections by governmental agencielsidimg the FDA, state authorities and
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comparable agencies in other countries. Failupats a QSR or similar foreign inspection or to clymaith these and other applicable
regulatory requirements could result in disruptdour operations and manufacturing delays in &idito, among other things, significant
fines, suspension of approvals, seizures, recallmport holds of products, operating restrictiams criminal prosecutions. As a result, any
failure to comply with applicable requirements abatlversely affect our product sales and profiiigbil

We rely on independent suppliers for raw materialsand we could experience inventory shortages if wease required to use an
alternative supplier on short notice.

We rely on independent suppliers for key raw matsericonsisting primarily of various chemicals gragtkaging materials. Raw materials u
by us are generally available from more than onec® However, because some products require $igediananufacturing procedures, we
could experience inventory shortages if we wereired to use an alternative manufacturer on shatit@. Asahikasei Aime Co. Ltd. (Asahi)
our sole supplier of the primary material, comfiicA used to make our silicone hydrogel contact [@eslucts, Biofinity and Avaira. If Asahi
fails to supply sufficient material on a timely ser at all for any reason, we may suffer a diioupin the supply of our silicone hydrogel
contact lens products and may need to switch @itamative supplier in accordance with our agregmagth Asahi. A disruption in the supply
of comfilcon A could disrupt production of our sitine hydrogel contact lens products thereby adlyeirspacting our ability to market and s
such products and our ability to compete in thipaniant segment of the contact lens market.

If we fail to adequately protect our intellectual groperty, our business could suffer.

We consider our intellectual property rights, irdihg patents, trademarks and licensing agreemtenie an integral component of ¢

business. We attempt to protect our intellectuapprty rights through a combination of patent, éradrk, copyright and trade secret laws, as
well as licensing agreements and third-party nanossire and assignment agreements. Our failureteiroor maintain adequate protection of
our intellectual property rights for any reasonldduave a material adverse effect on our busirfess)cial condition and results of operations.

We may also seek to enforce our intellectual priypegghts on others through litigation. Our clairesen if meritorious, may be found invalid
or inapplicable to a party we believe infringesas misappropriated our intellectual property sgiv addition, litigation can:

* Dbe expensive and time consuming to prosecute ende
» resultin afinding that we do not have certairlilectual property rights or that such rights Iacificient scope or strength;
» divert management’s attention and resources; or

* require us to license our intellectual prope

We have applied for patent protection in the Unii¢ates and other foreign jurisdictions relatingeatain existing and proposed processes and
products. We cannot assure that any of our papgiications will be approved. Patent applicatiamshie United States are maintained in
secrecy for a period of time, which may last upéitents are issued, and since publication of destes in the scientific or patent literature
tends to lag behind actual discoveries by seveaths, we cannot be certain that we will be th&t fireator of inventions covered by any
patent application we make or the first to filegratapplications on such inventions. The patentswue could be challenged,
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invalidated or circumvented by others and may mobhsufficient scope or strength to provide usveihy meaningful protection or commer:
advantage. Further, we cannot assure that we aik ladequate resources to enforce our patents.

We also rely on unpatented proprietary technoldtgg. possible that others will independently deyethe same or similar technology or
otherwise obtain access to our unpatented techyolagprotect our trade secrets and other propsietdormation, we require employees,
consultants, advisors and collaborators to enterdanfidentiality agreements and assignment agee&nwhich generally provide that
inventions conceived by the party in the courseenflering services to us will be our exclusive propp However, we cannot assure that these
confidentiality agreements will provide meaningfubtection for our trade secrets, know-how or otfreprietary information in the event of
any unauthorized use, misappropriation or disclsdisuch trade secrets, kndwww or other proprietary information. Furthermagaforcing &
claim that a party illegally obtained and is usmg trade secrets is difficult, expensive and touaesuming and the outcome is unpredictable. If
we are unable to maintain the proprietary natureunftechnologies, we could lose competitive advgatand be materially adversely affected.

We rely on trademarks to establish a market idgfiit our products. To maintain the value of oad&Emarks, we might have to file lawsuits
against third parties to prevent them from usiaglémarks confusingly similar to or dilutive of aegistered or unregistered trademarks. Also,
we might not obtain registrations for our pendimduture trademark applications, and might havddfend our registered trademark and
pending applications from challenge by third partienforcing or defending our registered and ustegéd trademarks might result in
significant litigation costs and damages, including inability to continue using certain trademarks

The laws of certain foreign countries in which weliisiness or contemplate doing business in thedwto not recognize intellectual property
rights or protect them to the same extent as ddathie of the United States. Adverse determinatinresjudicial or administrative proceeding
could prevent us from manufacturing and sellingaducts or prevent us from stopping others froamufiacturing and selling competing
products, and thereby have a material adversetaffecur business, financial condition and resofitsperations.

Our intellectual property could be subject to clains of infringement.

Our competitors in both the United States and épreountries, many of which have substantially tmeeesources and have made substa
investments in competing technologies, may havéiepfor or obtained, or may in the future apply &md obtain, patents that will prevent,
limit or otherwise interfere with our ability to rka and sell our existing and planned products.n®ahat our products infringe the proprietary
rights of others often are not asserted until aftenmencement of commercial sales incorporatingexirnology.

Significant litigation regarding intellectual prapgrights exists in our industry. Third partiesveanade, and it is possible that they will make
in the future, claims of infringement against uoor contract manufacturers in connection withrtiise of our technology. See Part I, Item 3.
Legal Proceedings (Bausch & Lomb). Any claims, etlerse without merit, could:

* be expensive and time consuming to defend;

* cause us to cease making, licensing or using ptediat incorporate the challenged intellectuapprty;
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* require us to redesign or reengineer our prodifdisasible;
« divert management’s attention and resources; or

* require us to enter into royalty or licensing agneats in order to obtain the right to use a necggsaduct, component or proce

We cannot be certain of the outcome of any lit@atiAny royalty or licensing agreement, if requirethy not be available to us on acceptable
terms or at all. Our failure to obtain the necegdiaenses or other rights could prevent the sakufacture, or distribution of some of our
products and, therefore, could have a materialaéveffect on our business.

A successful claim of infringement against us ar@ntract manufacturers in connection with the afseur technology, in particular if we are
unable to manufacture or sell any of our plannedipcts in any major market, could adversely aftestbusiness.

We could experience losses from product liabilitylaims, including such claims and other losses reging from sales of counterfeit and
other infringing products.

We face an inherent risk of exposure to produdility claims in the event that the use of our proid results in personal injury. We also fi
the risk that defects in the design or manufactdi@ur products or sales of counterfeit or othérimging products might necessitate a product
recall and other actions by manufacturers, distoitsuor retailers in order to safeguard the heaflttonsumers and protect the integrity of the
subject brand. In addition, consumers may halteteydpurchases of a product that is the subjeatas&im or recall, or has been counterfeited.
We handle some risk with third-party carrier pa@iithat are subject to deductibles and limitatidhgre can be no assurance that we will not
experience material losses due to product liabdliyms or recalls, or a decline in sales resulfiogn sales of counterfeit or other infringing
product, in the future.

We face risks in connection with securities litigdon.

The Company and several of its directors and affiteve been named in a consolidated putative ieswlass action lawsuit and its direct
and certain of its officers have been named indasolidated derivative lawsuits, the nature aatustof which are described in Item 3. Legal
Proceedings. The consolidated putative securitess@action seeks unspecified damages from the @wynjand we are unable to estimate the
range of potential losses that would be incurrabéfplaintiffs in this action were to prevail,tordetermine the total effect that it may have on
our results of operations, financial position aadtcflows. However, any settlement or judgmenth@nnerits of this action could have a
material adverse effect on the Company’s liquidiggults of operations and financial conditionatfdition, securities litigation, irrespective of
its merits, is costly to defend and diverts manag@rs attention and resources, which could adveiééct our business.

The purported derivative lawsuits, which are aegy\preliminary stage, do not seek damages fronCtmapany. However, derivative litigation
is costly, and these lawsuits may divert managematiention and resources, which could adversiégcaour business.
We face risks related to environmental matters.

Our facilities are subject to a broad range of fellstate, local and foreign environmental lawd seguirements, including those governing
discharges to the air and water, the handling gpafial of solid and hazardous substances and westesdiation of contamination associated
with the release of
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hazardous substances at our facilities and offé#jgosal locations and occupational safety andlnéale have made, and will continue to
make, expenditures to comply with such laws andirements. Future events, such as changes inraxistivs and regulations, or the
enforcement thereof, or the discovery of contanndmeat our facilities, may give rise to additiomaimpliance or remediation costs that could
have a material adverse effect on our businesandial condition and results of operations. Sugfsland requirements are constantly
changing, are different in every jurisdiction armhémpose substantial fines and sanctions for tigyla. As a manufacturer of various produ
we are exposed to some risk of claims with resfeetivironmental matters, and there can be no assethat material costs or liabilities will
not be incurred in connection with any such claims.

We are conducting a voluntary clean-up at one ofs@as in the state of New York. Although the wadn that we submitted to the state has
been approved and we believe that the clean-uptepding in accordance with the workplan and apeetations, there can be no assurance
that the clean-up will be completed within the tfraene and cost projected, that the expected rewilltbe achieved, or that we will not
identify alternate sources or higher levels of eamnation. As such, there can be no assurancentatrial costs or liabilities will not be
incurred in connection therewith.

Our substantial indebtedness could adversely affectur financial health and prevent us from fulfilling our debt obligations.

We have now and expect to continue to have a $ignif amount of indebtedness.

Our substantial indebtedness could:
» increase our vulnerability to general adverse emoo@nd industry condition:

* require us to dedicate a substantial portion ofcash flow from operations to payments on our inelfess, thereby reducing the
availability of our cash flow to fund working caait capital expenditures, acquisitions, researchdmvelopment efforts and other general
corporate purpose

« limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvhie operate;
» place us at a competitive disadvantage comparedrtcompetitors that have less de
* limit our ability to borrow additional funds; and

» make it more difficult for us to satisfy our obligans with respect to our debt, including our oltign to repay our credit facility under
certain circumstance

Our credit facility and senior notes contain fin@hend other restrictive covenants that will liriir ability to engage in activities that may be
in our longterm best interests. In addition, current condgionthe global debt markets would make it difftaarhd costly to refinance our cre
facility and senior notes. Our failure to complyttwihose covenants could result in an event ofudefehich, if not cured or waived, could
result in the acceleration of all of our debt, whaould adversely affect our business, earningdiaadcial condition.

We are vulnerable to interest rate risk with respetto our debt.

We are subject to interest rate risk in conneotiith the issuance of variable and fixed-rate debaorder to maintain our desired mix of fixed-
rate and variable-rate debt, we currently use,maag continue to use, interest rate swap agreemaedtgxchange fixed and variable-rate
interest payment
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obligations over the life of the arrangements, aithexchange of the underlying principal amounts. MAy not be successful in structuring
such swap agreements to effectively manage ous,ngkich could adversely affect our business, egsand financial condition.

Exchange rate fluctuations could adversely affectwr financial results.

As a result of our international operations, cucseexchange rate fluctuations tend to affect osults of operations and financial position. (
most significant currency exposures are the potertireg, euro, Japanese yen and Canadian dollareXyect to generate an increasing portion
of our revenue and incur a significant portion of expenses in currencies other than U.S. doldtsough we enter into foreign exchange
agreements with financial institutions to reduce exposure to fluctuations in foreign currency esuelative to our debt or receivables
obligations, these hedging transactions do notiedite that risk entirely. These hedges also serveduce any gain that we may have made
based on favorable foreign currency fluctuationsaddition, to the extent we are unable to matekmee received in foreign currencies with
costs paid in the same currency, exchange rateuitions could have a negative impact on our firrondition and results of operations.
Finally, because our consolidated financial resaflesreported in dollars, if we generate salesaniegs in other currencies the translation of
those results into dollars can result in a sigaificincrease or decrease in the amount of those eakarnings.

We may be required to recognize impairment chargesn goodwill, which would reduce our net income, caolidated net worth and
stockholders’ equity.

Pursuant to generally accepted accounting pringiiplehe United States, we are required to perfonpairment tests on our goodwill balar
annually or at any time when events occur, whialldc@npact the value of our business segments.detarmination of whether an impairment
has occurred is based on a comparison of eachragparting units’ fair market value with its caimg value. Significant and unanticipated
changes could require a charge for impairmentfirtire period that could substantially affect oeparted earnings in a period of such change.
In addition, such charges would reduce our conatdidl net income. If such charges were includediircovenant calculations, it could resul
noncompliance with certain financial covenants urale credit facilities in the period of such charg

We performed an impairment test in our fiscal tigechrter 2008, and our analysis indicated that agerio impairment of goodwill. As a result
of the decline in the price of our common stockhie fiscal fourth quarter 2008 to a value below®@wenpany’s per share book value, including
goodwill, and given the present stock price valgtiind uncertainty surrounding the global econothg, Company performed an interim
goodwill impairment test as of October 31, 2008 datermined that no impairment existed in eitheitofeporting units as of such date. We
determine the fair value of our reporting unitsdzhen discounted cash flows and income valuatigmageh. In bridging our market
capitalization, we used an average closing priceuofcommon stock, and we applied a control preniased on our review of our premiums
paid by third parties in comparable recent trarisast Management will continue to monitor the rielaship of Cooper’s market capitalization
to both its book value and tangible book value tanelvaluate the carrying value of goodwill, and @@mpany will perform its required annual
goodwill impairment test during the fiscal thirdagter 2009.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If Catspeommon stock price continues to
trade below book value per share, there are changearket conditions or a future downturn in ousimess, or if the annual goodwill
impairment test
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indicates an impairment of our goodwill, the Comypamay have to recognize a non-cash impairmensajobdwill that could be material and
which could adversely affect our results of operadiin the period recognized and also adversegcetfur total assets, stockholdezguity anc
financial position.

Increases in our effective tax rates or adverse octmes resulting from examination of income tax rettns could adversely affect our
results.

Our future effective tax rates could be adverséflgcéed by earnings being higher than anticipatecountries where the Company has higher
statutory rates or lower than anticipated in cdestwhere it has lower statutory rates, by changealuation of our deferred tax assets and
liabilities, or by changes in tax laws or interteins of those laws. In addition, the Internal &ae Service (IRS) has been auditing the
Company’s income tax returns for the years 2008672and we are also subject to the examinatiots @icome tax returns by other tax
authorities. The outcome of these examinationscchalie a material adverse effect on our opera#éaglts and financial condition.

Failure to utilize U.S. net operating losses couldegatively impact our statement of operations.

At October 31, 2008, we had U.S. net operating ¢tass/forwards (NOLs) of approximately $81.8 mitlicApproximately $6.9 million of the
NOLs expire in fiscal 2009. Although we presenthfieipate utilizing the entire NOL in our tax fiys, significant and unanticipated change
our projected U.S. taxable income may result inratrfully utilizing the NOL. Should this occur,ghax effect of the unutilized NOL would
reflected as a non-cash-related tax provision aerCaunsolidated Statements of Operations.

We are in the process of upgrading certain of our @mnagement information systems, and we cannot assutgat there will not be
associated excessive costs or disruption of our bosss.

We have implemented a management information syateyar major locations and are in the processpfementing related systems for
substantially all of our businesses worldwide. Maityer companies have had severe problems with gtanpystem implementations of this
nature and scope. We are using a controlled prpjaot and we believe we have assigned adequéfiagtand other resources to the projects
to ensure successful implementation. However, waagassure that the design will meet our curredtfature business needs or that it will
operate as designed. We are heavily dependentabncemputer systems, and any failure or delayensgtstem implementation would cause a
substantial interruption to our business, additi@xpense and loss of sales, customers and profits.

If we do not retain our key personnel and attract ad retain other highly skilled employees, our busiass could suffer.

If we falil to recruit and retain the necessary perel, our business and our ability to obtain neat@mers, develop new products and pro'
acceptable levels of customer service could suffiee. success of our business is heavily dependtetiteoleadership of our key management
personnel. Our success also depends on our dbiligcruit, retain and motivate highly skilled salmarketing and engineering personnel.
Competition for these persons in our industry terise, and we may not be able to successfullyitetrain or retain qualified personnel.
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Provisions of our governing documents and Delawaraw, and our rights plan, may have anti-takeover décts.

Certain provisions of our Second Restated Cert#icd Incorporation and Amended and Restate-laws may inhibit changes in control of t
Company not approved by our board of directors s€h@ovisions include: (i) advance notice requinetméor stockholder proposals and
nominations and (ii) the authority of our boardgsue without stockholder approval preferred stoith such terms as our board may
determine. We will also be afforded the protectiohSection 203 of the Delaware General Corpordtiaw, which could have similar effects.
Our board of directors extended our preferred spakhase rights plan, commonly known as a “pojsith/i pursuant to an amended rights
agreement dated as of October 29, 2007. The ragresement is intended to prevent abusive hoskleotger attempts by requiring a potential
acquiror to negotiate the terms of an acquisitiath wur board of directors. However, it could hake effect of deterring or preventing an
acquisition of our Company, even if a majority lo& tour stockholders would be in favor of such asitjon, and could also have the effect of
making it more difficult for a person or group taiig control of the Company or to change existinghagement.

Risks Relating to Government Regulation of Manufaaire and Sale of Our Products

Our failure to comply with regulatory requirements or to receive regulatory clearance or approval forour products or operations could
adversely affect our business.

Our products and operations are subject to rigoregslation by the FDA, and numerous other fedatate and foreign governmental
authorities. In the United States, the FDA regdatietually all aspects of a medical device’s dasidevelopment, testing, manufacture, safety,
labeling, storage, recordkeeping, reporting, mamgetpromotion and distribution, as well as the@xpf medical devices manufactured in the
United States to foreign markets. Our failure tmpty with FDA regulations could lead to the impasitof administrative or judicial sanctiol
including injunctions, suspensions or the lossegiufatory approvals, product recalls, terminatibdistribution or product seizures. In the m
egregious cases, criminal sanctions or closureipfranufacturing facilities are possible.

Our medical devices require clearance or approyahé FDA before they can be commercially distréaliin the United States and may require
similar approvals by foreign regulatory agenciefiedistribution in foreign jurisdictions. Medicdévices may only be marketed for the
indications for which they are approved or cleafdte process of obtaining regulatory approvals &oket a medical device, particularly from
the FDA, can be costly and time consuming. Therebsano assurance that such approvals will be ggaom a timely basis, if at all, or that
significant delays in the introduction of any nexmdgucts or product enhancements will not occurctvitiould adversely affect our competitive
position and results of operations. In additioe, DA may change its policies, adopt additionaltagons or revise existing regulations, each
of which could prevent or delay premarket appraratlearance of our products or could impact oulitglto market our currently approved or
cleared products.

Modifications and enhancements to a medical dealee require a new FDA clearance or approval ijf teuld significantly affect its safety or
effectiveness or would constitute a major changesimtended use, design or manufacture. The FEyuires every manufacturer to make this
determination in the first instance, but the FDAymaview any manufacturer’s decision. We have nraddifications and enhancements to our
medical devices that we do not believe requireva clearance or application, but we cannot confinat the FDA will agree with our decisiol

If the FDA requires
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us to seek clearance or approval for modificatiba previously cleared product for which we havaatoded that new clearances or approvals
are unnecessary, we may be required to cease nmgrketto recall the modified product until we abtalearance or approval, and we may be
subject to significant regulatory fines or penaitiehich could have a material adverse effect arfinencial results and competitive position.
We also cannot assure that we will be successfobiaining clearances or approvals for our modiices, if required.

Even if regulatory approval or clearance of a maldilevice is granted, the FDA may impose limitasian restrictions on the uses and
indications for which the device may be labeled prainoted, and failure to comply with FDA regulatsoprohibiting a manufacturer from
promoting a device for an unapproved, or “off-Ighede could result in enforcement action by the FDAluding, among other things, warni
letters, fines, injunctions, consent decrees, artlar criminal penalties.

Development and marketing of our products is subjedo strict governmental regulation by foreign reguatory agencies, and failure to
receive, or delay in receiving, foreign qualificatbns could have a material adverse affect on our bimess.

In many of the foreign countries in which we market products, we are subject to regulations dffgcamong other things, product stande
packaging requirements, labeling requirements, nstrictions, tariff regulations, duties and taguirements. Many of the regulations
applicable to our devices and products in such tmsare similar to those of the FDA. In many doi@s, the national health or social security
organizations require our products to be qualiietbre they can be marketed with the benefit ahbeirsement eligibility. To date, we have
not experienced difficulty in complying with themegulations. Due to the movement towards harmoioizaif standards in the European Un
we expect a changing regulatory environment in Bercharacterized by a shift from a country by-courggulatory system to a European
Union-wide single regulatory system. We cannotentfly predict the timing of this harmonization. Gailure to receive, or delays in the
receipt of, relevant foreign qualifications coulave a material adverse effect on our businessadinhcondition and results of operations.

Our products are subject to reporting requirementsand recalls, even after receiving regulatory cleanace or approval, which could
harm our reputation, business and financial results

After a device is placed on the market, numerogslegory requirements apply, including the F's QSR, which requires manufacturer:
follow design, testing, control, documentation atigder quality assurance procedures during the naatwing process; labeling regulations,
which prohibit the promotion of products for unapyed or “off-label” uses and impose other restwitsi on labeling; and medical device
reporting regulations that require us to repoA or similar governmental bodies in other cowegrif our products cause or contribute to a
death or serious injury or malfunction in a wayttivauld be reasonably likely to contribute to deattserious injury if the malfunction were to
recur. The FDA and similar governmental bodiesthreo countries have the authority to require tloalteof our products in the event of
material deficiencies or defects in design or maatfre. A government mandated or voluntary regallcould occur as a result of
manufacturing or labeling errors or design defeits; voluntary or government mandated recall mayedimanagement attention and finan
resources and harm our reputation with customang.récall involving one of our products could alsrm the reputation of the product and
the Company and would be particularly harmful to bbusiness and financial results.
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Changes in government regulation of the healthcarmdustry as well as third-party payors’ efforts to control the costs of healthcare
could materially adversely affect our business.

In recent years, an increasing number of healthedioem proposals have been formulated by the lletijie and executive branches of the
federal and state governments. These proposald effelct major changes in the healthcare systeimerenationally or at the state level.
Among the proposals under consideration are poogrols on hospitals, insurance market reformstogase the availability of group health
insurance to small businesses, requirements tinapanies that sell products to hospitals and otkelthcare providers must publicly disclose
their prices, requirements that all businesses bialth insurance coverage to their employeegtandreation of a government health
insurance plan or plans that would cover all citize

There also continue to be efforts at the federadlleo introduce various insurance market reforexpanded fraud and abuse and anti-referral
legislation and further reductions in Medicare Metlicaid coverage and reimbursement. A broad rafgeth similar and more
comprehensive healthcare reform initiatives isljike be considered at the state level. Although itncertain which, if any, of these or other
proposals will be adopted, the potential for adwptf these proposals affects or may affect oditald market our products.

Any adoption of healthcare reform proposals oratesby-state basis could require us to develop-saecific marketing and sales approaches.
In addition, we may experience pricing pressuresommnection with the sale of our products due titaahal legislative proposals or healthcare
reform initiatives, including those initiatives affting coverage and reimbursement for our prodiettire legislation and regulations may
adversely affect the growth of the market for oraducts or demand for our products. We cannot ptedé effect such reforms or the prospect
of their enactment may have on our business.

In addition, third-party payors, whether governna¢or commercial, whether inside the United Statesbroad, increasingly attempt to contain
or reduce the costs of healthcare. These costalon@thods include prospective payment systemstatag rates, group purchasing, redesign
of benefits, requiring pre-authorizations or secopthions prior to certain medical procedures, emagement of healthier lifestyles and
exploration of more cost-effective methods of delimg healthcare. Although cost controls or otleguirements imposed by third-party payors
have not historically had a significant effect @mtact lens prices or distribution practices, tusld change in the future and could adversely
affect our business, financial condition and ressaftoperations.

Furthermore, widely publicized events concernirgyghfety risk of certain medical products, inclgdihe voluntary recalls of certain contact
lens solutions in 2006 and 2007 by Bausch & Lomth Advanced Medical Optics, respectively, may caeggillatory authorities, members of
Congress, the Government Accounting Office, medicafessionals and the general public to raise egrscabout potential medical product
safety issues. This increased attention may resiitreased regulation and scrutiny of medicalices, such as, for example, the Food and
Drug Administration Amendment Act of 2007, whichsugcently enacted, providing for the establishneéat unique system for identifying
medical devices, among other provisions.
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The costs of complying with the requirements of fegral laws pertaining to the privacy and security othealth information and the
potential liability associated with failure to do ® could materially adversely affect our business ahresults of operations.

Other federal legislation affects the manner inolshive use and disclose health information. HIPAAdses, among other things, the adog
of standards for the electronic exchange of haafthrmation that may require significant and costhanges to current practices. HHS has
released three rules to date mandating the usevostandards with respect to certain healthcansa@ions and health information. The first
rule requires the use of uniform standards for comimealthcare transactions, including healthcariend information, plan eligibility, referral
certification and authorization, claims statusppt@roliment and disenrollment, payment and remiteadvice, plan premium payments and
coordination of benefits. The second rule reledseHHS imposes new standards relating to the pyiedéndividually identifiable health
information. These standards not only require caengk with rules governing the use and disclostipratected health information, but they
also require an entity subject to HIPAA to obtaatisfactory assurances that any of its businesxeges to whom such information is
disclosed will safeguard the information. The thiute released by HHS establishes minimum standardbe security of electronic health
information. While we do not believe we are dirgettgulated as a covered entity under HIPAA, maingup customers are covered entities
subject to HIPAA. Such customers may require usnter into business associate agreements, whidetdlus to safeguard certain health
information we obtain in the course of servicingitlcustomers, restrict the manner in which wearsg disclose such information and impose
liability on us for failure to meet our contractuddligations. The costs of complying with thesetcactual obligations and potential liability
associated with failure to do so could have a nedtadverse effect on our business, financial chordiand results of operations.

Federal and state laws pertaining to healthcare frad and abuse could materially adversely affect oubusiness, financial condition and
results of operations.

We may be subject to various federal and state pmstsining to healthcare fraud and abuse, inctydimt-kickback laws, physician se

referral laws and false claims laws. Violationghwese laws are punishable by criminal and civicsans, including, in some instances,
exclusion from participation in federal and stagalthcare programs, including Medicare, Medicaidievans Administration health programs
and TRICARE. Similarly, if the physicians or otlm@oviders or entities with whom we do businessfauad to be non-compliant with
applicable laws, they may be subject to sanctisnich could indirectly have a negative impact on business, financial condition and results
of operations. While we believe that our operatiaresin material compliance with such laws, becadisbe complex and fareaching nature «
these laws, there can be no assurance that we wotltke required to alter one or more of our pecagtito be in compliance with these laws.
Any violations of these laws or regulations cowddult in a material adverse effect on our busirfgsancial condition and results of operatio

In addition, if there is a change in law, regulatiadministrative or judicial interpretation, we yrfaave to change our business practices or our
existing business practices could be challengadksvful, which could have a material adverse aftecour business, financial condition and
results of operations.

Item 1B. Unresolved Staff Comments
None.
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Item 2. Properties.

The following is a summary of Coof's principal facilities as of October 31, 2008. Ceogenerally leases its office and operationsifas|
but owns several manufacturing and research anelafawent facilities, including 205,850 square fedtamble, United Kingdom, 49,500
square feet in Scottsville, New York, 39,000 squast in Norfolk, Virginia, and 33,630 square feeStafford, Texas. Our lease agreements
expire at various dates through the year 2023.ddrapany believes its properties are suitable aedw@ate for its businesses.

Approximate

Location Square Feet Operations
AMERICAS
United State:
California 70,78(  Executive offices, CVI research & development and
CVI administrative office:
New York 409,84t  CVI manufacturing, marketing, distribution and
administrative office:
Virginia 66,62(  CVI manufacturing and distributic
Connecticut 173,86(  CSI manufacturing, marketing, distribution, reséagc
development and administrative offic
Texas 33,63(  CSI Manufacturing
Puerto Ricc
Juana Dia: 236,17.  CVI manufacturing and distributic
Canade
Ontario 40,00C  CVI marketing and distributio
Brazil
Sao Paulc 6,63-  CVI marketing and distributio
EUROPE
United Kingdom
Hampshire 464,09  CVI manufacturing, marketing, distribution, resds
& development and administrative offic
Belgium
Liege 70,20C  CVI distribution
Germany
Berlin 12,91¢  CSI manufacturing and distributic
Frankfurt 13,93¢  CVI marketing and distributio
Italy
Milan 29,15(  CVI marketing and distributio
France
Nice 12,18  CVI marketing and distributio
ASIA PACIFIC
Japar
Tokyo 51,29  CVI marketing, distribution and administrative cffs
Australia
Adelaide 23,70¢  CVI manufacturing, distribution and administrativiéices
Other Pacific Rimr 26,63t  CVI marketing and distributio
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Item 3. Legal Proceedings.
In re The Cooper Cos., Inc., Securities Litigatior

On February 15, 2006, Alvin L. Levine filed a piatsecurities class action lawsuit in the Uniteat&s District Court for the Central District
of California, Case No. SACV-06-169 CJC, against@ompany, A. Thomas Bender, its Chairman of ther8and a director, Robert S.
Weiss, its Chief Executive Officer and a direcamd John D. Fruth, a former director. On May 19&@ahe Court consolidated this action and
two related actions under the headinge Cooper Companies, Inc. Securities Litigatiord selected a lead plaintiff and lead counselyaunts

to the provisions of the Private Securities LitigatReform Act of 1995, 15 U.S.C. § 78u-4.

The lead plaintiff filed a consolidated complaimt duly 31, 2006. The consolidated complaint wasdfin behalf of all purchasers of the
Company'’s securities between July 28, 2004, anceéer 12, 2005, including persons who received Gmygecurities in exchange for their
shares of Ocular Sciences, Inc. (Ocular) in thetidgn2005 merger pursuant to which the Companyissdj@®cular. In addition to the
Company, Messrs. Bender, Weiss, and Fruth, theotidased complaint named as defendants severaleo€bmpany’s other current officers
and directors and former officers. On July 13, 2@8& Court granted Cooper’s motion to dismissciresolidated complaint and granted the
lead plaintiff leave to amend to attempt to staveléd claim.

On August 9, 2007, the lead plaintiff filed an amed consolidated complaint. In addition to the Camyp the amended consolidated comp!
names as defendants Messrs. Bender, Weiss, FtetrerSM. Neil, the Company’s former Executive VReeesident and Chief Financial
Officer, and Gregory A. Fryling, CooperVision’s foer President and Chief Operating Officer.

The amended consolidated complaint purports tg@lgolations of Sections 10(b) and 20(a) of theusies and Exchange Act of 1934 by,
among other things, contending that the defendaatie misstatements concerning the Biomedics prdihectsales force integration followil
the merger with Ocular, the impact of silicone foghl lenses and financial projections. The amemdedolidated complaint also alleges that
the Company improperly accounted for assets aadjiiiréhe Ocular merger by improperly allocating 81fillion of acquired customer
relationships and manufacturing technology to gatdwhich is not amortized against earnings) irmstef to intangible assets other than
goodwill (which are amortized against earningst the Company lacked appropriate internal contintbissued false and misleading
Sarbanes-Oxley Act certifications.

On October 23, 2007, the Court granted in-partderded in-part Cooper and the individual defendamistion to dismiss. The Court dismis:
the claims relating to the Sarbanes-Oxley Act fiedtiions and the Company’s accounting of assejsiead in the Ocular merger. The Court
denied the motion as to the claims related to aelefglse statements concerning the Biomedics ptdohe; sales force integration, the impact
of silicone hydrogel lenses and the Company’s fimprojections. On November 28, 2007, the Coismissed all claims against Mr. Fruth.
On December 3, 2007, the Company and Messrs. BeWaass, Neil and Fryling answered the amendeddalim@ed complaint. On April 8,
2008, the Court granted a motion by Mr. Neil fadgument on the pleadings as to him. A February QI02trial date has been set, and
discovery has commenced. On December 15, 200&dhe held a hearing on the lead plaintiffs’ motfon class certification and indicated
that it expects to rule on the motion before theé efnthe year. The Company intends to defend tlagenvigorously.
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In re Cooper Companies, Inc. Derivative Litigation

On March 17, 2006, Eben Brice filed a purportedshalder derivative complaint in the United Stebéstrict Court for the Central District «
California, Case No. 8:06-CV-00300-CJC-RNB, agasesteral current and former officers and directdrhe Company. The Company is
named as a “nominal defendant.” Since the filinghef first purported shareholder derivative lawghitee similar purported shareholder
derivative suits were filed in the United Statestiict Court for the Central District of Californiall four actions have been consolidated under
the heading In re Cooper Companies, Inc. Derivdtitigation and the Court selected a lead plairgiffl lead counsel.

On September 11, 2006, plaintiffs filed a consaédeamended complaint. The consolidated amendeglagrhnames as defendants Messrs.
Bender, Weiss, Fruth and Fryling. It also namededsndants current directors Michael Kalkstein, &#oMarx, Steven Rosenberg, Stanley
Zinberg, Allan Rubenstein, and one former directdére Company is a nominal defendant. The comptainports to allege causes of action for
breach of fiduciary duty, insider trading, breaéltontract, and unjust enrichment, and largely a¢péhe allegations in the class action
securities case, described above. Under the existiheduling order, the Company has until SepterhBe2009, to respond to the consolidated
amended complaint.

In addition to the derivative action pending indeal court, three similar purported shareholdeioastwere filed in the Superior Court for the
State of California for the County of Alameda. Té@stions have been consolidated under the he&dirgCooper Companies, Inc.
Shareholder Derivative Litigation, Case Nos. RGUE2B. A consolidated amended complaint was fileeptember 18, 2006. The
consolidated amended complaint names as defenti@nssime individuals that are the defendants ifettheral derivative action. In addition,
the complaint names Mr. Fryling, current officerar@ R. Kaufman, John J. Calcagno, Paul L. Remndeffrey Allan McLean, and Nicholas
Pichotta and a former officer. The Company is a inahdefendant. On November 29, 2006, the Sup&ut for the County of Alameda
entered an order staying the consolidated actiodipg the resolution of the federal derivative aati

Both the state and federal derivative actions arevdtive in nature and do not seek damages frenCtimpany.

Bausch & Lomb Incorporated Litigation

On October 5, 2004, Bausch & Lomb Incorporated @au& Lomb) filed a lawsuit against Ocular Sciendas. in the U.S. District Court for
the Western District of New York alleging that Beomedics toric soft contact lens and its privatiedl equivalents infringe Bausch & Lomb’s
U.S. Patent No. 6,113,236 relating to toric conkaeses having optimized thickness profiles. Thmmlaint seeks an award of damages,
including multiple damages, attorneys’ fees andscard an injunction preventing the alleged infeimgnt. The parties have filed claim
construction briefs for the court to consider tsrMarkman order, and fact discovery substant@digcluded during the first quarter of fiscal
2006. On November 12, 2008, the Court issued asraehstruing the claims. While no trial date hasrbset, dispositive motions are due no
later than April 15, 2009. Based on our reviewrs tomplaint and the patent, as well as other asfemmformation obtained in discovery, the
Company believes this lawsuit is without merit gohahs to continue to pursue a vigorous defense.

Item 4. Submission of Matters to a Vote of Security Holders
During the fourth quarter of fiscal 2008, the Compdid not submit any matters to a vote of the Canyps security holders.
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PART Il

Item 5. Market for Registrant’'s Common Equity and RelatedoSkholder Matters.

Our common stock, par value $0.10 per share, dettan the New York Stock Exchange under the syrf®0IO.” In the table that follows, v
indicate the high and low selling prices of our coam stock for each three-month period of 2008 &0@ir2

Quarterly Common Stock Price Range 2008 2007

Years Ended October 31, High Low High Low
Fiscal Quarter Ended

January 3: $44.9¢  $36.5¢ $58.27 $42.7¢
April 30 $41.66 $29.71 $51.7¢  $43.9(
July 31 $41.4t  $33.4¢ $56.5¢ $49.8]
October 31 $38.37 $15.0¢ $57.6( $41.5t

At November 30, 2008, there were 670 common stddiens of record.

Dividend Policy

Our current policy is to pay annual cash dividead®ur common stock of $0.06 per share, in two aamial payments of $0.03 each. In dc
terms, we paid cash for dividends of about $2.Tianilin both 2008 and 2007. Dividends are paid wlzanand if declared in the discretion of
our board of directors from funds legally availafdethat purpose. Our board of directors periotijagviews our dividend policy and
considers the Company’s earnings, financial coonjtliquidity needs, business plans and oppores#ind other factors in making and setting
dividend policy.

Performance Graph

The following graph compares the cumulative tottiim on the Company’s common stock with the cutiudaotal return of the Standard &
Poor’s Smallcap 600 Stock Index (which includesGloenpany) and the Standard & Poor’s Health Cardpigent Index for the five-year
period ended October 31, 2007. The graph assuraeththvalue of the investment in the Company arehich index was $100 on October 31,
2002, and assumes that all dividends were reindeste
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among The Cooper Companies, Inc., The S&P Smallcap 600 Index
And Tha S&F Health Care Equipment Index

5160

10503 1004 10406 10/06 1007 1vo8

—f&— The Cooper Companies, Inc. = & — 5&P Smallcap 600 - = 3 - - B&P Health Care Equipment

10/03 10/04 10/05 10/06 10/07 10/08

The Cooper Companies, Ir $ 100.0C $ 162.1C $ 158.7: $ 133.0¢ $ 97.11 $ 38.1¢
S&P Smallcap 60! $ 100.0¢ $ 116.7¢ $ 134.6. $ 156.2¢ $ 174.3. $ 117.7
S&P Health Care Equipme $ 100.0C $ 117.27 $ 117.7: $ 120.0: $ 132.3¢ $ 114.1¢

* $100 invested on 10/31/03 in stock & in-including reinvestment of dividends. Fiscal yeadiag October 31
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Equity Compensation Plan Information

Plan Category

Number of Securities to b
Issued Upon Exercise of
Outstanding Options,

Warrants and Rights ()
(A)

Weighted-Average Exercist
Price of Outstanding
Outstanding Options,
Warrants and Rights

B)

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plan:
(Excluding Securities
Reflected in Column A)
©

Equity compensation plans

approved by shareholde?s 5,656,82! $ 49.6¢4 1,628,32!
Equity compensation plans not

approved by shareholde — — —

Total

5,656,82!

$ 49.64

1,628,32!

@ The amount of total securities to be issued unaen@ny equity plans shown in Column A includes 32%,Restricted Stock Units
granted pursuant to the Company’s equity planssé&asvards for the distribution of shares to thegrecipient upon the completion of
time-based holding periods and do not have an &dsdcexercise price. Accordingly, these awardsatgeflected in the weighted-
average exercise price disclosed in Column B.

@ Includes information with respect to the 2007 Ldrggm Incentive Plan for Employees of The Cooper ganies, Inc. (“2007 Plan”),
which was approved by stockholders on March 207280d provides for the issuance of up to 2,70090@0es of Common Stock, and
the 2006 Long Term Incentive Plan for Non-Emploixeectors of The Cooper Companies, Inc. (the “Dioeg’ Plan”), which was
approved by stockholders on March 21, 2006 andipgesvfor the issuance of up to 650,000 shares afr@on Stock. As of October 31,
2008, up to 1,250,859 shares of Common Stock magsoed pursuant to the 2007 Plan and 377,466 sb&@ommon Stock may be
issued pursuant to the Directors’ Plan. Also inelichformation with respect to the 1998 Long-Tentehntive Plan (“1998 Plan”), the
1996 Long Term Incentive Plan for Non-Employee Blioes and the Second Amended and Restated 2001 Tenng Incentive Plan
(2001 Plan”) of The Cooper Companies, Inc., whigtre originally approved by stockholders on Maréh 2996 and March 28, 2001.
The 1998 Plan, 1996 Director Plan and 2001 Plae ladhexpired by their terms, but up to 3,961,84dres of Common Stock may be

issued pursuant to awards that remain outstandidgnthese plans.
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Item 6. Selected Financial Data.
Five Year Financial Highlights

Years Ended October 31
(In thousands, except per share amount:

Consolidated Operations
Net sales

Gross profi
Income from continuing operations before incomess
Provision for income taxe

Net income (loss
Add interest charge applicable to convertible debt,of tax

Income (loss) for calculating diluted earnings gleare
Diluted earnings (loss) per shz

Diluted shares excluding shares applicable to caitle
debt

Shares applicable to convertible d

Average number of shares used to compute dilutedress
per share

Dividends paid per sha

Consolidated Financial Position
Current assel

Property, plant and equipment, |
Goodwiill

Other intangible assets, r

Other asset

Shor-term debi

Other current liabilitie:
Long-term debi

Other liabilities

Total liabilities
Stockholder’ equity

2008

2007

2006

2005

2004

$ 1,063,170 $ 950,64° $ 858,96( $ 806,61  $ 490,17¢
$ 610,03( $ 51953° $ 525977 $ 496,83 $ 315,83(
$ 76200 $ 672 $ 73,337 $ 10845 $ 11248
10,73: 11,86« 7,10¢ 16,73 19,66+
65,47¢ (11,197 66,23 91,72: 92,82t
1,39¢ — 2,09( 2,09¢ 2,09t

$ 6687( $ (11199 $ 6832« $ 9381t $ 94,92
$ 14 $ (029 $ 144 $ 2.0/ $  25¢
45,11 44,70 44,97¢ 43,39 34,02
1,727 — 2,59( 2,59( 2,59(
46,84« 44,70 47 56¢ 45,98: 36,61

$ 0.06 $ 0.06 $ 0.06 $ 0.06 $ 0.0¢
$ 52603 $ 517520 $ 456,95. $ 44371 $ 304,49
602,65 604,53 496,35’ 379,78t 151,06!
1,251,69" 1,289,58. 1,241,80 1,185,09. 331,81!
130,58 145,83 147,16( 151,41 31,76¢
76,64 38,70( 35,04¢ 35,86¢ 13,63(

$ 2,587,611 $ 2,596,16' $ 2,377,320 $ 2,19587' $ 832,77
$ 4301 $ 4651« $ 61,36 $ 7226( $ 20,87:
212,39 239,96t 215,26t 185,36: 90,71¢
861,78: 830, 11¢ 681,28 632,65: 144,86!
53,35: 20,08¢ 16,17¢ 16,33 10,94¢
1,170,541 1,136,68: 974,00: 906,60: 267,40
1,417,07. 1,459,48 1,403,23; 1,289,27! 565,37

$ 2,587,611 $ 2,596,161 $ 2,377,320 $ 2,19587' $ 832,77
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations.
Note numbers refer to t*Notes to Consolidated Financial Statem” in Item 8. Financial Statements and Supplementatyl

RESULTS OF OPERATIONS

We discuss below the results of our operationdi$oal 2008 compared with fiscal 2007 and the rtssofl our operations for fiscal 2007
compared with fiscal 2006. Certain prior period ams have been reclassified to conform to the atiperiod’s presentation. We discuss our
cash flows and current financial condition undeap@al Resources and Liquidity.”

Outlook

We believe that CVI will continue to compete suctally in the worldwide contact lens market with @tisposable spherical, phosphorylchc
(PC) Technology™, silicone hydrogel and speciattyitact lenses. We believe that market demograinegavorable with the reported
incidence of myopia continuing to increase worldsvahd with the teenage population in the UnitedeStahe age when most contact lens \
begins, projected to grow considerably over the hes decades. CVI expects greater market penetrati Europe and Asia as practitioners
increasingly prescribe more specialty lenses.

We are in the process of developing and launchingraber of new contact lens products to enhancésXbad and competitive product lin
New products planned for introduction over the rteid years include additional lenses utilizingagilie hydrogel and PC Technology mate
and new lens designs, including toric and multiféeases. We also plan to launch our Proclear 1, Bangle-use spherical lens, in Japan
during the first calendar quarter of 2009.

Sales of contact lenses utilizing silicone hydrageterials, a major product material in the indudtave grown significantly. The Company
has launched Biofinity and Avaira, silicone hydrbgggherical contact lens products, in the Uniteaitédt, Europe and Asia Pacific, excluding
Japan. We plan to launch a monthly silicone hydrtge lens, under the Biofinity label, in thedtrquarter of 2009 and a two-week silicone
hydrogel toric, under the Avaira label, at the ehdalendar 2009. While initial customer reactiooni Biofinity and Avaira has been favorat
our future growth may be limited by our late eritrip the silicone hydrogel market. We have achiemgfficient manufacturing capacity of
Biofinity and Avaira to support our business pl&or both products, however, we face challengesceéstea with manufacturing using a new
material and ramping up production volumes, redyciosts and improving efficiencies. We believe thatability to succeed with silicone
hydrogel products will be an important factor affieg future levels of sales growth and profitalilit

While we remain optimistic about the long-term mests for the worldwide contact lens market, reesents affecting the economy as a
whole, including the uncertainty and instabilitytbé U.S. and international credit markets andssiomary pressures in the United States, have
lowered our expectations for fiscal year 2009. \Xeeeienced slower than expected sales in OctoleNaxwember of 2008, and we are
receiving anecdotal evidence that consumers mapaeging their buying habits and extending theaismntact lenses beyond prescribed
limits. We believe that these changes are tempaeayonses to current economic conditions, andxwect the contact lens market to recover
with a recovery in the broader economy.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)

Regarding capital resources, we believe that cadicash equivalents on hand of $1.9 million plushdaom operating activities and existing
credit facilities will fund future operations, ctgliexpenditures, cash dividends and small aciuisit We expect capital expenditures in fiscal
2009 of approximately $125 million to $140 milligorimarily to expand silicone hydrogel and singkelens manufacturing capacity and for
information technology.

2008 Compared with 2007
Highlights: 2008 vs. 200"
e Net sales up 12% to $1.06 billion from $950.6 rilliin fiscal year 2007

» Gross profit up 17%; gross margin increased to 57#et sales from 55%.

*  Operating income up to $127.0 million from $45.9liwn.

*  We recorded tax expense of $10.7 million for fisgzdr 2008 compared to $11.9 million for fiscal y2@07.
» Diluted earnings per share $1.43 up from a losspare of 25 cent

* Results for 2008 include $30.6 million of productistart up costs, $1.9 million of distribution catalization costs, $2.5 million of other
restructuring and integration costs, $3.4 millidrintellectual property and securities litigatioosts and $2.9 million write-off of the debt
issuance costs of our amended and restated coggdiéraent. Results from 2007 included $119.1 milbbsimilaritems, discussed beloy

Selected Statistical Information — Percentage of N&ales and Growth

Years Ended October 31 2008 % Growth 2007 % Growth 2006
Net sales 100% 12% 100% 11% 100%
Cost of sale: 43% 5% 45% 29% 39%
Gross profi 57% 17% 55% (1%) 61%
Selling, general and administrative expe 40% 5% 43% 14% 42%
Research and development expe 3% (11%) 4% 15% 4%
Restructuring cost — (84%) 1% 52% 1%
Amortization of intangible: 2% 4% 2% 13% 1%
Operating incomi 12% 177% 5% (59%) 13%
Net Sales

Coope’s two business units, CVI and CSI generate aliso$ales
* CVI develops, manufactures and markets a broaderahgoft contact lenses for the worldwide visiemecmarket

» CSl develops, manufactures and markets medicatégyviiagnostic products and surgical instrumemdsagcessories used primarily by
gynecologists and obstetricial
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)

Our consolidated net sales grew by 12% in 2008148d in 2007. CVI achieved 12% net sales growth aritypon growth of disposable lens
including single-use lenses, and the sales of iicose hydrogel lenses, Biofinity and Avaira. C8lhieved 9% net sales growth in 2008
primarily due to 6% organic growth including protkimarketed directly to hospitals.

Net Sales Growth

($ in millions) 2008 vs. 2007 2007 vs. 2006
Business uni

CVI $99.C 12% $61.7 8%
CSli $13.€6 9% $30.C 24%
CVI Net Sales

Practitioner and patient preferences in the wordigngontact lens market continue to change. Themshjtis are from

« Conventional lenses replaced annually to disposafdefrequently replaced lenses. Disposable lesxgedesigned for either daily, two-
week or monthly replacement; frequently replacedés are designed for replacement after one te thomths

» Commodity lenses to specialty lenses includingctoriultifocal and cosmetic lense

« Commodity spherical lenses to valagded spherical lenses such as continuous weaslamsl lenses to alleviate dry eye symptoms a:
as lenses with aspherical optical properties dnérigpxygen permeable lenses such as silicone hghbi

These shifts generally favor CVI's product linesspgcialty lenses, PC Technology brand spheriaaelg, silicone hydrogel spherical lenses
and single-use spherical lenses. Additionallys imiportant that CVI develop a full range of silieohydrogel products in the United States,
Europe and Asia Pacific, excluding Japan. CVI basi¢hed Biofinity and Avaira, its silicone hydrogeherical lens products in the United
States, Europe and Asia Pacific. CVI's toric praduare facing increased pressure due to the lapfngiticone hydrogel toric products by its
major competitors. CVI has begun production of Bib§ toric, a silicone hydrogel toric lens, andiaipates launching this product in the first
calendar quarter of 2009. CVI also plans to lauaskecond silicone hydrogel toric lens, Avaira tobig the end of calendar 2009.

CVI introduced the following products during 2008:

* Avaira, a two-week silicone hydrogel spherical lens
» Expanded power ranges for Biofinity, a monthlycsitie hydrogel spherical ler

» Expanded power ranges for Proclear 1 Day, a PCridafy, single-use spherical lens.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)
Contact lens revenue includes sales of conventidigdosable, long-term extended wear lenses awglesise spherical lenses, some of which
are aspherically designed, and specialty lensese-lenses, cosmetic lenses and multifocal lenses.

» Aspheric lenses correct for near- and farsighteslaes have additional optical properties that Irajprove visual acuity in low light
conditions and can correct low levels of astignmatésd low levels of presbyopia, an -related vision defec

» Toric lens designs correct astigmatism by addiegattiditional optical properties of cylinder andsaxvhich correct for irregularities in tl
shape of the corne

» Cosmetic lenses are opaque and color enhancingdéhat alter the natural appearance of the eye.
» Multifocal lens designs correct presbyopia.

* Proclear lenses, manufactured using proprietargpharylcholine (PC) Technology™, help enhance @&$evice compatibility and offe
improved lens comfor

CVI Net Sales by Market

($ in millions) 2008 2007 Growth
Americas $388.1 $360.5 8%
Europe 346.7 306.4 13%
Asia Pacific 160.( 129.C 24%
$894.¢ $795.¢ 12%

CVI's worldwide net sales grew 12%, 8% in constanteriay. Americas sales grew 8%, 7% in constant cayrgarimarily due to market gail

of CVI's silicone hydrogel lenses, Biofinity and Aiva, PC Technology lenses and single-use lend¢EAEsales grew 13%, 6% in constant
currency, driven by increases in sales of Biofinitisposable toric and disposable sphere productsiding Proclear 1 Day lenses. Sales to the
Asia Pacific region grew 24%, 14% in constant cucke primarily due to significant sales growth ofgle-use and other disposable sphere
products, disposable toric products and Biofindgdes.

Net sales growth includes increases in si-use spheres up 45%, at $165.3 million, all displesapheres up 18% and total spheres up 16%.
Biofinity had sales of $50.7 million primarily inufope and the United States, and Avaira had s&l$8.6 million in the United States.
Disposable toric sales grew 11% with total toriesaip 8% and disposable multifocal sales up 26¥4'sCine of specialty lenses grew 10%.
Older conventional lens products declined 14%,@sinetic lenses declined 2%. Proclear productsraged global market share gains as
Proclear toric sales increased 39% to $72.2 millknoclear spheres, including Biomedics XC and Beocl Day, increased 22% to $124.6
million and Proclear multifocal lenses, including®edics XC, increased 40% to $44.4 million.

CVI's sales growth is driven primarily through ieases in the volume of lenses sold as the markéihces to move to more frequent
replacement. While unit growth and product mix haofeienced CVI's sales growth, average realizédgs by product have not materially
influenced sales growth.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)
CSI Net Sales

CSI's net sales increased 9% to $168.3 million witraorg sales growth of about 6%. Sales of productketed directly to hospitals gre

19% and now represent 30% of CSI’s sales. Womeggdtincare products used primarily by obstetriciams gynecologists generate 95% of
CSI’s sales. The balance are sales of medical dgdatside of women’s healthcare which CSI doesaitely market. While unit growth and
product mix have influenced organic sales growtlerage realized prices by product have not malgii@luenced organic sales growth.

2007 Compared with 2006
We began recording shi-based compensation expense in fiscal 2006 usingtitified prospective transition method wherebppperiods
are not restated and do not include such expenseadfuired Ocular on January 6, 2005, and inclutida®in our results from that date.

Highlights: 2007 vs. 2006

e Netsales up 11% to $950.6 million from $859.0 imillin fiscal year 200¢

» Gross profit down 1%; gross margin decreased to 6bfet sales including production start-up cosis iategration and restructuring
items, from 61%

*  Operating income down 59% to $45.9 million from $BLmillion. Operating margin at 5% of net saleduding integration an
restructuring items

*  We recorded tax expense of $11.9 million for fisgedr 2007 compared to $7.1 million for fiscal y2a06.
» Loss per share 25 cents down from diluted earnpegshare of $1.4:

» Results for 2007 include $7.2 million write-off a€quired in-process research and development, $3itlidn of production start up costs,
$13.4 million of distribution rationalization cost®52.8 million of other restructuring and integvatcosts, $10.4 million of intellectual
property and securities litigation costs and $0illan write-off of the debt issuance costs of @mended and restated credit agreement.
Results from 2006 included $52.7 million of simileams.

Selected Statistical Information — Percentage of N&ales and Growth

Years Ended October 31, 2007 % Growth 2006 % Growth 2005
Net sales 100% 11% 100% 6% 100%
Cost of sale: 45% 29% 39% 7% 38%
Gross profi 55% (1%) 61% 6% 62%
Selling, general and administrative expe 43% 14% 42% 20% 37%
Research and development expe 4% 15% 4% (19%) 5%
Restructuring cost 1% 52% 1% (25%) 1%
Amortization of intangible: 2% 13% 1% 22% 2%
Operating incom 5% (59%) 13% (A7%) 17%
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)
Net Sales

Our consolidated net sales grew by 11% in 200768adn 2006. CVI achieved 8% net sales growth prilpan growth of disposable lense
including single-use lenses, and the launch ofiBiiyf a silicone hydrogel lens. CSI achieved 24ét sales growth in 2007 driven by
acquisitions and organic growth.

Net Sales Growth

($ in millions) 2007 vs. 200¢ 2006 vs. 200!
Business uni

CVi $61.7 8% $36.2 5%
Csl $30.C 24% $16.1 15%

CVI's core product lines of specialty lenses, PChr®logy™ brand spherical lenses, silicone hydregékrical lenses and singlee spheric:
lenses were 70% of CVI's worldwide business. Aduditlly, it is important that CVI develop a rangesdfcone hydrogel products. CVI has
launched Biofinity, its silicone hydrogel lens, wgales in Europe, the United States and Austaaléhis in the process of expanding its
manufacturing capacity to grow sales. CVI antiagsdaiunching a second silicone hydrogel sphergra In April/May 2008 and commencing
the marketing of a silicone hydrogel toric lenshegt end of calendar 2008.

In addition to CVI's silicone hydrogel lens, duri@g§07 CVI introduced these new products:
» Biomedics EP™, a multifocal lens for emerging pyegies.
» Proclear 1 Day, a single-use spherical lens.

» Proclear toric multifocal, a lens designed to additgoth astigmatism and presbyo

CVI Net Sales by Market

($ in millions) 2007 2006 Growth
Americas $360.t $351.¢ 2%
Europe 306.4 273.c 12%
Asia Pacific 129.( 109.(C 18%
$795.¢ $734.2 8%

CVI's worldwide net sales grew 8%, 5% in constamtrency. Americas sales grew 2%, the same in cohstarency, primarily due to market
gains of multifocal and daily disposable lensesetfby the continued market shift in favor of siie hydrogel products. European sales grew
12%, 3% in constant currency, driven by significacteases in sales of disposable toric and disgpesphere products. Sales to the Asia
Pacific region grew 18%, the same in constant cagreprimarily due to significant sales growth ofgde-use and other sphere products and
disposable toric products.
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Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)

Net sales growth includes increases in si-use spheres up 29%, at $113.7 million, all displesapheres up 10% and total spheres up 8%.
Biofinity, CVI’ s silicone hydrogel spherical lens, had sales & $8llion primarily in Europe and the United Stat®isposable toric sales gr
13% with total toric sales up 8% and disposabletifoghl sales up 25%. CVI's line of specialty leaggew 10%. Cosmetic lenses grew 5%,
and older conventional lens products declined 1Bgéclear products continued global market shanesgas Proclear toric sales increased 47%
to $51.9 million, Proclear spheres, including Bialitzs XC and Proclear 1 Day, increased 22% to $10@ll®n and Proclear multifocal lense
including Biomedics XC, increased 52% to $31.8 inill

CVI's sales growth is driven primarily through ieases in the volume of lenses sold as the markéihces to move to more frequent
replacement. While unit growth and product mix haafeienced CVI's sales growth, average realizédgs by product have not materially
influenced sales growth.

CSI Net Sales

CSI’s net sales increased 24% to $154.8 milliomwitganic sales growth of about 9%. Sales of prisduarketed directly to hospitals grew
51% and now represent 27% of CSI's sales. Womeggdticare products used primarily by obstetriceamd gynecologists generate more than
94% of CSI's sales. The balance are sales of mlediizséces outside of women'’s healthcare which G&isinot actively market. CSl's
acquisitions during the year did not significardffect Cooper’s consolidated results of operatidvkile unit growth and product mix have
influenced organic sales growth, average realizegp by product have not materially influencedamig sales growth.

2008 Compared to 2007 and 2007 Compared to 2006
Cost of Sales/Gross Profi

Gross Profit Percentage of Net Sale 2008 2007 2006
CViI 57% 54% 62%
CSl 59% 59% 58%
Consolidatec 57% 55% 61%

CVI's margin was 57% in fiscal 2008 compared witf¥bin fiscal 2007, the result of changing product offset by improvements in
manufacturing efficiencies. The changing product mcluded a shift to lower margin sphere produictsluding single-use spheres that
represented 18% of lens sales in fiscal 2008 coebiar 14% last year. CVI’s fiscal 2008 cost of sateludes production start-up costs for our
new silicone hydrogel products, share-based congp@nsand integration activities. These costs artenlito $27.9 million or 3% of sales. For
fiscal 2007 cost of sales includes production satprtosts for our new silicone hydrogel produdts, write off of manufacturing assets
associated with Ocular integration activities ahdre-based compensation expense, which were 9%as. s

CSI's margin was 59% in both fiscal 2008 and 2@Bss margin reflects CSI’s emphasis on organietir@and continuing efficiencies
associated with recent acquisitions offset by higlosts on products sourced outside the UniteeStat
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Selling, General and Administrative Expense (SGA)

(In millions) 2008 2007 2006

CVvI $342.F $322.( $284:
Csl 57.7 54.t 447
Headquarter 29.1 31.t 28.¢

$429.0  $408.( $357.¢

Consolidated SGA increased by 5% in 2008, 14% Dv2ihd 20% in 2006. As a percentage of net sabesolidated SGA decreased to 409
2008, 43% in fiscal 2007 and 42% in 2006. The iasesin SGA is primarily due to costs supportingeased sales levels and lenses used in
marketing programs offset by increased efficienaea result of the rationalization of distributienters and decreased litigation costs.

CVI's SGA increased 6% in 2008, primarily due tatsosupporting increased sales levels and lengsekimsnarketing programs and 13% in
2007, primarily due to costs related to the rati@ation of distribution centers, lenses used inmkating programs and intellectual property
litigation. SGA as a percentage of net sales dseckt 38% in 2008 from 40% in 2007 and 39% in 2006

During fiscal 2007, we were engaged in litigatioithwegard to our silicone hydrogel product andaierlens design patents. In November
2007, we reached a global settlement agreementGiiA Vision, the eye care unit of Novartis AG, thiasolves all disputes with respect to
current patent infringement litigation between toenpanies. Under the terms of the settlement, dhganies have agreed to cross license
rights to these patents, and CVI has agreed t@apayalty on its future net U.S. contact lens safeBiofinity and Avaira until 2014 and on net
sales outside of the United States until 2016.

CSlI's 2008 SGA increased 6% over 2007, which suppdhe 9% increase in sales, and 2007 SGA inale2&¥ over 2006. Selling and
distributing costs increased to support the emghasiorganic sales growth.

Corporate headquarters’ SGA, which decreased 8823adl million in 2008 but increased 9% to $31.5iomlin 2007 were 3% of consolidated
net sales in both periods. The decrease in 200vimsrily due to expense recovery related to ftufes of shardvased awards. The growtl
2007 was primarily due to share-based compensatipanse. The growth since 2006 includes continMpdreses for projects and staff to
maintain the Company'’s global trading arrangemedt@osts to comply with corporate governance requénts.

Research and Development Expense

Research and development (R&D) expense in 200&dsed 11% from 2007 and increased 15% over 200&/asn@®% of sales in 2008, a
4% of sales in both periods for 2007 and 2006. R&Pense was $35.5 million in 2008, $39.9 millior2607 and $34.5 million in 2006. R&D
expense included acquired in-process researcharedapment of $7.2 million in 2007 for CSI.
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CVI's research and development expenditures wederd3illion, up 11% in 2008, and $27.6 million i6Q7, up 17%. CVI's research and
development activities include programs to devaligposable silicone hydrogel products and prodoeslutilizing PC Technology™.

CSI’s research and development expenditures weierfiflion, down 7% in 2008, and $5.1 million, up% in 2007, net of acquired proces:
R&D. CSlI's research and development activitiestidel the upgrade and redesign of many CSI osteappnositro fertilization, incontinence
and assisted reproductive technology products #met obstetrical and gynecological product develepnactivities.

Restructuring Expense

Restructuring expenses were $1.5 million in 200&mérom $9.7 million in 2007 as CVI completed tieigration of Ocular. In connectic
with the January 6, 2005, acquisition of Ocular,|@¥s progressed through our integration plannapthg operational synergies of the
combined companies including integrating duplidatglities and expanding utilization of preferrednufacturing and distribution practices.
of October 31, 2008, the total restructuring costder this integration plan were $49.1 millionwdfich approximately $30 million were cash
related, and are reported as charges to costes salestructuring costs in our Consolidated 8tat#s of Income. See Note 3 to the
consolidated financial statements.

Amortization of Intangibles

Amortization of intangibles was $16.8 million in@® $16.2 million in 2007 and $14.3 million in 20@mortization expense increased in both
fiscal 2008 and fiscal 2007 due to acquired inthlegassets.

Operating Income

Operating income grew $14.1 million, or 12%, betw&6806 and 2008, increasing 177% or $81.1 millimA008 after declining 59% or $67.0
million in 2007.

Years Ended October 31

($ in millions) 2008 2007 2006
CVI $123.¢ $ 57.2 $126.¢
CsSl 32.7% 20.1 15.1
Headquarter (29.9) (31.9 (28.8)
$127.( $ 45.¢ $112.¢
Percent growth (decline 177% (59%) (A7%)

47



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)
Interest Expense

Interest expense increased 19% to $50.8 millid20d8, 14% to $42.7 million in 2007 and 26% to $3WiBion in 2006. Excluding the wri-

off of $3.0 million of unamortized costs relatedte repurchase of our 2.625% Convertible Senidred&ures, interest expense increased 12%
in 2008. The increases in interest expense aregpitindue to higher average debt balances to stjgapital investments. We had

$861.4 million in loans on our credit facility orct@ber 31, 2008, compared to $717.0 million outditagn on October 31, 2007.

Other Income (Expense), Net

Years Ended October 31

(In thousands) 2008 2007 2006

Interest incom: $ 29¢ $ 474 $ 38¢
Foreign exchange gain (los 387 (3,047% (1,41%
Other (expense) incon (657 74 (1,207

$ 28 $(2,499  $(2,239)

Provision for Income Taxes

We recorded tax expense of $10.7 million for figeedr 2008 compared to $11.9 million for fiscaly2@07. Our geographic mix of income
changed during 2008, with a decrease in profitghii high tax jurisdictions offset by certain exyges associated with the Ocular integration
plan that impacted jurisdictions with lower taxesit

Share-Based Compensation Plans

The Company grants various st-based compensation awards, including stock opti@s#ricted stock and restricted stock units. Theere-
based compensation and related income tax beretignized in the consolidated financial statemenfiscal year 2008 was $14.9 million and
$4.0 million, respectively, compared to $17.7 roilliand $4.3 million, respectively, if fiscal yedr®. As of October 31, 2008, there was
$37.6 million of total unrecognized compensatiostaelated to nonvested stock options and restiistieck units, which is expected to be
recognized over a weighted average remaining \g@gimiod of 2.03 years for nonvested stock optenn$ 2.17 years for restricted stock units.
Cash received from options exercised under allesshased compensation arrangements for fiscal 2002@07 was $6.3 million and $9.3
million, respectively.

The Company estimates the fair value of each stption award on the date of grant using the Blacke®s valuation model, which requires
management to make estimates regarding expectexhdife, stock price volatility and other assunguis. Groups of employees that have
similar historical exercise behavior are consideseplrately for valuation purposes. The Comparignasts stock option forfeitures based on
historical data for each employee grouping, andstdjthe rate to expected forfeitures periodicdlhe adjustment of the forfeiture rate will
result in a cumulative catch-up adjustment in tegqul the forfeiture estimate is changed. Durirsgdi year 2008, these adjustments totaled
$3.2 million.
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CAPITAL RESOURCES AND LIQUIDITY
2008 Highlights
» Operating cash flow $96.5 million, compared to $034illion in 2007.

» Expenditures for purchases of property, plant andmment $124.9 million, compared to $183.6 milliar2007.
» Cash payments for acquisitions totaled $3.9 mi/ltympared to $81.0 million in 2007.

» Net cash inflow from lon-term debt totaling $29.4 million compared to $11®i8ion in 2007.

Comparative Statistics

Years Ended October 31

($ in millions) 2008 2007

Cash and cash equivale $ 1¢ 3 3.2
Total asset $ 2,587t $ 2,596..
Working capital $ 2706 $ 231.(
Total debi $ 904t $ 876.¢
Stockholder’ equity $ 1,417 $ 1,459.
Ratio of debt to equit 0.64:1 0.60:1
Debt as a percentage of total capitaliza 39% 38%

Operating Cash Flows

Cash flow provided from operating activities contd as Coop’s major source of liquidity, totaling $96.5 milliam fiscal 2008 and $134
million in 2007. Operating cash flow decreased ashave utilized cash to build inventory in suppanhew product launches, including lenses
for use in marketing programs, payment of inconxesaand reduction of accounts payable, net of atsquayable related to capital
expenditures.

The increase in working capital in fiscal 2008 waisnarily due to our adoption of FIN 48, which résd in a reclassification of certain short-
term tax liabilities to long term (see Note 6 te tonsolidated financial statements) and the mgldif inventories to support new product
launches and increasing sales levels. Increasas ilong-term borrowings and accounts receivabteadecrease in other accrued liabilities
also contributed to the increase. Cash used tdgrayapital equipment, while significantly less thtéae prior year, reduced working capital.

At the end of fiscal 2008, Cooper’s inventory mantm hand (MOH) were 8.0 compared to 5.9 at figeal-end 2007. However, our adjusted
fiscal 2007 MOH was 7.4, net of $27.3 million ofaches to costs of sales recorded in our fiscaktioguarter 2007 associated with our Ocular
integration plan, as we continued to build inveptiorsupport of new product launches and distriutienter consolidations. Also, our days
sales outstanding (DSO) decreased to 58 days abérc81, 2008, from 60 days at October 31, 2008eBa&n our experience and knowledge
of our customers and our analysis of inventoriemipcts and product levels, we believe that our @atsoreceivable and inventories are
recoverable.
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Investing Cash Flows

The cash outflow of $128.8 million from investingtiaities in fiscal 2008 was driven by paymentss8f9 million for acquisitions and capit
expenditures of $124.9 million, used primarily igpand manufacturing capacity, consolidate distrdrutenters and continue the rollout of
new information systems.

Financing Cash Flows

The cash inflow of $31.2 million from financing adties in fiscal 2008 was driven by net proceedsyf long-term debt of $29.4 million and
$6.3 million from the exercise of stock optionsttaly offset by payment of short-term debt of $3nillion and dividends on our common
stock of $2.7 million paid in the first and thirdayters of 2008.

Risk Management

Most of our operations outside the United Stateliheir local currency as their functional curngnd/e are exposed to risks causec

changes in foreign exchange, principally our postedling, euro and Japanese yen-denominated ddbeaeivables, and from operations in
foreign currencies. We have taken steps to minimizebalance sheet exposure. Although we enterfaméagn exchange agreements with
financial institutions to reduce our exposure tefliations in foreign currency values relative tio debt or receivables obligations, these
hedging transactions do not eliminate that riskrelyt We are also exposed to risks associated efitinges in interest rates, as the interest rate
on our Senior Unsecured Revolving Line of Credriesmwith the London Interbank Offered Rate. Ogngicant increase in debt following tl
acquisition of Ocular has significantly increaskd tisk associated with changes in interest rateshave decreased this interest rate risk by
hedging a significant portion of variable rate detectively converting it to fixed rate debt foarying periods through May 2011. For
additional detail, see Iltem 1A. Risk Factors andeNlband Note 8 to the consolidated financial statgs.

On January 31, 2007, Cooper entered into a $63®mayndicated Senior Unsecured Revolving Lin€oédit (Revolver) and $350 million
aggregate principal amount of 7.125% of seniorsi¢Eee Note 7 to the consolidated financial stateésheKeyBank led the Revolver
refinancing and the Revolver matures on Januarp@12.

In connection with the normal management of ouaufitial liabilities, we may from time to time seekrétire or purchase our Senior Notes
through open market cash purchases, privately isgdttransactions or otherwise. Such repurchagkedepend on prevailing market
conditions, our liquidity requirements, contracttedtrictions and other factors. The amounts inedlmnay be material.

Outlook — Global Market and Economic Conditions

In the United States and globally, recent market@esonomic conditions have been unprecedentedtallbiging with tighter credit conditio
and slower economic growth through into the fouptiarter of 2008. For our fiscal year ended Oct@ier2008, continued concerns about the
systemic impact of inflation, energy costs, gedjal issues, the availability and cost of credénk failures and a
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declining real estate market in the U.S. have dmunted to increased market volatility and diminidlexpectations for the U.S. and the global
economy. These conditions, combined with volatile@aces, declining business and consumer confideand increased unemployment hax
recent weeks near and subsequent to the end G§dlakyear contributed to substantial declinesapital markets and consumer confidence.

As a result of these market conditions, the codtarilability of credit has been and may contitube adversely affected by illiquid credit
markets and wider credit spreads. Concern aboudt#imlity of the markets generally and the strargftcounterparties specifically has led
many lenders and institutional investors to redacel, in some cases, cease to provide funding towers. Continued turbulence in the U.S.
and international markets and economies may adyeaffect our liquidity and financial condition, drthe liquidity and financial condition of
our customers. If these market conditions contittuey may limit our ability, and the ability of oaustomers, to timely replace maturing
liabilities, and access the capital markets to rfigeidity needs, resulting in potential adversieefs on our financial condition and results of
operations. These conditions may also affect theketsifor our products as consumers may curtailfgulgabits similar to the slower than
expected contact lens sales in October and Novegiis3.

We believe that cash and cash equivalents on hiadtl ® million plus cash generated by operatingvaies and borrowing capacity under our
existing credit facilities will fund future operatis, capital expenditures, cash dividends and samgllisitions. Management believes that our
projected outlook on sources of liquidity will beficient to meet our projected liquidity needs tbe next 12 months. At October 31, 2008, we
had $138.4 million available under our $650 mill®mdicated bank credit facility.

OFF BALANCE SHEET ARRANGEMENTS

None.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS
As of October 31, 2008, we had the following cocitral obligations and commercial commitmel

Payments Due by Period 2010 2012 2014
(In millions) Total 2009 & 2011 & 2013 & Beyond
Contractual obligation:

Long-term debt $ 861 $— $— $511.« $ 350.¢
Interest payments on lo-term debi 228.¢ 45.2 91.1 55.1 37.4
Operating lease 187.¢ 31.8 56.5 39.4 60.£
Total contractual obligatior 1,278.: 76.5 147.¢ 605.¢ 448.2
Commercial commitment:

Stanc-by letters of credi 0.2 0.2 — — —
Total $1,278.. $ 76.7 $147.€ $605.¢ $ 448.C
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The expected future benefit payments for pensiangthrough 2018 are disclosed in Note 11. Empl@&gesfits.

Inflation and Changing Prices
Inflation has had no appreciable effect on our afiens in the last three fiscal years.

New Accounting Pronouncements

In September 2006, the FASB issued StatementsnahEial Accounting Standards (SFAS) No. 1Fair Value Measuremen(SFAS 157)
This statement defines fair value, establisheamdéwork for measuring fair value in accordance Wits. GAAP and expands disclosures
about fair value measurements. In February 20@8F&SB issued FASB Staff Position (FSP) SFAS 15&ghlication of FASB Statement
No. 157 to FASB Statement No. 13 and Other Acaogifionouncements That Address Fair Value Measunenier Purposes of Lea:
Classification or Measurement under Statementdi3d FSP SFAS 157-Effective Date of FASB Statement No. 15ese FSPs defer the
effective date in SFAS 157 for one year for certanfinancial assets and nonfinancial liabilitiescept those that are recognized or disclosed
at fair value in the financial statements on a néag basis (at least annually) and exclude cetasing transactions accounted for under S
13, Accounting for Leasesfrom the scope of SFAS 157. The delayed portarBFAS 157 will be adopted by the Company begigrinits
fiscal year ending October 31, 2010, while all otpertions of the standard will be adopted by tlenpany beginning in its fiscal year ending
October 31, 2009, as required. The Company doesxpeict a significant impact from the adoptionto$ statement on the Company’s
consolidated financial statements.

In September 2006, the FASB issued SFAS No. E&#loyers’ Accounting for Defined Benefit Pensiod &©ther Postretirement Plans

(SFAS 158). Effective October 31, 2007, we adopiedbalance sheet recognition provision of thisddéad and accordingly recognized the
funded status of the Company’s defined benefitrptistment plan. Effective for fiscal years endafter December 15, 2008, the standard also
requires the measurement date for the Companyisaetebenefit postretirement plan assets and benlgfigations to coincide with our fiscal
yearend. SFAS 158 provides two transition alternatigdated to the change in measurement date progisiv'e will adopt the measurement
date provisions of SFAS 158 on the first day of fisgal year ending October 31, 2009. The Compamsdot expect a significant impact fr
adopting the measurement date provision of thedatahon our consolidated financial statements.

In December 2007, the FASB issued SFAS No. Nefhcontrolling Interests in Consolidated Financ&thtements — an amendment of ARB
No. 51(SFAS 160). SFAS 160 establishes accounting armttiag standards for ownership interests in subsiels held by parties other than
the parent, the amount of consolidated net incatndatable to the parent and to the noncontroliimgrest, changes in a parent’s ownership
interest and the valuation of retained noncontrgliquity investments when a subsidiary is decafestgld. SFAS 160 also establishes repo
requirements that provide sufficient disclosures tdtearly identify and distinguish between theiasts of the parent and the interests of
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the noncontrolling owners. Currently, the Compangsinot anticipate that the adoption of SFAS 160chvis effective for the Company
beginning in our fiscal year ending October 31,®04ill have a material impact on our consoliddiedncial statements.

In December 2007, the FASB issued SFAS No. 14ligeeh2007)Business CombinatiofSFAS 141R). SFAS 141R establishes principles
and requirements for how the acquirer in a busiogessbination recognizes and measures in its firdustitements the identifiable assets
acquired, the liabilities assumed, any controlimgrest in the business and the goodwill acquis#AS 141R further requires that acquisition
related costs and costs associated with restragtor exiting activities of an acquired entity wik expensed as incurred. SFAS 141R also
establishes disclosure requirements which will iegdisclosure of the nature and financial effeftthe business combination. SFAS 141R is
effective for fiscal years beginning on or aftercBmber 15, 2008, which is effective for the Compheginning in the first quarter of the fiscal
year 2010 and will be applied prospective

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Heddhativities(SFAS 161). SFAS 161
amends and expands the disclosure requirementSAS 8lo. 133 Accounting for Derivative Instruments and Hedgirgivities (SFAS 133),
with the intent of providing users of the financiéhtements with an enhanced understanding of Inohway an entity uses derivative
instruments, how derivative instruments and reléiedge items are accounted for under SFAS 133tamdlated interpretations, and how
derivative instruments and related hedge itemsh#fe entity’s financial position, financial penfioance and cash flows. SFAS 161 requires
gualitative disclosures about objectives and ggiatefor using derivatives, quantitative disclosuabove fair value amounts of gains and losses
on derivative instruments and disclosures abouitrisk related contingent features in derivatagreements. In September 2008, the FASB
issued FASB Staff Position (FSP) FAS 133-1 and #MN4, Disclosures about Credit Derivatives and CertainaBantees — An Amendment of
FASB Statement No. 133 and FASB InterpretatiodBpand Clarification of the Effective Date of FASEatement No. 16 This FSP clarifies
the FASB’s intent that the disclosures requiredBAS 161 should be provided for any reporting geemnual or interim) beginning after
November 15, 2008. The Company is currently evaigahe impact of SFAS 161, which, due to the &lzation in the FSP, is effective for tl
Company in our interim period beginning FebruardQ9 and fiscal year ending October 31, 2009, wrconsolidated financial statements.

In May 2008, the FASB issued FSP APB No. 14dcounting for Convertible Debt Instruments ThatyNBe Settled in Cash upon Conversion
(Including Partial Cash Settlemen(fSP APB 14-1). FSP APB 14-1 clarifies that cornittdebt instruments that may be settled in camnu
conversion (including partial cash settlement)raseaddressed by paragraph 12 of APB Opinion NpAtdounting for Convertible Debt and
Debt Issued with Stock Purchase Warre. Additionally, this FSP specifies that issuersoth instruments should separately account for the
liability and equity components in a manner thdt meflect the entity’s nonconvertible debt borragirate when interest cost is recognized in
subsequent periods. FSP APB 14-1 is effectiveifanfcial statements issued for fiscal years begmaiter December 15, 2008, and interim
periods within those fiscal years. The Companywisently evaluating the impact of FSP APB 14-1, atthis effective for the Company in our
fiscal year ending October 31, 2010, and relatégtiim periods, on our consolidated financial staets.
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In September 2008, the FASB issued FSP FAS 1333 F#¥ 45-4. This FSP applies toa( credit derivatives within the scope of SFAS 133,
Accounting for Derivative Instruments and HedgActivities; ( b)) hybrid instruments that have embedded creditidévies; and

( ¢) guarantees within the scope of FIN @uarantor's Accounting and Disclosure RequiremdotsGuarantees, Including Indirect
Guarantees of Indebtedness of Oth&iss FSP amends Statement 133, to require dis@eswy sellers of credit derivatives, including éred
derivatives embedded in a hybrid instrument. TI8® also amends FIN 45, to require an additionalaisire about the current status of the
payment/performance risk of a guarantee. In additiois FSP clarifies the FASB’s intent that thectthsures required by SFAS 161 should be
provided for any reporting period (annual or im&rbeginning after November 15, 2008. The provisiofithis FSP that amend Statement 133
and FIN 45 are effective for reporting periods (aaror interim) ending after November 15, 2008. TQwmpany is currently evaluating the
impact of FSP SFAS 133-1 and FIN 45-4, which igff’e for the Company in our interim period begngnFebruary 1, 2009 and fiscal year
ending October 31, 2009, on our consolidated firstatements.

In April 2008, the FASB issued FSP FAS 14Z2@termination of the Useful Life of Intangible AsseThis FSP amends the factors that should
be considered in developing renewal or extensigoraptions used to determine the useful life ofcagaized intangible asset under SFAS
Goodwill and Other Intangible Assess such, for a recognized intangible asset, aryesitiall disclose information that enables users of
financial statements to assess the extent to whizlexpected future cash flows associated wittasiset are affected by the entity’s intent
and/or ability to renew or extend the arrangemehe intent of this FSP is to improve the consisyemetween the useful life of a recognized
intangible asset under SFAS 142 and the periodpdeted cash flows used to measure the fair vdltieecasset under SFAS 141R, and other
GAAP. The Company is currently evaluating the impd=SP FAS 142-3, which is effective for the Canp in our fiscal year ending
October 31, 2010, and related interim periods, unconsolidated financial statements.

Estimates and Critical Accounting Policies

Management estimates and judgments are an infegitadf financial statements prepared in accordaritteaccounting principles generally
accepted in the United States of America (GAAP). Mgkeve that the critical accounting policies ddsed in this section address the more
significant estimates required of management whtepgring our consolidated financial statementsooedance with GAAP. We consider an
accounting estimate critical if changes in thereateé may have a material impact on our financiabli@mn or results of operations. We believe
that the accounting estimates employed are apptepaind resulting balances are reasonable; howastegl results could differ from the
original estimates, requiring adjustment to theslarices in future periods.

* Revenue recognition — We recognize product revemeteof discounts, returns, and rebates in acceslasith Staff Accounting Bulletin
(“SAB”) No. 104, Revenue Recognition and SFAS N®. Revenue Recognition When the Right of Returrs&xiAs required by these
standards, we recognize revenue when it is reabzedalizable and earned, based on terms of stietlve customer, where persuasive
evidence of an agreement exists, delivery has oeguthe seller’s price is fixed and determinalvid eollectability is reasonably assured.
For contact lenses as well as CSI medical deviiagnostic products and surgical instruments acdssories, thi
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primarily occurs upon product shipment, when riskwnership transfers to our customers. We bel@mwerevenue recognition policies ¢
appropriate in all circumstances, and that ourciesdi are reflective of our customer arrangementsr&¢ord, based on historical statistics,
estimated reductions to revenue for customer imeeprograms offered including cash discounts, phomal and advertising allowances,
volume discounts, contractual pricing allowancebates and specifically established customer ptaetiorn programs. While estimates
are involved, historically, most of these progrdmse not been material to our business, sincetagegcentage of our revenue is from
direct sales to doctors. The Company records tegkscted from customers on a net basis, as tlee®s @are not included in reven

» Allowance for doubtful accoun— Our reported balance of accounts receivable, nteo&llowance for doubtful accounts, represents
estimate of the amount that ultimately will be read in cash. We review the adequacy of our allme&gor doubtful accounts on an
ongoing basis, using historical payment trendsthadge of the receivables and knowledge of ouvidhgal customers. When our analy
indicate, we increase or decrease our allowanagrdiogly. However, if the financial condition of obaustomers were to deteriorate,
additional allowances may be required. While estiimare involved, bad debts historically have reatrba significant factor given the
diversity of our customer base, well establishedddnical payment patterns and the fact that patissquire satisfaction of healthcare needs
in both strong and weak economi

* Net realizable value of invento— In assessing the value of inventories, we mug&eneatimates and judgments regarding aging of
inventories and other relevant issues potentidfigcting the saleable condition of products anéhested prices at which those products
will sell. On an ongoing basis, we review the cargyvalue of our inventory, measuring number of theron hand and other indications of
salability, and reduce the value of inventory drth are indications that the carrying value is igrethhan market. At the point of the loss
recognition, a new, lower-cost basis for that irteeyis established, and subsequent changes is dact circumstances do not result in the
restoration or increase in that newly establistext basis. While estimates are involved, histoljcabsolescence has not been a
significant factor due to long product dating aeddthy product life cycles. We target to keep, warage, about seven months of inven
on hand to maintain high customer service levelsmgihe complexity of our specialty lens produattfodio.

* Valuation of goodwil We account for goodwill and evaluate our goodwélledmces and test them for impairment in accordaritethe
provisions of SFAS No. 142, Goodwill and Other hgible Assets (SFAS 142). We no longer amortizedgolh The SFAS 142 goodwill
impairment test is a two-step process. Initiallg, @ompare the book value of net assets to thedhie of each reporting unit that has
goodwill assigned to it. If the fair value is detgned to be less than the book value, a secondsferformed to compute the amount of
the impairment. The valuation of each of our rejpgrunits is determined using discounted cash flamsincome valuation approach. A
reporting unit is the level of reporting at whicbaglwill is tested for impairmen

Our reporting units are the same as our businggaesgs— CVI and CSI- reflecting the way that we manage our businesstéab
goodwill for impairment annually during the fisdhird quarter and when an event occurs or circuntgsichange such that it is reason
possible that impairment may exist.
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We performed an impairment test in our fiscal thjcchrter 2008, and our analysis indicated that acbrto impairment of goodwill. As a
result of the decline in the price of our commarcktin the fiscal fourth quarter 2008 to a valuehethe Companys per share book valt
including goodwill, and given the present stoclcervolatility and uncertainty surrounding the globeonomy, the Company performed
an interim goodwill impairment test as of Octob&r 3008 and determined that no impairment existeglther of its reporting units as of
such date. We determined the fair value of our mémpunits based on discounted cash flows, annrewaluation approach. We used a
discount rate of a representative weighted avetageof capital for our business segments in corspamwith guideline companies, with
consideration given to the current condition of gfebal economy.

In bridging our market capitalization, we used aarage closing price of our common stock, and waieg a premium for control based
on our review of premiums paid by third partiecomparable recent transactions. Based on thedacdtgircumstances of the particular
market conditions that occurred in the final mootlour fiscal year and that were not in existenicth@ time of our annual impairment test,
we used an average closing price of our commorkstat represented the period from our releaseipfesults of operations for our fiscal
third quarter 2008 through our fiscal yearend, ®@days. We determined an appropriate premium fotrobby analyzing individual
transactions in our markets and selected targepaaias whose operations were comparable to oubtismess segments. Management
will continue to monitor the relationship of Coosemarket capitalization to both its book value taryible book value and to evaluate
carrying value of goodwill, and the Company wilrfoem its required annual goodwill impairment tdsting the fiscal third quarter 2009.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If camenon stock price continues to tri
below book value per share, there are changestiketeonditions or a future downturn in our busgyex if the annual goodwill
impairment test indicates an impairment of our geiidthe Company may have to recognize a non-dgagtairment of its goodwill that
could be material, and which could adversely aféeatresults of operations in the period recognaed also adversely affect our total
assets, stockholders’ equity and financial conditio

» Business combinatior- We routinely consummate business combinations. Nueade the purchase price of acquisitions basedun
estimates and judgments of the fair value of ne¢t@spurchased, acquisition costs incurred andgitties other than goodwill. On
individually significant acquisitions, we utilizadependent valuation experts to provide a basisdar to refine the purchase price
allocation, if appropriate. Results of operatiooisdcquired companies are included in our constitleesults of operations from the date
of acquisition.

* Income taxes — The Company accounts for incomestarder the asset and liability method. Deferredatsets and liabilities are
recognized for the future tax consequences ataiilatto differences between the financial staternamying amounts of existing assets
and liabilities and their respective tax bases,fantbx losses and tax credit carryforwards. Defétax assets and liabilities are measured
using enacted tax rates expected to apply to teviabbme in the years in which those temporanediffices are expected to be recovered
or settled. The effect on deferred tax assetsiabdilies of a change in tax rates is recognizethcome in the period that includ
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the enactment date. In assessing the realizabflitheferred tax assets, management considers wlieithenore likely than not that son
portion or all of the deferred tax as:¢ will not be realized

As part of the process of preparing our consoliiéiteancial statements, we must estimate our inctamexpense for each of the
jurisdictions in which we operate. This procesaliggs significant management judgments and invobanating our current tax
exposures in each jurisdiction including the imp#any, of additional taxes resulting from taxaexinations as well as judging the
recoverability of deferred tax assets. To the extecovery of deferred tax assets is not likelygolsn our estimation of future taxable
income in each jurisdiction, a valuation allowaigestablished. Tax exposures can involve comiexes and may require an extended
period to resolve. Frequent changes in tax lavesish jurisdiction complicate future estimates. €tednine the tax rate, we are require
estimate fullyear income and the related income tax expensadh jrisdiction. We update the estimated effediiverate for the effect «
significant unusual items as they are identifieda@yes in the geographic mix or estimated levehoiual pre-tax income can affect the
overall effective tax rate, and such changes cbalchaterial.

In July 2006, the Financial Accounting Standardaf8qFASB) issued Interpretation No. #&counting for Uncertainty in Income Taxes
(FIN 48). FIN 48 applies to all tax positions reldtto income taxes subject to SFAS No. JS;ounting for Income Tax¢SFAS 109).

The Company adopted the provisions of FIN 48 onédyiolver 1, 2007. Under FIN 48, the Company recogrifresenefit from a tax
position only if it is more likely than not thatetposition would be sustained upon audit basedysotethe technical merits of the tax
position. FIN 48 clarifies how the Company meastinesincome tax benefits from the tax positiong #ra recognized, provides guidance
as to the timing of the derecognition of previouslgognized tax benefits and describes the metlooddassifying and disclosing the
liabilities within the consolidated financial statents for any unrecognized tax benefits. FIN 48 alidresses when the Company should
record interest and penalties related to tax pstand how the interest and penalties may beifotasithin our Consolidated Statement
of Operations and presented in the Consolidatedri8al Sheet. In connection with the adoption of £8Non November 1, 2007, the
Company continued its classification policy of iret&t expense and penalties related to uncertaipdsitions as additional income tax
expense. Also, we were required to inventory, eatel@nd measure all uncertain tax positions takéa loe taken on tax returns, and to
record liabilities for the amount of such positidhat may not be sustained, or may only partia#lysbstained, upon examination by the
relevant taxing authorities.

» Shar-Based Compensatic— Effective November 1, 2005, we adopted SFAS No. (t1@&sed 2004)Share-Based Paymel(SFAS 123R
as interpreted by SEC SAB No. 107, using the medifirospective transition method. Prior periodsshast been restate

Under the fair value recognition provisions of SFAZR, shar-based compensation cost is measured at the grenbased on the fa
value of the award and is recognized as expensetioweesting period. Determining the fair valuesbére-based awards at the grant date
requires judgment, including estimating Cooper&ktprice volatility, employee stock option exeecisehaviors and employee option
forfeiture rates.
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The expected life of the share-based awards id@s¢he observed and expected time to post-vekinfigiture and/or exercise. Groups of
employees that have similar historical exercisealgigt are considered separately for valuation psepoThe expected volatility is basec
implied volatility from publicly-traded options dhe Company'’s stock at the date of grant, histbinplied volatility of the Company’s
publicly-traded options, historical volatility amdher factors. The risk-free interest rate is basethe continuous rates provided by the
U.S. Treasury with a term equal to the expecteddifthe award. The dividend yield is based ompttegected annual dividend payment per
share, divided by the stock price at the date afigr

As shar-based compensation expense recognized in our Goatenl Statements of Operations is based on awétidgtely expected t
vest, the amount of expense has been reducedtioraésd forfeitures. SFAS 123R requires forfeitu@be estimated at the time of grant
and revised, if necessary, in subsequent pericaigifal forfeitures differ from those estimatestf€itures were estimated based on
historical experience.

If factors change and the Company employs diffeasstimptions in the application of SFAS 123R, thremensation expense that it
records in future periods may differ significantttpm what it has recorded in the current period2®05, prior to the adoption of SFAS
123R, the Company valued its share-based compensaaing the intrinsic value method under Accougtminciples Board Opinion
No. 25,Accounting for Stock Issued to Employ@&BB 25), and related interpretations.
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Iltem 7A. Quantitative and Qualitative Disclosure about MarkRisk.

Note numbers refer to t*Notes to Consolidated Financial Statem” included in Item 8. Financial Statements and Supplgary Data o
this Annual Report on Form 10-K.

The Company is exposed to market risks that relatesipally to changes in interest rates and fareigrrency fluctuations. The Company’s
policy is to minimize, to the extent reasonable prattical, its exposure to the impact of changinigrest rates and foreign currency
fluctuations by entering into interest rate swapad foreign currency forward exchange contractqeesvely. The Company does not enter
derivative financial instrument transactions foesplative purposes. For additional information peaee Risk Management discussed abo
Capital Resources and Liquidity and “Derivatives'Note 1 and Note 8 to the consolidated finandatlesments.

Long-term Debt

Total debt increased to $904.8 million at OctohkrZ008, from $876.6 million at October 31, 200@nt-term debt includes $350 million
senior notes issued in fiscal 2007 (see Note fgabnsolidated financial statements). On Julhd Gompany repurchased all $115 million in
aggregate principal amount of our 2.625% Convertidnior Debentures issued in 2003 and due 2028i({8es) pursuant to the terms of the
indenture for the Securities (see Note 7 to thesalitiated financial statements). The terms of tldenture included a put option that entitled
each holder of the Securities to require the Comppamepurchase all or any part of such holdersuiées at a price equal to $1,000 in cash
per $1,000 of principal amount of Securities plasraed and unpaid interest. The Company accepted thiese Securities for repurchase, and
therefore no Securities remain outstanding. The @zom paid the aggregate repurchase price from Wargs under its $650 million revolving
line of credit. On July 1, 2008, we also wrote $8£0 million of unamortized costs related to the'Biies.

We may from time to time seek to retire or purchaseSenior Notes through open market cash purshaseately negotiated transactions or
otherwise. Such repurchases will depend on prexaitiarket conditions, our liquidity requirementsntractual restrictions and other factors.
The amounts involved may be material.

October 31,

(In millions) 2008 2007
Shor-term debt $43.C $ 46.F
Long-term debt 861.¢ 830.1
Total $904.¢  $876.¢
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As of October 31, 2008, the scheduled maturitighefCompany’s fixed and variable rate long-termtadbligations (excluding immaterial
capitalized leases), their weighted average inteatss and their estimated fair values were dsviat

Expected Maturity Date Fiscal Year There- Fair
($ in millions) 2009 2010 2011 2012 2013 after Total Value
Long-term debt:
Fixed interest rat $— $— $— $— $— $ 350.£ $ 350 $ 282.1
Average interest ral 7.1%
Variable interest rat $— $— $— $511.4 $— $— $ 511« $ 511.
Average interest ral 4.0 4.0% 4.1% 4.0% —% —%

As the table incorporates only those exposuresetkiated as of October 31, 2008, it does not cemgltbse exposures or positions which could
arise after that date. As a result, our ultimatdized gain or loss with respect to interest ratetéiations will depend on interest rates, the
exposures that arise during the period and ourihgdgrategies at that time. We entered into irsterate swaps designed to fix the borrowing
costs related to $525 million of the Company’s sgated bank credit facility and subsequently redute notional amount of interest rate
swaps to $450 million as of October 31, 2008. téfast rates were to increase or decrease by 1%00basis points, interest expense on our
variable rate debt would increase or decrease psoapmately $600 thousand annually.
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Item 8. Financial Statements and Supplementary Data.
Report of Independent Registered Public Accountindgrirm

The Board of Directors and Stockholders
The Cooper Companies, Inc.:

We have audited the accompanying consolidated balgineets of The Cooper Companies, Inc. and sahisislias of October 31, 2008 ¢
2007, and the related consolidated statementseriitipns, stockholders’ equity and comprehensigerire (loss) and cash flows for each of
the years in the three-year period ended Octobe2(818. These consolidated financial statementthareesponsibility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materégpects, the financial position of The Coc
Companies, Inc. and subsidiaries as of Octobe2@18 and 2007, and the results of their operatmmstheir cash flows for each of the yeal
the three-year period ended October 31, 2008, nfocmity with U.S. generally accepted accountinmgples.

As discussed in Note 6 to the consolidated findrstetements, effective November 1, 2007, the Camwpalopted the provisions of Financial
Accounting Standards Board Interpretation No.A&ounting for Uncertainty in Income Taxes — arfiptetation of FASB Statement No. 109.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), The Cooper
Companies, Inc. and subsidiaries’ internal contrar financial reporting as of October 31, 200&dubon criteria establishedlimernal

Control — Integrated Framewoiiksued by the Committee of Sponsoring Organizatifriee Treadway Commission (COSO), and our report
dated December 19, 2008 expressed an unqualifieibapon the effectiveness of the Company’s intecaatrol over financial reporting.

/sl KPMG LLP

San Francisco, California
December 19, 2008
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Report of Independent Registered Public Accountingdrirm

The Board of Directors and Stockhold
The Cooper Companies, Inc.:

We have audited The Cooper Companies, Inc. anddiaties internal control over financial reportiag of October 31, 2008, based on criteria
established itnternal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatifrike Treadway Commission
(COSO0). The Company’s management is responsible for maimigieffective internal control over financial repog and for its assessment of
the effectiveness of internal control over finahoggoorting. Our responsibility is to express aimgm on the Company'’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the risk
that a material weakness exists, and testing aaldiaing the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoces as we considered necessary in the circunestawte believe that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, The Cooper Companies, Inc. and islidr$es maintained, in all material respects, @ffe internal control over financial
reporting as of October 31, 2008, based on criestablished itnternal Control — Integrated Framewoigsued by the Committee of
Sponsoring Organizations of the Treadway Commission

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
balance sheets of The Cooper Companies, Inc. draidsaries as of October 31, 2008 and 2007, andetlaged consolidated statements of
operations, stockholders’ equity and comprehensi#eme/(loss), and cash flows for each of the yaatse three-year period ended
October 31, 2008, and our report dated Decembe2d® expressed an unqualified opinion on thoseaatated financial statements.

/sl KPMG LLP

San Francisco, California
December 19, 2008
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Statements of Operations
Years Ended October 31

(In thousands, except per share amount:

Net sales

Cost of sale

Gross profi

Selling, general and administrative expe
Research and development expe
Restructuring cosl

Amortization of intangible:

Operating incomi

Interest expens

Other (income) expense, r

Income before income tax

Provision for income taxe

Net income (loss
Basic earnings (loss) per shi
Diluted earnings (loss) per she

Number of shares used to compute earnings per:s
Basic

Diluted

See accompanying notes to consolidated financissents.

2008 2007 2006
$1,06317  $950,64.  $858,96(
453,14¢ 431,110 332,98
610,03 519,53: 525,97
429,30 407,95: 357,84
35,46¢ 39,85¢ 34,54’
1,521 9,67¢ 6,38¢
16,77+ 16,19: 14,30:
126,96: 45,85 112,90(
50,78« 42,68: 37,33
(28) 2,49¢ 2,23:
76,20 672 73,33
10,73: 11,86¢ 7,10:
$ 6547¢ $(11,19) $ 66,23
$ 146 $ (025 $  1.4¢
$ 147 $ (02 $ 144
44,99 44,70 44.52:
46,84« 44,70 47 56¢
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Balance Sheets

October 31,

(In thousands)
ASSETS

Current asset:
Cash and cash equivalel
Trade accounts receivable, net of allowance fobtfauaccounts of $4,541 and $6,194 at Octobe
2008 and 2007, respective
Inventories
Deferred tax asse
Prepaid expenses and other current a:
Total current asse
Property, plant and equipment, at ¢
Less: accumulated depreciation and amortize

Goodwiill

Other intangibles, n¢
Deferred tax asse
Other asset

LIABILITIES AND STOCKHOLDERS ’' EQUITY
Current liabilities:
Shor-term debi
Accounts payabl
Employee compensation and bene
Accrued acquisition cos
Accrued income taxe
Other accrued liabilitie
Total current liabilities
Long-term debt
Deferred tax liabilitie:
Accrued pension liability and oth
Total liabilities
Commitments and contingencies (see Note
Stockholder’ equity:
Preferred stock, 10 cents par value, shares antth
1,000; zero shares issued or outstan
Common stock, 10 cents par value, shares authoi
70,000; issued 45,482 and 45,253 at Octobe?®18 and 2007,
Additional paic-in capital
Accumulated other comprehensive (loss) ince
Retained earning
Treasury stock at cost: 353 and 384 shares at @c81h 2008 and 2007, respectiv

Stockholder equity

respective

See accompanying notes to consolidated finan@ssients.
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2008 2007
$ 194 $ 322
159,15¢ 164,49
283,45 267,91
26,33 23,39t
55,13¢ 58,49
526,03 517,52
822,35 797,03
219,70 192,50
602,65 604,53(
1,251,69! 1,289,58.
130,58 145,83
25,64t 20,01¢
50,99¢ 18,68t
$ 2,587,611 $2,596,16!
$ 4301 $ 46,51
63,63¢ 61,37
34,91 33,77:
6,31¢ 10,30:
4,37¢ 40,32:
103,14 94,19;
255,40 286,48
861,78 830, 11¢
15,19¢ 10,67¢
38,15¢ 9,40¢
1,170,541 1,136,68:
4,54¢ 4,52t
1,040,94! 1,018,94"
(25,240) 107,78
402,24: 334,12°
(5,419) (5,89/)
1,417,071 1,459,48
$2587,61 $2,596,16
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows
Years Ended October 31

(In thousands)

Cash flows from operating activities:
Net income (loss

Adjustments to reconcile net income (loss) to rehcprovided by operating activitit

Deferred income taxe

Depreciation and amortization expel

Write-off of debenture issuance costs and disco
Provision for doubtful accoun

Shar-based compensation expel

In-process research and development exp
Impairment of property, plant and equipm

Change in operating assets and liabilities excly@iffiects from acquisition:

Receivable:
Inventories
Other asset
Accounts payabl
Accrued liabilities
Income taxes payab
Other lon¢-term liabilities
Cash provided by operating activiti
Cash flows from investing activities:
Acquisitions of businesses, net of cash acqt
Purchases of property, plant and equipn
Cash used by investing activiti
Cash flows from financing activities:
Proceeds from lor-term line of credi
Repayment of lor-term line of credi
Acquisition costs of lor-term line of credi
Principal (repayments) proceeds on |-term obligation:
Borrowings (repayments) under st-term agreement
Excess tax benefit from shi-based compensation arrangems
Proceeds from exercise of stock opti
Dividends on common stoc
Cash provided by financing activiti
Effect of exchange rate changes on cash and cashaénts
Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of"

Supplemental disclosures of cash flow information
Cash paid (received) fo
Interest, net of amounts capitaliz

Income taxe:

2008
$ 65,47¢

3,86/
82,18¢
3,06¢
37¢
13,56%

65¢

4,52¢
(15,540
(46,84¢)
(11,917
8,59¢
(12,692
1,20¢
96,52t

(3,872
_(124,88)
(128,75)

894,22
(864,82()

(3,505)
1,75¢
6,25(

(2,699)

31,20-

(257)

(1,282

3,22¢
$ 1,04

$ 48,61¢
§ 1156

See accompanying notes to consolidated finanassients.
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2007 2006
$ (11,19 $ 66,23
(3,949 (971)
84,51 61,64
1,00: 1,23¢
16,27+ 14,24:
7,157 7,50(
7,99t 3,247
(17,049 5,64¢
(27,676 (49,379
12,03¢ 15,53t
13,75¢ 17,53«
40,70« 1,50%
7,53¢ 4,72
2,87( 1,811
133,98 150,50
(80,96¢) (67,959
(183,62 (142,65)
(264,59)) (210,61()
1,212,35 801,35
(1,100,65I) (753,300()
(13,25¢) (625)
(86€) 9
20,82( (10,46%)

17€ —
9,25¢ 3,02(
(2,68)) (2,67))
125,14¢ 37,31
464 181
(4,999) (22,607)
8,221 30,82¢
$ 3,226 $ 822
$  4949: $ 31,49¢
$ 3,84 $ (459
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Statements of Stockholders’ Equity an€omprehensive Income/(Loss)

(In thousands)
Balance at October 31, 20
Net income
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, netaflienefi
of $132
Additional minimum pension liability, net of tax 6,250
Comprehensive incorr
Exercise of stock optior
Adjustment of tax benefit from exercise of stockiops
Dividends on common stoc
Stock option expens
Restricted stock/stock option amortization and shssuanc:
Balance at October 31, 20
Net loss
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, netaflienefi
of $2,335
Comprehensive incon
Adjustment to initially apply SFAS 158, net of thanefit of $957
Exercise of stock optior
Tax benefit from exercise of stock optic
Dividends on common stoc
Stock option expens
Restricted stock/stock option amortization and shssuanc:
Balance at October 31, 20
Net income
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments net rfttanefit
of $3,368
Additional minimum pension liability, net of tax 8250
Comprehensive los
Prior year adjustment for adoption of FIN
Exercise of stock optior
Tax benefit from exercise of stock optic
Dividends on common stoc
Stock option expens
Restricted stock/stock option amortization and shssuanc:

Balance at October 31, 20

Accumulated

Common Shares  Treasury Stock ~ Additional Other Total

Y Comprehensive  Retained Treasury Stockholders’
Paid-In

Shares Amount Shares  Amount Capital Income Earnings Stock Equity
44,43 $ 4,44: 468 $ 47 $ 977,31 % 30,15¢ $284,43° $ (7,139 $ 1,289,27
— — — — — — 66,23¢ — 66,23¢
— — — — — 31,601 — — 31,60:
— — — — — (836) — — (83€)
— — — — — 2,51( — — 2,51(
99,50¢
10€ 11 (39 (4) 2,41t — — 59€ 3,02(
— — — — (597) — — — (592)
— — — — — — (2,677) — (2,677)
— — — — 14,09: — — — 14,09:
9 1 (8) (1) 48C — — 122 602
4454¢ $ 4,45¢ 418 $ 42 $ 993,71¢ $ 63,43: $348,000 $ (6,417) $ 1,403,23
— — — — — — (11,197 — (11,197)
— — — — — 53,91: — — 53,91:
— — — — — (8,072) — — (8,077)
— — — — — — — — 34,64¢
— — — — — (1,495 — — (1,495
321 32 (34) (4) 8,37: — — 51€ 8,91¢
— — — — 33¢ — — — 33¢
— — — — — (2,687) — (2,687)
— — — — 16,09t — — — 16,09t
— — — — 42¢ — — — 42¢
44,86¢ $ 4,481 384 $ 38 $1,01894: $ 107,78( $334,12° $ (5,899 $ 1,459,48
— — — — — — 65,47¢ — 65,47¢
— — — — — (132,06 — — (132,06
— — — — — (564) — — (564)
— — — — — (39)) — — (397
— — — — — — — — (67,544
5,33¢ 5,33¢
24z 24 (32) 3 5,752 — 47t 6,24¢
— — — — 2,671 — — — 2,677
— — — — — — (2,699 — (2,699
— — — — 13,56" — — — 13,56"
18 2 — — — — — — 2
45,12¢ $ 4,51: 35 $ 35 $1,04094 $ (25,240 $402,24: $ (5419 $ 1,417,07

See accompanying notes to consolidated financisstents.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement

Note 1. Summary of Significant Accounting Policies

General

The Cooper Companies, Inc. (Cooper or the Compiuaykets, develops and manufactures healthcare piothrough its two busine
segments:

» CVldevelops, manufactures and markets a broacerahgoft contact lenses for the worldwide visi@anecmarket.

» CSl develops, manufactures and markets medicatégydiagnostic products and surgical instrumemdsaacessories used primarily by
gynecologists and obstetricial

Estimates and Critical Accounting Policies

Management estimates and judgments are an infegmabf financial statements prepared in accordanteaccounting principles genera
accepted in the United States of America (GAAP). Mgkeve that the critical accounting policies ddsed in this section address the more
significant estimates required of management whiepgring our consolidated financial statementsooedance with GAAP. We consider an
accounting estimate critical if changes in thereateé may have a material impact on our financiabli@mn or results of operations. We believe
that the accounting estimates employed are apptepaind resulting balances are reasonable; howastegl results could differ from the
original estimates, requiring adjustment to theslardices in future periods.

* Revenue recognition — We recognize product revemeteof discounts, returns, and rebates in acceslasith Staff Accounting Bulletin
(“SAB”) No. 104, Revenue Recognition and SFAS N®. Revenue Recognition When the Right of Returrs&xiAs required by these
standards, we recognize revenue when it is reabzedalizable and earned, based on terms of sttietlve customer, where persuasive
evidence of an agreement exists, delivery has oeguthe seller’s price is fixed and determinalid eollectability is reasonably assured.
For contact lenses as well as CSI medical deviiagnostic products and surgical instruments acdssories, this primarily occurs upon
product shipment, when risk of ownership transfersur customers. We believe our revenue recognjiiicies are appropriate in all
circumstances, and that our policies are refleaiiveur customer arrangements. We record, basénistorical statistics, estimated
reductions to revenue for customer incentive pnograffered including cash discounts, promotiona advertising allowances, volume
discounts, contractual pricing allowances, rebatesspecifically established customer product repuograms. While estimates are
involved, historically, most of these programs hawébeen material to our business, since a higtepéage of our revenue is from direct
sales to doctors. The Company records taxes cetldobm customers on a net basis, as these tagemtamcluded in revenu

» Allowance for doubtful accoun— Our reported balance of accounts receivable, néteo&llowance for doubtful accounts, represents
estimate of the amount that ultimately will be read in cash. We review the adequacy of our allme&gor doubtful accounts on an
ongoing basis, using historical payment trendsthadge of the receivables and knowledge of ouvidhgal customers. When our analy
indicate, we increase or decrease our allowanaerdiogly. However, if the financial condition of baustomers were to deteriorate,
additional allowances may be required. While estiimare involved, bad debts historically have restrbe
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significant factor given the diversity of our custer base, well established historical payment padtand the fact that patients require
satisfaction of healthcare needs in both strongveeek economie:

* Net realizable value of invento- In assessing the value of inventories, we must neskenates and judgments regarding agin
inventories and other relevant issues potentidfigcting the saleable condition of products anéhested prices at which those products
will sell. On an ongoing basis, we review the cargyvalue of our inventory, measuring number of theron hand and other indications of
salability, and reduce the value of inventory drth are indications that the carrying value is igrethhan market. At the point of the loss
recognition, a new, lower-cost basis for that irteeyis established, and subsequent changes is dact circumstances do not result in the
restoration or increase in that newly establistext basis. While estimates are involved, histoljcabsolescence has not been a
significant factor due to long product dating aeddthy product life cycles. We target to keep, werage, about seven months of inven
on hand to maintain high customer service levelsmgihe complexity of our specialty lens produattfodio.

* Valuation of goodwil We account for goodwill and evaluate our goodwélledmces and test them for impairment in accordariitethe
provisions of SFAS No. 142, Goodwill and Other hgible Assets (SFAS 142). We no longer amortizedgolh The SFAS 142 goodwill
impairment test is a two-step process. Initiallg, @ompare the book value of net assets to thedhie of each reporting unit that has
goodwill assigned to it. If the fair value is detgned to be less than the book value, a secondsferformed to compute the amount of
the impairment. The valuation of each of our rejpgrunits is determined using discounted cash flamsincome valuation approach. A
reporting unit is the level of reporting at whichaglwill is tested for impairmen

Our reporting units are the same as our businggaesgs— CVI and CSI- reflecting the way that we manage our businesstésb
goodwill for impairment annually during the fisdhird quarter and when an event occurs or circuntgsichange such that it is reason
possible that impairment may exist.

We performed an impairment test in our fiscal thjtchrter 2008, and our analysis indicated that abrio impairment of goodwill. As
result of the decline in the price of our commarcktin the fiscal fourth quarter 2008 to a valuehethe Companys per share book valt
including goodwill, and given the present stoclcervolatility and uncertainty surrounding the globeonomy, the Company performed
an interim goodwill impairment test as of Octob&r 3008 and determined that no impairment existeglther of its reporting units as of
such date. We determined the fair value of our mémpunits based on discounted cash flows, annrewaluation approach. We used a
discount rate of a representative weighted avetageof capital for our business segments in corspamith guideline companies, with
consideration given to the current condition of gfebal economy.

In bridging our market capitalization, we used aarage closing price of our common stock, and waieg a premium for control based
on our review of premiums paid by third partiecomparable recent transactions. Based on thedactgircumstances of the particular
market conditions that occurred in the final mootlour fiscal year and that were not in existenicth@ time of our annual impairment test,
we used an average closing price of our commork $hat
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represented the period from our release of oultsestioperations for our fiscal third quarter 2GB8ugh our fiscal yearend, or 56 days.
We determined an appropriate premium for controhibglyzing individual transactions in our marketd aelected target companies wh
operations were comparable to our two business segmManagement will continue to monitor the ietathip of Cooper’s market
capitalization to both its book value and tangimb®k value and to evaluate the carrying value afdgall, and the Company will perform
its required annual goodwill impairment test durihg fiscal third quarter 2009.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If camenon stock price continues to tri
below book value per share, there are changesiiketeonditions or a future downturn in our buseex if the annual goodwill
impairment test indicates an impairment of our geildthe Company may have to recognize a non-éaglairment of its goodwill that
could be material, and which could adversely afteatresults of operations in the period recognaed also adversely affect our total
assets, stockholders’ equity and financial conditio

* Business combinatior- We routinely consummate business combinations. Noeade the purchase price of acquisitions baseduv
estimates and judgments of the fair value of nett@spurchased, acquisition costs incurred andgittes other than goodwill. On
individually significant acquisitions, we utilizadependent valuation experts to provide a basisdar to refine the purchase price
allocation, if appropriate. Results of operatiomsdcquired companies are included in our cons@iieesults of operations from the date
of acquisition.

* Income taxes — The Company accounts for incomestarder the asset and liability method. Deferrecatsets and liabilities are
recognized for the future tax consequences attiiilatto differences between the financial staternamying amounts of existing assets
and liabilities and their respective tax bases,fantbx losses and tax credit carryforwards. Defegtax assets and liabilities are measured
using enacted tax rates expected to apply to taxabbme in the years in which those temporarnediffices are expected to be recovered
or settled. The effect on deferred tax assetsiabdilies of a change in tax rates is recognizethcome in the period that includes the
enactment date. In assessing the realizabilityetérded tax assets, management considers wheikendre likely than not that some
portion or all of the deferred tax assets will hetrealized

As part of the process of preparing our consoliifiteancial statements, we must estimate our inctamexpense for each of t
jurisdictions in which we operate. This procesaliegs significant management judgments and invobatnating our current tax
exposures in each jurisdiction including the imp#dany, of additional taxes resulting from taxaexinations as well as judging the
recoverability of deferred tax assets. To the extecovery of deferred tax assets is not likelyeobsn our estimation of future taxable
income in each jurisdiction, a valuation allowaigestablished. Tax exposures can involve comiexeis and may require an extended
period to resolve. Frequent changes in tax laveath jurisdiction complicate future estimates. €ednine the tax rate, we are require
estimate fullyear income and the related income tax expensadh grrisdiction. We update the estimated effectiaverate for the effect
significant unusual items as they are identifieda@yes in the geographic mix or estimated levehoiual pre-tax income can affect the
overall effective tax rate, and such changes cbelchaterial.
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In July 2006, the Financial Accounting Standardaf8qFASB) issued Interpretation No. #&counting for Uncertainty in Income Taxes
(FIN 48). FIN 48 applies to all tax positions reldtto income taxes subject to SFAS No. S;ounting for Income Tax¢SFAS 109).

The Company adopted the provisions of FIN 48 onéyiolver 1, 2007. Under FIN 48, the Company recogrifresenefit from a tax
position only if it is more likely than not thatetposition would be sustained upon audit basedysotethe technical merits of the tax
position. FIN 48 clarifies how the Company meastinesincome tax benefits from the tax positiong #ra recognized, provides guidance
as to the timing of the derecognition of previousgognized tax benefits and describes the metluoddassifying and disclosing the
liabilities within the consolidated financial statents for any unrecognized tax benefits. FIN 48 alidresses when the Company should
record interest and penalties related to tax pystand how the interest and penalties may beifodaswithin our Consolidated Statement
of Operations and presented in the Consolidatedri8al Sheet. In connection with the adoption of £8Non November 1, 2007, the
Company continued its classification policy of iret&t expense and penalties related to uncertaipdsitions as additional income tax
expense. Also, we were required to inventory, emaland measure all uncertain tax positions takeo loe taken on tax returns, and to
record liabilities for the amount of such positidhat may not be sustained, or may only partiaflysbstained, upon examination by the
relevant taxing authorities.

» Shar-Based Compensatic— Effective November 1, 2005, we adopted SFAS No. (t1@&sed 2004)Share-Based Paymel(SFAS 123R
as interpreted by SEC SAB No. 107, using the medifirospective transition method. Prior periodsshast been restate

Under the fair value recognition provisions of SFAZ3R, share-based compensation cost is measuttegel gtant date based on the fair
value of the award and is recognized as expensetioweesting period. Determining the fair valuesbére-based awards at the grant date
requires judgment, including estimating Cooper&ktprice volatility, employee stock option exeecisehaviors and employee option
forfeiture rates.

The expected life of the shi-based awards is based on the observed and expieotetd pos-vesting forfeiture and/or exercise. Group:
employees that have similar historical exerciseabih are considered separately for valuation psepoThe expected volatility is basec
implied volatility from publicly-traded options ahe Company’s stock at the date of grant, histbioalied volatility of the Company’s
publicly-traded options, historical volatility amther factors. The risk-free interest rate is bamethe continuous rates provided by the
U.S. Treasury with a term equal to the expecteddifthe award. The dividend yield is based orptiegected annual dividend payment per
share, divided by the stock price at the date afhgr

As shar-based compensation expense recognized in our Gdatsal Statements of Operations is based on awdtidetely expected t
vest, the amount of expense has been reducedtiioragsd forfeitures. SFAS 123R requires forfeituiebe estimated at the time of grant
and revised, if necessary, in subsequent pericatstufal forfeitures differ from those estimatestf€itures were estimated based on
historical experience.

If factors change and the Company employs diffeasstimptions in the application of SFAS 123R, thragensation expense that it
records in future periods may differ significanflgm what it has recorded in the current periodR0@5, prior to the adoption of SFAS
123R, the Company
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valued its share-based compensation using thasitrvalue method under Accounting Principles Ba@pihion No. 25Accounting for
Stock Issued to Employees (APB 2&hd related interpretations.

New Accounting Pronouncements

In September 2006, the FASB issued StatementsahEial Accounting Standards (SFAS) No. 153y Value Measuremen{SFAS 157).
This statement defines fair value, establisheamdéwork for measuring fair value in accordance Wits. GAAP and expands disclosures
about fair value measurements. In February 20@8F&SB issued FASB Staff Position (FSP) SFAS 15&gdhlication of FASB Statement
No. 157 to FASB Statement No. 13 and Other AcaoyiRfonouncements That Address Fair Value Measuresrier Purposes of Lea
Classification or Measurement under Statementd3d FSP SFAS 157-Effective Date of FASB Statement No. 1%ese FSPs defer the
effective date in SFAS 157 for one year for certeonfinancial assets and nonfinancial liabilitiescept those that are recognized or disclosed
at fair value in the financial statements on a néag basis (at least annually) and exclude cettasing transactions accounted for under S
13, Accounting for Leasesfrom the scope of SFAS 157. The delayed portarBFAS 157 will be adopted by the Company begigrinits
fiscal year ending October 31, 2010, while all othertions of the standard will be adopted by tlen@any beginning in its fiscal year ending
October 31, 2009, as required. The Company doesxpeict a significant impact from the adoptionto$ statement on the Company’s
consolidated financial statements.

In September 2006, the FASB issued SFAS No. E&floyers’ Accounting for Defined Benefit Pensiod &ther Postretirement Plans

(SFAS 158). Effective October 31, 2007, we adopiedbalance sheet recognition provision of thisddéad and accordingly recognized the
funded status of the Company’s defined benefitrptistment plan. Effective for fiscal years endafter December 15, 2008, the standard also
requires the measurement date for the Companyisatebenefit postretirement plan assets and beslgfigations to coincide with our fiscal
yearend. SFAS 158 provides two transition alternatingdated to the change in measurement date progisiv'e will adopt the measurement
date provisions of SFAS 158 on the first day of fisgal year ending October 31, 2009. The Compargsdot expect a significant impact fr
adopting the measurement date provision of thedatahon our consolidated financial statements.

In December 2007, the FASB issued SFAS No. Nefhcontrolling Interests in Consolidated Financ&htements — an amendment of ARB
No. 51(SFAS 160). SFAS 160 establishes accounting arattiag standards for ownership interests in subsie$ held by parties other than
the parent, the amount of consolidated net incatndatable to the parent and to the noncontroliimgrest, changes in a parent’s ownership
interest and the valuation of retained noncontrgliquity investments when a subsidiary is decaestgld. SFAS 160 also establishes repo
requirements that provide sufficient disclosures thearly identify and distinguish between thesiatts of the parent and the interests of the
noncontrolling owners. Currently, the Company doefsanticipate that the adoption of SFAS 160, whécéffective for the Company
beginning in our fiscal year ending October 31,®04ill have a material impact on our consoliddiedncial statements.

In December 2007, the FASB issued SFAS No. 141deev2007)Business CombinatiofSFAS 141R). SFAS 141R establishes principles
and requirements for how the acquirer in a business
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combination recognizes and measures in its findstagéements the identifiable assets acquiredjabdities assumed, any controlling interest
in the business and the goodwill acquired. SFASRL#tther requires that acquisition related costs eosts associated with restructuring or
exiting activities of an acquired entity will bepensed as incurred. SFAS 141R also establishdsslise requirements which will require
disclosure of the nature and financial effectshefbusiness combination. SFAS 141R is effectivdisoal years beginning on or after
December 15, 2008, which is effective for the Conyplaeginning in the first quarter of the fiscal 2810 and will be applied prospectively.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Hedghativities(SFAS 161). SFAS 161
amends and expands the disclosure requiremenfsAS 8lo. 133 Accounting for Derivative Instruments and Hedgirgivities (SFAS 133),
with the intent of providing users of the financséhtements with an enhanced understanding of Inohway an entity uses derivative
instruments, how derivative instruments and reléiedge items are accounted for under SFAS 133tamdlated interpretations, and how
derivative instruments and related hedge itemsh#fe entity’s financial position, financial penfioance and cash flows. SFAS 161 requires
gualitative disclosures about objectives and ggiatefor using derivatives, quantitative disclosuabove fair value amounts of gains and losses
on derivative instruments and disclosures abouitrisk related contingent features in derivatagreements. In September 2008, the FASB
issued FASB Staff Position (FSP) FAS 133-1 and #MN4, Disclosures about Credit Derivatives and CertainaBantees — An Amendment of
FASB Statement No. 133 and FASB InterpretatiordSpand Clarification of the Effective Date of FASExtement No. 16 This FSP clarifies
the FASB’s intent that the disclosures requiredBAS 161 should be provided for any reporting geemnual or interim) beginning after
November 15, 2008. The Company is currently evaigahe impact of SFAS 161, which, due to the &lzation in the FSP, is effective for tl
Company in our interim period beginning Februard09 and fiscal year ending October 31, 2009, wrconsolidated financial statements.

In May 2008, the FASB issued FSP APB No. 14dc¢ounting for Convertible Debt Instruments ThatyNBe Settled in Cash upon Conversion
(Including Partial Cash Settlemen(fSP APB 14-1). FSP APB 14-1 clarifies that cornitétdebt instruments that may be settled in camnu
conversion (including partial cash settlement)raseaddressed by paragraph 12 of APB Opinion NpAtdounting for Convertible Debt and
Debt Issued with Stock Purchase Warre. Additionally, this FSP specifies that issuersoth instruments should separately account for the
liability and equity components in a manner thdt meflect the entity’s nonconvertible debt borragirate when interest cost is recognized in
subsequent periods. FSP APB 14-1 is effectiveifanfcial statements issued for fiscal years begmaiter December 15, 2008, and interim
periods within those fiscal years. The Companywisently evaluating the impact of FSP APB 14-1, atthis effective for the Company in our
fiscal year ending October 31, 2010, and relatéstiim periods, on our consolidated financial stagpts.

In September 2008, the FASB issued FSP FAS 1333 F#¥ 45-4. This FSP applies toa( credit derivatives within the scope of SFAS 133,
Accounting for Derivative Instruments and Hedgirdivties; ( b) hybrid instruments that have embedded credivdévies; and
( ¢) guarantees within the scope of FIN @uarantor’s Accounting and Disclosure Requiremdotssuarantees, Including
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Indirect Guarantees of Indebtedness of OthThis FSP amends Statement 133, to require disdsday sellers of credit derivatives, including
credit derivatives embedded in a hybrid instrum&hts FSP also amends FIN 45, to require an additidisclosure about the current status of
the payment/performance risk of a guarantee. litiaddthis FSP clarifies the FASB's intent thagtllisclosures required by SFAS 161 should
be provided for any reporting period (annual oeiim) beginning after November 15, 2008. The priovis of this FSP that amend Statement
133 and FIN 45 are effective for reporting perigasnual or interim) ending after November 15, 20008e Company is currently evaluating
impact of FSP SFAS 133-1 and FIN 45-4, which igeiffre for the Company in our interim period begmgnFebruary 1, 2009 and fiscal year
ending October 31, 2009, on our consolidated firrstatements.

In April 2008, the FASB issued FSP FAS 14Z2@termination of the Useful Life of Intangible AsseThis FSP amends the factors that should
be considered in developing renewal or extensisaoraptions used to determine the useful life ofcagaized intangible asset under SFAS
Goodwill and Other Intangible Assess such, for a recognized intangible asset, aryesitiall disclose information that enables users of
financial statements to assess the extent to whizlexpected future cash flows associated wittasiset are affected by the entity’s intent
and/or ability to renew or extend the arrangemehe intent of this FSP is to improve the consisydmetween the useful life of a recognized
intangible asset under SFAS 142 and the periodpdeted cash flows used to measure the fair vdltieecasset under SFAS 141R, and other
GAAP. The Company is currently evaluating the impHd=SP FAS 142-3, which is effective for the Canp in our fiscal year ending
October 31, 2010, and related interim periods, umconsolidated financial statements.

Consolidation

The financial statements in this report includeaheounts of all of Coop’s consolidated entities. All significant intercomgaransactions ar
balances are eliminated in consolidation.

Reclassifications
Certain prior year amounts have been reclassifiehform to the current y€'s presentatior

We have revised our financial position for goodwitid accumulated other comprehensive income fropuats in our Consolidated Balance
Sheet, and foreign currency translation adjustrireatir Consolidated Statement of Comprehensiverh@(loss), that were reported in our
Annual Report on Form 10-K for the fiscal year esh@xtober 31, 2007, and our Quarterly Reports amF®D-Q for the periods ended
January 31, 2008 and April 30, 2008. The revisi@s wot material to the CompasyConsolidated Financial Statements. The revigfieats ¢
cumulative translation adjustment of approxima&3@.0 million that we recorded to adjust goodwdldnces recorded in a functional currency
different from the underlying acquisition and, tiere, not translated. The related effect is reedrid the cumulative translation adjustment in
other comprehensive income.

Foreign Currency Translation

Most of our operations outside the United Statesthsir local currency as their functional currendje translate these assets and liabilities
U.S. dollars at year-end exchange rates. We tr@nisieome and expense accounts at weighted aveategefor each year. We record gains and
losses from
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the translation of financial statements in foretgimrencies into U.S. dollars in other comprehensiceme. We record gains and losses from
changes in exchange rates on transactions den@diimaturrencies other than each reporting loc&ifumctional currency in net income for
each period. Net foreign exchange gains (lossef)ded in other income for the years ended Oct8theR008, 2007 and 2006 were

$0.4 million, $(3.0) million and $(1.4) million, spectively.

Derivatives

We use derivatives to reduce market risks assatiaiitn changes in foreign exchange and interessrat/e do not use derivatives for trading
or speculative purposes. We do not believe thatthterparties with which we enter into forwardkange contracts and interest rate swap
agreements are not financially sound, and we ddelitve that there exists credit risk of thesetiamts.

Litigation
We are subject to various claims and contingerneikeging to litigation arising out of the normalwse of business. If we believe the likelihood
of an adverse legal outcome is probable and theiatie estimable we accrue a liability in accordandith SFAS No. 5Accounting for

Contingencies We consult with legal counsel on matters relaelitigation and seek input from other expertshbaithin and outside the
Company with respect to matters in the ordinaryrsewf business.

Long-Lived Assets

The Company reviews lo-lived assets held and used, intangible assetsfinite useful lives and assets held for sale fopaimment wheneve
events or changes in circumstances indicate teatdlrying amount of an asset may not be recover#tdn evaluation of recoverability is
required, the estimated undiscounted future casbsflassociated with the asset are compared teHat'sacarrying amount to determine if a
write-down is required. If the undiscounted casiwg are less than the carrying amount, an impaithoss is recorded to the extent that the
carrying amount exceeds the fair value. If manageras committed to a plan to dispose of long-ligsdets, the assets to be disposed of are
reported at the lower of carrying amount or failuedess estimated costs to sell.

The Company provides optometric practices withffice lenses used in marketing programs to fatéitfficient and convenient fitting of
contact lenses by practitioners. Such lens fitdaty generally consist of a physical binder or tacktore contact lenses and an array of lenses.
We record the costs associated with the origitti@hd set to other long-term assets on our Conat#idl Balance Sheet. We amortize such costs
over their estimated useful lives to selling, gahand administrative expense on our Consolidatate®ents of Operations. We also expense
the cost for lenses provided to practitioners ateréashment for original fitting sets in the perisitipped to selling, general and administrative
expense on our Consolidated Statements of Opesgation

Cash and Cash Equivalents

Cash and cash equivalents include «-term income producing investments with maturityedatf three months or less. These investment
readily convertible to cash and are carried at, sisich approximates market value.
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Inventories

October 31,

(In thousands) 2008 2007
Raw materials $ 45377 $ 37,75¢
Work-in-process 8,39¢ 11,04«
Finished good 229,67¢ 219,11¢

$ 283,45  $ 267,91

Inventories are stated at the lower of cost omsa-fin, first-out basis or market.

Property, Plant and Equipment

October 31,

(In thousands) 2008 2007
Land and improvemen $ 1,574 $ 1,984
Buildings and improvemen 126,59: 140,00!
Machinery and equipmel 525,53: 489,04
Construction in progres 168,65! 166,00:
Less: Accumulated depreciati (219,700 (192,509

$ 602,65: $ 604,53(

Property, plant and equipment are stated at costctvhpute depreciation using the straight-line weih amounts sufficient to write off
depreciable assets over their estimated usefid.lMé& e amortize leasehold improvements over théimased useful lives or the period of the
related lease, whichever is shorter. We deprebiaildings over 35 to 40 years and machinery andpagent over 3 to 15 years.

We expense costs for maintenance and repairs qitdlcze major replacements, renewals and bettetsn&vie eliminate the cost and
accumulated depreciation of depreciable assetededr otherwise disposed of from the asset andragtated depreciation accounts and ref
any gains or losses in operations for the period tire years ended October 31, 2008 and 2007, dié@airments of property, plant and
equipment of $0.7 million and $8.0 million, respeely, reported in cost of sales or operating exgasrin our Consolidated Statements of
Operations. We had capitalized interest includecbimstruction in progress of $6.9 million and $ilion for the years ended October 31
2008 and 2007, respectively.

Earnings Per Share

We determine basic earnings per share (EPS) by tissnweighted average number of shares outstandiegletermine diluted EPS |
increasing the weighted average number of shanstamding in the denominator by the number of aniding dilutive equity awards using the
treasury stock method. We use the if-converted atetb include in the denominator the number of shaf common stock contingently
issuable pursuant to the convertible debentureswenadjust the numerator to add back the afteetagunt of interest recognized in the period
associated with the convertible debentures. Theemator and denominator are only adjusted whenntipact is dilutive.
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Treasury Stock

The Company records treasury stock purchases tineleost method whereby the entire cost of theiaedjstock is recorded as treasury st
As of October 31, 2008 and 2007, the number ofeshiar treasury was 353,285 and 384,285, respegtiMel shares were purchased during the
years ended October 31, 2008 and 2!

Note 2. Acquisitions
The results of operations for acquired companiesranluded in our consolidated results of operatifsom the date of acquisitio

Wallach: On February 22, 2007, CSI acquired all of the aumding shares of Wallach Surgical Devices, Inc.|{&¢h). Wallach’s products
consist of various diagnostic and therapeutic naditstruments primarily for in-office use in womeiealthcare and other specialty
instruments relating to dermatology, ophthalmolagyesthesiology, dentistry and veterinary medicine.

We paid $20.0 million in cash for Wallach and ased $14.9 million to goodwill, $1.6 million to wdrg capital (including acquisition costs
$1.5 million), $6.5 million to trademarks and custr relationships with a weighted average estimasedul life of 5 years, $0.3 million to
property, plant and equipment and $3.3 million éfedred tax liability. Fair value for purposes ofrghase price allocation was primarily
determined using a discounted cash flow model.

Lone Star: On November 2, 2006, Cooper acquired all of thstanding shares of Lone Star Medical Products,(lrane Star), a
manufacturer of medical devices that improve theagament of the surgical site, most notably theelL8tar Retractor System™, which pla
a retraction ring around the surgical incision pdowg greater exposure of the surgical field.

We paid $27.2 million in cash for Lone Star andridiea $19.7 million to goodwill, $0.7 million to wking capital (including acquisition costs
of $1.1 million), $7.6 million to trademarks andstomer relationships with a weighted average estichaseful life of 7 years, $4.3 million to
property, plant and equipment and $2.9 million ¢fedred tax liability, and we assumed $2.2 millafiong-term debt. The debt was repaid
shortly after closing. Fair value for purposes ofghase price allocation was primarily determinsiohg a discounted cash flow model.

Note 3. Acquisition and Restructuring Costs

Restructuring

In connection with the Ocular Sciences Inc. (Oguaquisition during fiscal year 2005, we completed integration plan designed to optim
operational synergies of the combined companiess@factivities included integrating duplicate féie and expanding utilization of preferred
manufacturing and distribution practices. Integnatactivities began in January 2005 and were sntiglig completed in our fiscal third quar
2008.

Of the $49.1 million in restructuring costs undgstintegration plan, exclusive of accrued acqisitelated costs, approximately $30 million
are cash related, and are reported as cost of@atestructuring costs in our Consolidated Statgmef Operations. In 2008 and 2007, we
reported
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$0.4 million and $18.2 million in cost of sales &M5 million and $9.2 million in restructuring ¢ssrespectively. The following table
summarizes the restructuring costs incurred urfdeiinitegration plan through October 31, 2008.

Plant Asset

(In millions) Shutdown Severanc Impairments Other Total
Restructuring costs incurred for the fiscal yeatezh

October 31
2005 $ 19 $ 21 $ 0.2 $ 6.3 $10.t
2006 0.7 2.3 3.2 3.1 9.3
2007 6.9 3.8 5.¢ 10.¢ 27.L
2008 0.6 0.9 — 0.4 1.6

$ 101 $ 91 $ 9.3 $20.€ $49.1

Restructuring costs reported in our Consolidatede®tents of Operations also include costs relatéeiss significant restructuring activities
within our consolidated organization.

Accrued Acquisition Costs

When acquisitions are recorded, we accrue for stiemated direct costs in accordance with applicabounting guidance including Emergi
Issues Task Force (EITF) Issue No. 98¢ognition of Liabilities in Connection with a Bhase Business Combinati(ll TF 95-3), of
severance and plant/office closure costs of theiasd) business. These estimated costs are basedmagement’s assessment of planned exit
activities. In addition, we also accrue for costectly associated with acquisitions, includingdéagonsulting, deferred payments and due
diligence. There were no adjustments of accruedisitipn costs included in the determination of imebme for the reported periods.

Below is a summary of activity related to accrueduasition costs for the fiscal years ended Oct@igr2008 and 2007.

Description Balance Balance

(In thousands) QOctober 31, 200 Additions Payments QOctober 31, 200
Plant shutdowi $ 2,09¢ $— $ 43C $ 1,66¢€
Severanci 3,751 — 1,06¢ 2,68:
Legal and othe 4,45¢€ — 2,48 1,96¢
Total $ 10,30¢ $— $ 3,98 $ 6,31¢
Description Balance Balance

(In thousands) QOctober 31, 200 Additions Payments QOctober 31, 200
Plant shutdowi $ 4,81: $ 881 $ 3,59¢ $ 2,09¢
Severanci 10,47: 731 7,45% 3,751
Contingent consideratic 12,25: — 12,25: —
Legal 5,70¢ 584 3,097 3,192
Preacquisition liabilitie: 76€ — 76€ —
Other 2,89( 374 2,00( 1,26¢
Total $ 36,90 $ 2,57( $29,16¢ $ 10,30:
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Note 4. Intangible Assets

(In thousands) CVI Csl Total
Goodwill:
Balance as of November 1, 20 $1,069,36! $172,44: $1,241,80
Net (reductions) additions during the year endetbter 31, 200° (4,950 35,28¢ 30,33¢
Other adjustments 16,87¢ 563 17,43¢
Balance as of October 31, 20 $1,081,29: $208,29: $1,289,58.
Net (reductions) additions during the year endetbler 31, 200! (409 (542 (951)
Other adjustments (36,82() (114 (36,939
Balance as of October 31, 20 $1,044,06. $207,63 $1,251,69!
* Primarily translation differences in goodwill denimiated in foreign currenc
Of the October 31, 2008 goodwill balance, $69.3iamlis expected to be deductible for tax purposes.
As of October 31, 2008 As of October 31, 2007 Weighted
Average
Gross Accumulated Gross Accumulated Amortization
Carrying Amortization Carrying Amortization
(In thousands) Amount & Translation Amount & Translation Period
(In years)
Other intangible asset
Trademarks $ 2,907 $ 821 $ 2,907 $ 507 12
Technology 90,33 36,00¢ 90,06¢ 27,84¢ 12
Shelf space and market sh 87,171 22,90¢ 86,38¢ 15,75¢ 14
License and distribution rights and otl 17,17¢ 7,27¢ 16,71 6,12: 16
$197,59¢ $ 67,010 $196,07( $ 50,231 13
Less accumulated amortization and transla 67,01: 50,23
Other intangible assets, r $130,58 $145,83!

Estimated annual amortization expense is abouZ$t8lion for each of the years in the five-yearipd ending October 31, 2013.
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Note 5. Earnings Per Share

Years Ended October 31

(In thousands, except per share amount: 2008 2007 2006
Net income (loss $65,47¢  $(11,19;)  $66,23¢
Add interest charge applicable to convertible debt,of tax 1,39/ — 2,09(
Income (loss) for calculating diluted earnings gleare $66,87(  $(11,197)  $68,32-
Basic:

Weighted average common sha 44,99t 44,705 44,52;
Basic earnings (loss) per common st $ 146 $ (0.2 $ 1.4¢
Diluted:

Weighted average common sha 44,99t 44,70% 44,52
Effect of dilutive stock option 122 — 457
Shares applicable to convertible d 1,727 — 2,59(
Diluted weighted average common she 46,84 44,707 47,56¢
Diluted earnings (loss) per she $ 14 $ (0.2 $ 1.4«

The following table sets forth stock options toghase Cooper’'s common stock, common shares aplditmbestricted stock units and
common shares applicable to convertible debt treahat included in the diluted net income per shateulation because to do so would be

anti-dilutive for the periods presented:

Years Ended October 31, 2008 2007 2006
Number of stock option shares excluc 4,031,08: 5,199,53. 3,119,38.
Range of exercise prici $ 36.76-$80.51 $ 15.35-$80.51 $ 52.40- $80.5]
Number of restricted stock units excluc — 167,70( —
Number of common shares applicable to convertiblat — 2,590,091 —

Note 6. Income Taxes

The components of income from continuing operatioef®re income taxes and the income tax providieméfit) related to income from i

operations in our Consolidated Statements of Oj@smtonsist of:

Years Ended October 31

2007 2006

$(9,91)  $(22,07)

10,58 95,40¢

$ 672 $ 73,331

(In thousands) 2008

Income (loss) before income tax

United State: $(8,052)

Foreign 84,25¢
$76,201

Income tax provisiol $10,73!

$11,86¢ $ 7,10%
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The income tax provision (benefit) related to ineofrom continuing operations in our Consolidateat&hents of Operations consists of:

Years Ended October 31

(In thousands) 2008 2007 2006
Current:
Federal $ 3,56¢ $ 2,62: $4,18¢
State 1,06¢ 59C 372
Foreign 2,23¢ 12,59« 3,51
6,861 15,807 8,07¢
Deferred:
Federal (5,406 (3,719 (2,749
State (1,837 (329 (63€)
Foreign 11,10 99 2,41¢
3,86¢ (3,949 (971
Total provision for income taxe $10,73: $11,86¢ $ 7,10¢

We reconcile the provision for income taxes attidlile to income from operations and the amount etetpby applying the statutory federal
income tax rate of 35% to income before incomegasefollows:

Years Ended October 31

(In thousands) 2008 2007 2006
Computed expected provision for ta: $ 26,67 $ 23E $ 25,66¢
(Decrease)/increase in taxes resulting fr
Income earned outside the United States subjediffevent tax rate: (15,64 9,57¢ (25,23%)
Foreign source income subject to U.S. — — 20z
State taxes, net of federal income tax bel (817 27E (229)
In-process research and developn — — 2,62t
Incentive stock option compensati 224 81¢ 1,30¢
Change in valuation allowan — — (252)
Tax accrual adjustme 40 1,407 2,74¢
Other, ne 25€ (44€) 274
Actual provision for income taxce $10,73! $11,86¢ $ 7,10:¢
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The tax effects of temporary differences that gise to the deferred tax assets and liabilities are

October 31,
(In thousands) 2008 2007
Deferred tax asset
Accounts receivable, principally due to allowanfrsdoubtful account $ 1,64f $ 1,577
Inventories 3,177 3,23(
Litigation settlement 624 17t
Accrued liabilities, reserves and compensationusads 24,12 16,201
Restricted stoc 11,367 7,56¢
Net operating loss carryforwar 31,25t 40,89(
Research and experimental exper- Section 59(e 8,63( 4,92(
Tax credit carryforward 4,35¢ 3,77(C
Total gross deferred tax ass 85,17¢ 78,321
Less valuation allowanc — —
Deferred tax asse 85,17¢ 78,32]
Deferred tax liabilities
Tax deductible goodwi (10,929 (9,129
Plant and equipmel (3,769 (4,857%)
Transaction cos (1,144 (1,144
Foreign deferred tax liabilitie (12,149 (4,299
Other intangible asse (22,199 (25,427
Inventory adjustments under new accounting me — (1,040
Total gross deferred tax liabilitie (50,179 (45,899
Net deferred tax asse $ 35,00: $ 32,43:

Current deferred tax liabilities of $1.8 million@ttober 31, 2008, and $0.3 million at OctoberZI)7, are included in other accrued liabilities
on the balance sheet.

In assessing the realizability of deferred tax @ssepanagement considers whether it is more liltedy not that some portion or all of the
deferred tax assets will not be realized. The @térealization of deferred tax assets is depengmnt the generation of future taxable income
during the periods in which those temporary diffeies become deductible. Management considers lieelsled reversal of deferred tax
liabilities, projected future taxable income and pdanning strategies in making this assessmerge@apon the level of historical taxable
income and projections for future taxable incomerdhe periods in which the deferred tax assetsledectible, management believes it is
more likely than not that the Company will realthe benefits of these deductible differences, h#t@existing valuation allowances at
October 31, 2008. The amount of the deferred tagtasonsidered realizable, however, could be retiircthe near term if estimates of future
taxable income during the carryforward period aduced.

The Company has not provided for federal incomeotagrpproximately $477.4 million of undistributeareings of its foreign subsidiaries sii
the Company intends to reinvest this amount outiddJ.S. indefinitely. As a result, the Compang hat availed itself of the favorable
repatriation provisions of Internal Revenue CodetiSa 965.
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At October 31, 2008, the Company had federal netaimg loss carryforwards of $81.8 million andetaet operating loss carryforwards of
$34.4 million. The Company also had federal netraiiey loss carryforwards of $30.6 million relatedshare option exercises as of
October 31, 2006. A tax benefit and a credit toitamtthl paid-in capital for the excess deductiondonot be recognized until deduction
reduces taxes payable. Additionally, the Compary$#a4 million of federal alternative minimum tavedits. The federal net operating loss
carryforwards expire on various dates between 20@fugh 2028, and the federal alternative minimerdredits carry forward indefinitely.
Approximately $6.9 million of the NOLs expire irs@ial 2009. The state net operating loss carryfatsvaxpire on various dates between 2015
through 2018. Among the net operating and othectedit carryforwards, $59.8 million, $6.1 milli@md $5.2 million of federal net operating
losses are attributable to the Ocular, Inlet Medice. (Inlet) and NeoSurg Technologies, Inc. (Saa) pre-acquisition years, respectively,
which may be subject to certain limitations upoiliaztion. $42.2 million of state net operatingdes are attributable to the Ocular pre-
acquisition years, which may be subject to cefiaiitations upon utilization. Under the current faw, net operating loss and credit
carryforwards available to offset future incomeiry given year may be limited by statute or up@ndbcurrence of certain events, including
significant changes in ownership interests. The gamy does not believe that any limitations triggevg the change in the ownership of
Ocular, Inlet and NeoSurg will have a material efffen its ability to utilize net operating losses.

In July 2006, the Financial Accounting Standardaf8qFASB) issued Interpretation No. #&counting for Uncertainty in Income Tax&dN

48). FIN 48 applies to all tax positions relatednoome taxes subject to Statement SFAS No. A08punting for Income Tax¢SFAS 109).
Under FIN 48, a company would recognize the beffiefih a tax position only if it is more-likely-thamot that the position would be sustained
upon audit based solely on the technical merith@ftax position. FIN 48 clarifies how a companywdomeasure the income tax benefits from
the tax positions that are recognized, providedanse as to the timing of the derecognition of finesly recognized tax benefits and describes
the methods for classifying and disclosing theiliids within the financial statements for any aoognized tax benefits. FIN 48 also addresses
when a company should record interest and penaétiated to tax positions and how the interest@emhlties may be classified within the
income statement and presented in the balance. sheet

The Company adopted the provisions of FIN 48 onévalver 1, 2007. As a result of the adoption of F8\the Company reduced its net
liability for unrecognized tax benefits (UTB) by .85million, which was accounted for as an increasetained earnings. The Company
historically classified unrecognized tax benefit€urrent taxes payable. As a result of our adapifo-IN 48, unrecognized tax benefits were
reclassified to long-term income taxes payableofithe adoption date, the Company had a total groescognized tax benefit of $24.4
million.
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The aggregated changes in the balance of grossagnmized tax benefits were as follows:

(In millions)

Beginning balance as of November 1, 2007 (datelopton) $24.4
Increase (decrease) from prior y's UTE's —
Increase (decrease) from current Ys UTE's 1.3
UTB (decreases) from tax authorif settlement: (0.9
UTB (decreases) from expiration of statute of latidns (5.9

Increase (decrease) of unrecorded I's
Ending balance at October 31, 2(

&~
~

19.

As of October 31, 2008, the Company had $16.8 anilbf unrecognized tax benefits that, if recognjzeduld affect our effective tax rate. As
of that date, the Company had $2.1 million of aedrinterest and penalties related to the unrecednix benefits. As of the date of adoption,
the Company had $1.75 million of accrued interest penalties related to the unrecognized tax biesnéfiis the Companyg’policy to recogniz
interest and penalties directly related to incotages as additional income tax expense.

Included in the balance of unrecognized tax besefitOctober 31, 2008 is $1 million to $2.8 milli@hated to tax positions for which it is
reasonably possible that the total amounts cogldfgiantly change during the next twelve monthisisTamount represents a decrease in
unrecognized tax benefits related to expiring $&stin various jurisdictions worldwide and compsigé transfer pricing and other items.

As of October 31, 2008, the tax years for which@uenpany remains subject to U.S. Federal incomagagssment upon examination are 2
through 2007. The Company remains subject to incaxexaminations in other major tax jurisdictiomsluding the United Kingdom, France
and Australia for the tax years 2004 through 2007.

Note 7. Debt

October 31,

(In thousands) 2008 2007
Shor-term:

Overdraft and other credit faciliti¢ $ 43,01 $ 46,51
Long-term:

Revolver $511,40( $367,00(
Senior note: 350,00( 350,00(
Convertible senior debentures, net of discount2g2$2 at October 31, 20( — 112,74¢
Other 381 36¢€

$861,78.  $ 830,11t
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Annual maturities of long-term debt as of Octobgy 3008, are as follows:

Year
(In thousands)

2009 —
2010 —
2011 —

2012 $511,40(
2013 —
Thereaftel $ 350,38:
Syndicated Bank Credit Facility

On January 31, 2007, Cooper entered into a $63®mayndicated Senior Unsecured Revolving Lin€oédit (Revolver) and $350 million
aggregate principal amount of 7.125% of Senior Bl¢8enior Notes), described below. The Revolveumeston January 31, 2012. KeyBank
led the Revolver refinancing.

Revolver

Interest rates for the Revolver are based on tmelto Interbank Offered Rate (LIBOR) plus additiobasis points determined by certain ra
of debt to pro forma earnings before interest, $agepreciation and amortization (EBITDA), as defirin the credit agreement. These range
from 75 to 150 basis points. As of October 31, 2@B8 additional basis points were 150.

The Revolver has financial covenants that:

* Require the ratio of consolidated Pro Forma EBITiDAConsolidated Interest Expense (as defined, fésteCoverage Ratio”) be at least
3.0 to 1.0 at all time:

* Require the ratio of Consolidated Funded Indebtssit@ Consolidated Pro Forma EDITDA (as defir“ Total Leverage Rat”) be no
higher than 4.00 to 1.00 from January 31, 2005ugh October 31, 2009, and 3.75 to 1.00 there:

At October 31, 2008, the Company’s Interest Covemgtio was 5.14 to 1.00 and the Total LeverageoRais 3.46 to 1.00 and the Company
is in compliance with all covenants.

Debt issuance costs related to the Revolver anSHotes are carried in other assets and amortz@uterest expense over the life of the
credit facility.

At October 31, 2008, we had $138.4 million avadabhder the Revolver.

Senior Notes

On January 31, 2007, the Company issued $350 mélggregate principal amount of 7.125% Senior NdtesFebruary 15, 2015. The Senior
Notes were initially offered in a private placememtjualified institutional buyers pursuant to RU#4A under the Securities Act of 1933 ¢
were subsequently exchanged for a like principadamh of Senior Notes having identical terms thateve
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registered with the Securities and Exchange Comaomgsursuant to a registration statement declafiedtere June 19, 2007. Net proceeds
from the issuance totaled approximately $342.6iomillThe Senior Notes pay interest semi-annuallfFebruary 15 and August 15 of each
year, beginning August 15, 2007. We may redeem somaé#l of the Senior Notes at any time prior tdfery 15, 2011, at a price equa

100% of the principal amount of the Senior Notetesmed plus accrued and unpaid interest to thenetiten date and a prescribed premium.
We may redeem some or all of the Senior Notesyatiare on or after February 15, 2011, at the redampprices (expressed as percentages of
principal amounts) set forth below, plus accrued anpaid interest to the redemption date, if amythe Senior Notes redeemed to the
applicable redemption date, if redeemed duringweve-month period beginning on February 15 ofythars indicated below:

Year Percent

2011 103.56Y
2012 101.78%
2013 and thereafte 100.00%

In addition, prior to February 15, 2010, we mayeema up to 35% of the Senior Notes at a price egubd7.13% of the principal amount of 1
Senior Notes redeemed plus accrued and unpaiggttier the redemption date, if any, on the Senmteblredeemed to the applicable
redemption date, from the proceeds of certain gapiferings.

Under the indenture governing the Senior Notesatility to incur indebtedness and pay distribusigmsubject to restrictions and the
satisfaction of various conditions. In additiore thdenture imposes restrictions on certain otbstarnary matters, such as limitations on
certain investments, transactions with affiliathg, incurrence of liens, sale and leaseback tréingac certain asset sales and mergers.

The Senior Notes are our senior unsecured obliggigmd rank equally with all of our existing antlfe senior unsecured obligations and
senior to our subordinated indebtedness. The Stlutas are effectively subordinated to our exisang future secured indebtedness to the
extent of the assets securing that indebtednesthéissue date, certain of our direct and indiseisidiaries entered into unconditional
guarantees of the Senior Notes that are unseclihede guarantees rank equally with all existing fatre unsecured senior obligations of the
guarantors and are effectively subordinated tatiegisand future secured debt of the guarantoreeécektent of the assets securing that
indebtedness. The Senior Notes are structurallgrsiiated to indebtedness and other liabilitiesluding payables, of our non-guarantor
subsidiaries.

Convertible Senior Debentures

On July 1, 2008, we repurchased all $115 millioaggregate principal amount of our 2.625% Conviertdenior Debentures (Securities)
pursuant to the terms of the indenture for the Bees. The terms of the indenture included a Ppti@h that entitled each holder of the
Securities to require the Company to repurchaserahy part of such holder’s Securities at a peigeal to $1,000 in cash per $1,000 of
principal amount of Securities plus accrued andaithpnterest. The Company accepted all of theser8is for repurchase, and therefore no
Securities remain outstanding. The Company paidgiggegate repurchase price from borrowings uridé&¥650 million revolving line of
credit. On July 1, 2008, we also wrote off $3.0limil of unamortized costs related to the Securities
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We issued the $115 million of 2.625% convertibleisedebentures, which was originally due on Jyl2023, in fiscal 2003 in a private
placement pursuant to Rule 144A and Regulationt8eoSecurities Act of 1933. The Debentures weitally convertible at the holder’'s
option under certain circumstances into 22.5201eshaf our common stock per $1,000 principal amafi8ecurities (representing a
conversion price of approximately $44.40 per shameapproximately 2.6 million shares in aggregatdject to adjustment. The Securities
ranked equally in right of payment with all of aather unsecured and unsubordinated indebtednessexedeffectively subordinated to the
indebtedness and other liabilities of our subsidfrincluding trade creditors.

Under EITF Issue No. 04-8he Effect of Contingently Convertible InstrumemDiluted Earnings Per Shatehe dilutive effect of the
Securities is included in the diluted earningsgieare calculation from the time of issuance ofSbeurities, in accordance with thecnvertec
methodology under SFAS No. 12Barnings Per Shar€SFAS 128).

Canadian Credit Facility

On April 30, 2007, the Company entered into a $ll0an Canadian credit facility supported by a doning and unconditional guaran
Interest expense is calculated on outstanding batabased on an applicable base rate plus a fixedds At October 31, 2008, $7.5 million of
the facility was utilized. The weighted averageisst rate on the outstanding balances was 4.1%.

European Credit Facility

On November 1, 2006, the Company entered into anditlon European credit facility with CitiGroup ithe form of a continuing and
unconditional guaranty. The Company will pay toi@ibup all forms of indebtedness in the currencwhich it is denominated for those
certain subsidiaries. Interest expense is calalilateall debit balances based on an applicable iadsdor each country plus a fixed spread
common across most subsidiaries covered undertegty. At October 31, 2008, $9.1 million of tleifity was utilized. The weighted
average interest rate on the outstanding balanae$Hw2%.

In addition to the $45 million European credit figj the Company has available a non-guaranteed-Blanominated Italian overdraft facility
totaling approximately $3.3 million. The weightedeaage interest rate on the outstanding balancev@d6

Asian Pacific Credit Facilities

In February 2006 and in May 2008, the Company edtérto $15 million and approximately $10 millioreN-denominated credit facilitie
respectively, in Japan supported by a continuirdyiarconditional guaranty. The Company will payfatins of indebtedness in Yen upon
demand. Interest expense is calculated on theamulisty balance based on the EuroYen rate plused fipread. At October 31, 2008, due to
exchange rate fluctuations in October, $16.1 nmlémd $6.9 million of the facilities, respectivelyere utilized. The weighted average interest
rate on the outstanding balances was 1.2%.
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During the three months ended April 30, 2007, tbhenBany entered into an approximately $3 millionrdvaft facility for certain of our Asian
Pacific subsidiaries. Each overdraft facility ipparted by a continuing and unconditional guarafnte Company will pay all forms of
indebtedness in the currency in which it is denat@d for those certain subsidiaries. Interest es@éncalculated on all outstanding balances
based on an applicable base rate for each couhisyadixed spread common across all subsidiangsred under each guaranty. At

October 31, 2008, $800 thousand of the facility wiliized. The weighted average interest rate enatlitstanding balances was 3.8%.

Note 8. Financial Instruments

The fair value of each of our financial instrumeimsluding cash and cash equivalents, trade rabésg, lines of credit and accounts payable,
approximated its carrying value as of October D&and 2007 because of the short maturity of timssruments and the ability to obtain
financing on similar terms. There are no signifitceoncentrations of credit risk in trade receivable

The 7.125% Senior Notes are traded in public markete carrying value and estimated fair valuégnesé obligations as of October 31, 2008,
were $350.0 million and $281.8 million, respectivahd as of October 31, 2007, were $350.0 milliod $350.9 million, respectively. As of
October 31, 2007, the carrying value and estimtgedalue of our 2.625% Convertible Senior Debeasuvere $112.7 million and $123.4
million, respectively. The fair value of our otHeng-term debt, consisting solely of our Revohagproximated the carrying value at

October 31, 2008 and 2007.

Derivative Instruments

We operate multiple foreign subsidiaries that maatufre and/or sell our products worldwide. As altesur earnings, cash flow and financial
position are exposed to foreign currency risk ffomeign currency denominated receivables and pagabhles transactions, capital
expenditures and net investment in certain foreigarations. Our policy is to minimize transactimmeasurement and specified economic
exposures with derivatives instruments such asdonrexchange forward contracts and cross currewaps. The gains and losses on these
derivatives are intended to at least partially etfthe transaction gains and losses recognizearimirgs. We do not enter into derivatives for
speculative purposes. Under SFAS No. 18&;ounting for Derivative Instruments and Hedgirgivities (SFAS 133), all derivatives are
recorded on the balance sheet at fair value. Asidged below, the accounting for gains and logsgting from changes in fair value depends
on the use of the derivative and whether it isgleatied and qualifies for hedge accounting.

Cash Flow Hedging

In the fiscal fourth quarter 2008, the Company ertento approximately $146.8 million of foreignroency forward contracts with maturiti
of up to fourteen months to reduce foreign currefhagtuations related to forecasted foreign curyedenominated purchases and sales of
product in fiscal 2009. The derivatives are accedrior as cash flow hedges under SFAS 133 andxaerted to be effective throughout the
life of the hedges. An immaterial amount of ineffeeness was recorded during the fiscal fourth wua&008.
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In the fiscal third quarter 2008, the Company eedeanto approximately $307 million of foreign cumgy forward contracts. Approximately
$296 million in contracts with maturities of upttdrteen months serve to reduce foreign currengposure related to forecasted foreign
currency denominated purchases and sales of prodfistal 2009. Approximately $11 million in coatits with maturities of up to seven
months serve to reduce foreign currency exposuagerkto forecasted foreign currency denominatedhmases and sales of product in fiscal
2008. The derivatives are accounted for as cashikdges under SFAS 133 and are expected to batieffe¢hroughout the life of the hedges.
An immaterial amount of ineffectiveness was recdrdering the fiscal third quarter 2008.

In the fiscal second quarter 2008, the Companyredt&to approximately $15.9 million of foreign ceincy forward contracts with maturities
of up to eight months to reduce foreign currenogtillations related to forecasted foreign currereayothinated purchases and sales of product.
No ineffectiveness was recorded during the fiseabad quarter 200!

In the fiscal first quarter 2008, the Company ezdento approximately $142 million of foreign cumoy forward contracts with maturities of
to ten months to reduce foreign currency fluctuaicelated to forecasted foreign currency denomathptirchases and sales of product. The
derivatives are accounted for as cash flow hedgdeuSFAS 133 and are expected to be effectivaigiout the life of the hedges. No
ineffectiveness was recorded during the fiscat fjtsarter 2008.

We designate and document qualifying foreign exgkdorward contracts, with maturities of 24 mornthdess, related to forecasted cost of
sales, and certain intercompany sales and purchasesiated with third party transactions, as flashhedges. For such hedges, the effective
portion of the contracts’ gains or losses resulfiogn changes in fair value of these hedges ig@ihjtreported as a component of accumulated
other comprehensive income (OCI) in stockholdegsity until the underlying hedged item is reflectedur Consolidated Statements of
Operations, at which time the effective amount @I @ reclassified to either cost of sales or oiheome or expense in our Consolidated
Statements of Operations. We record any ineffentige and any excluded components of the hedge irateldto other income or expense in
our Consolidated Statements of Operations. As ebkar 31, 2008, the excluded components were agfapproximately $2.9 million
recorded to other income. For the fiscal year er@detber 31, 2008, the calculated ineffective anhboecorded to earnings was immaterial.
calculate hedge effectiveness at a minimum eachlfguarter. Monthly, we evaluate hedge effectigsrgrospectively and retrospectively,
excluding time value, using regression as wellthsrotiming and probability criteria required byA% No. 133.

In the event the underlying forecasted transaadimes not occur within the designated hedge peadoi,becomes probable that the forecasted
transaction will not occur, the related gains argsés on the cash flow hedges are immediatelyssgfitad from OCI to other income or
expense in our Consolidated Statements of Operatibthat time. As of October 31, 2008, there wereeclassifications from OCI to other
income or expense due to either of these scendy#osf October 31, 2008, all outstanding cash fledging derivatives had maturities of less
than 13 months. We expect to reclassify a losppfaimately $0.6 million to other income over tiext twelve months and a gain of
approximately $0.9 million thereafter.
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Rollforward of Other Comprehensive Income

Year Ended October 31,

(In thousands) 2008 2007
Beginning balance of unrealized (losses) on devigahstrument: $ (4,432 $ (39
Change in unrealized (losses) on derivative insémnts (13,43) (3,68¢)
Reclassification adjustment for losses (gains)ized on derivative instruments in incon
Cost of sale: 18,06: (772
Operating expens 60 64
Ending balance of unrealized gains (losses) orvdive instrument $ 25€ $(4,432)

Balance Sheet Hedges

We manage the foreign currency risk associated mothrfunctional currency assets and liabilitiesigdoreign exchange forward contracts

with maturities of less than 24 months and croseeogy swaps with maturities up to 36 months. imuday 2008, the Company entered into
approximately $57 million of foreign currency formecontracts to reduce foreign currency fluctuatielated to the balance sheet translation of
certain intercompany balances. As of October 30828@ll outstanding balance sheet hedging derigathad maturities of less than 24 months.
The change in fair value of these derivatives ¢®@gaized in other income or expense and is intetaledfset the remeasurement gains and
losses associated with the non-functional currerssets and liabilities.

Interest Rate Swaps

On January 31, 2007, the Company refinanced it $78ion syndicated bank credit facility, whichrgisted of a $250 million term loan an
$500 million revolving credit facility, with a $65@illion syndicated Senior Unsecured Revolving LafeCredit (Revolver) and $350 million
aggregate principal amount of 7.125% Senior Ngissof October 31, 2008, approximately $511.4 millaf the $650 million revolving

facility is outstanding. As part of this new detrusture, the Company terminated an interest naggpsvith a notional value of $125 million on
January 30, 2007. This interest rate swap waogsetature on February 9, 2009, and the Companyedeitik interest rate swap and received
$1.1 million from the counterparty. As a resultlo¢ termination of the interest rate swap, the Camygealized a gain of approximately $1.0
million. The Company amortizes this gain from O€linterest expense over the original life of thieiast rate swap. During fiscal 2008,
approximately $0.3 million of effective gains wemmortized from OCI to interest expense relatedhéotérmination of this swap. As of
October 31, 2008, approximately $30 thousand reedhin OCI as effective gains to be amortized terest expense related to the termination
of this swap. Effective amounts are amortized terst expense as the related hedged expenseiiseidcThe final amounts will be amortized
during the fiscal first quarter of 2009.

On May 3, 2007, we terminated two floating-to-fixiaterest rate swaps with notional values of $12an that were set to mature on
February 7, 2008. As a result of these swap tertioing, the Company realized a gain of approxima$elyl million to be amortized from OCI
to interest expense
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over the original life of these two interest rateaps. During fiscal 2008, approximately $0.8 milliof effective gains related to the termination
of these swaps were amortized from OCI to intezgpense, bringing the remaining effective amour@®@@i to zero.

Concurrent with these interest rate swap terminatand maturities, the Company reset its fixed dat# structure under the Revolver to ext
maturities by entering into four new interest rameaps on May 3, 2007. These new interest rate swapsiotional values totaling $250
million, serve to fix the floating rate debt undbe Revolver for terms between 30 and 48 monthis fixed rates between 4.94% to 4.96%.

On September 19, 2007, the Company entered inéalditional floating-to-fixed interest rate swap lwit notional value of $25 million and a
maturity of September 21, 2009. This swap was decuetd and designated as a cash flow hedge andderfie $25 million of floating rate
debt under the Revolver at a rate of 4.53%.

On October 22, 2008, the Company entered into thdeéional floating-to-fixed interest rate swaphese new interest rate swaps with
notional values totaling $175 million, serve to fite floating rate debt under the Revolver for tebetween 16 and 24 months with fixed rates
between 2.40% and 2.53%.

All eight outstanding interest rate swaps hedgébée interest payments related to the Companyx®$8illion credit facility by exchanging
variable rate interest risk for a fixed intereserd’he Company has qualified and designated theaps under SFAS 133 as cash flow hedges,
and records the offset of the cumulative fair mavkdue (net of tax effect) to OCI in our Consotielh Balance Sheet.

Effectiveness testing of the hedge relationshipraedsurement to quantify ineffectiveness is peréatrat a minimum each fiscal quarter using
the hypothetical derivative method. The swaps lseen and are expected to remain highly effectivéife life of the hedges. Effective
amounts are reclassified to interest expense agltied hedged expense is incurred. No materdfdotiveness was recognized on the eight
outstanding interest rate swaps during the cufiecal year. As of October 31, 2008, the fair vatdfi¢he eight outstanding swaps,
approximately $11.4 million, was recorded as ailiigband the effective offset was recorded in O€bur Consolidated Balance Sheet, and the
accrued interest of $1.3 million was recorded teriest payable. During 2008, approximately $1.3ionilof effective losses were reclassified
from OCI to interest expense related to the eigitstanding swaps. Over the next 12 months, $6.Ifomivill be reclassified from OCI to
interest expense and $3.4 million will be recldasdifrom OCI to interest expense over the remaisingps’ duration.

Fair Value Hedging

From time to time we designate and document foreigrhange forward contracts related to firm comnaiita for third party royalty payments
as fair value hedges. In accordance with policgséhderivatives are employed to eliminate, redu¢snsfer selected foreign currency risks
that meet the SFAS 133 definition of a firm comnetth Fair value hedges are evaluated for effectiserat a
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minimum each fiscal quarter and any ineffectivenigsscorded in other income and expense in ous@atated Statements of Operations.
critical terms of the forward contract and the ficommitments are matched at inception and subséguespective forward contract
effectiveness is measured by comparing the curwelatiange in the fair value of the forward conttadhe cumulative change in value of the
specified firm commitment, including time value.eTterivative fair values are recorded in our Cadstéd Balance Sheets and recognized
currently in earnings; this is offset by the effeetgains and losses on the change in value dinhecommitment which is recorded in accrued
liabilities in our Consolidated Balance Sheets. maeimpact of any hedge ineffectiveness on fdue&edges that was recognized in other
income or expense was immaterial for the fiscal yemled October 31, 2008. In fiscal 2008, the Camuid not designate any new
derivatives as fair value hedges and none wergamuig after February 29, 2008.

Outstanding Derivative Instruments

Our outstanding net foreign exchange forward catdrand interest rate swap agreements as of Ocddh&008, are presented in the table
below. Weighted average forward rates are quotedjusarket conventions.

Net

Foreign Exchange Hedge Instruments Notional Weighted Gain/(Loss)
(Currency in thousands) Value Average Rate Fair Value
Cash flow foreign exchange hedge:

AUD sold AUD 11,36! 0.902¢ $ 2,73t
AUD purchasec AUD 884 0.679C $ (14)
CAD sold CAD 19,16¢ 1.002¢ $ 3,16
EUR sold EUR 111,82 1494t $ 15,58:
GBP sold GBP 35,30 1.860: $ 9,08i
GBP purchase GBP 83,39 1.867¢ $ (22,049
JPY sold JPY 9,712,98 103.545! $ (5,430
SEK sold SEK 152,32 6.282f $ 4,61¢
Balance Sheet foreign exchange hedge

AUD purchasec AUD 5,141 0.661¢ $ (28)
CAD purchase! CAD 10,25: 1.198. $ (52
EUR sold EUR 4,63 1387 $ 52¢
EUR purchase EUR 25,54 1.358( $ (251)
GBP sold GBP 20,59 1599 $ (297)
GBP purchase GBP 32,75 1.859¢ $ (8,22)
JPY purchase JPY 730,00 97.933C % a7
SEK purchase SEK 31,78 6.405¢ $ (870
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Summary
Notational Gain/(Loss)
Value Fixed Rate Fair Value
Interest rate swap agreement:
Cash flow interest rate hedges
Agreements expiring September 21, 2| $25,00( 0.045: ($509)
Agreements expiring November 8, 2C $50,00( 0.049¢ ($1,54¢)
Agreements expiring March 24, 20 $75,00( 0.024( (%13
Agreements expiring May 8, 20: $75,00( 0.049: ($3,08()
Agreements expiring July 24, 20 $50,00( 0.024:« $62
Agreements expiring September 24, 2| $50,00( 0.025: $27
Agreements expiring November 8, 2C $75,00( 0.049: ($3,699)
Agreements expiring May 8, 20: $50,00( 0.049: ($2,699)
Note 9. Stockholders’ Equity
Analysis of changes in accumulated other compreheins income/(loss):
Foreign Change in Minimum
Currency Value of
Translation Derivative Pension

(In thousands) Adjustment Instruments Liability Total
Balance October 31, 20( 29,82¢ 3,563( (3,200 30,15¢
Gross change in value for the per 31,60 3,13¢ 3,76( 38,49¢
Reclassification adjustments for (gains) lossebzedin income — (4,10€) — (4,106
Tax effect for the perio — 132 (1,250 (1,119
Balance October 31, 20( $ 61,43( $ 2,69/ $ (690 $ 63,43
Gross change in value for the per 53,91 (5,047%) — 48,87
Gross impact of initial adoption of SFAS 1 — — (2,4572) (2,4572)
Reclassification adjustments for (gains) losseBzein income — (5,365 — (5,365
Tax effect for the perio — 2,33¢ 957 3,292
Balance October 31, 20( $ 115,34 $ (537% $(2,185) $ 107,78(
Gross change in value for the per (132,069 (22,53) (647) (155,249
Reclassification adjustments for (gains) lossebzaedin income — 18,60¢ — 18,60¢
Tax effect for the perio — 3,36¢ 25C 3,61¢
Balance October 31, 20( $ (16,720 $ (5,949 $(2,57¢) $ (25,24

Cash Dividends

In fiscal 2008 and 2007, we paid semiannual divitdeof 3 cents per share: an aggregate of approaiyn®i.4 million on July 3, 2008,
stockholders of record on June 13, 2008; $1.3 anilin January 4, 2008, to stockholders of recorbecember 14, 2007; $1.3 million on July
5, 2007, to stockholders of record on June 13, 20@r$1.3 million on January 5, 2007, to stockhdd¥ record on December 15, 2006.
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Stockholders’ Rights Plan

Under our stockholde’ rights plan, each outstanding share of our comnmek<arries or-half of one preferred share purchase right (a R
The Rights will become exercisable only under ¢ert&cumstances involving acquisition of beneficdanership of 20% or more of our
common stock by a person or group (an Acquiring®exrwithout the prior consent of Cooper’s Boardokctors. If a person or group
becomes an Acquiring Person, each Right would émitle the holder (other than an Acquiring Perdorpurchase, for the then purchase price
of the Right (currently $450, subject to adjustmesitares of Cooper’'s common stock, or sharesmhton stock of any person into which we
are thereafter merged or to which 50% or more ofa@sets or earning power is sold, with a markktevaf twice the purchase price. The
Rights will expire in October 2017 unless earlieereised or redeemed. The Board of Directors mdgem the Rights for $.01 per Right prior
to any person or group becoming an Acquiring Person

Note 10. Stock Plans
At October 31, 2008, Cooper had the following s-based compensation plal

2006 Long-Term Incentive Plan for Non-Employee Diretors (2006 Directors Plan)

In March 2006, the Company received stockholder@ag of the 2006 Directors Plan, and in March 20D€tober 2007, October 2008 and
December 2008, the Board of Directors amended @€ Directors Plan. No further awards will be gezhtrom the 1996 Longerm Incentiv:
Plan for Non-Employee Directors, which expired tsyterms on November 16, 2005.

The 2006 Directors Plan authorizes either Coofgoard of Directors or a designated committee tHferemposed of two or more Non-
Employee Directors to grant to Non-Employee Diresiduring the period ending March 21, 2009, eqaitsards for up to 650,000 shares of
common stock, subject to adjustment for futurelstmits, stock dividends, expirations, forfeitusesd similar events.

As amended, the 2006 Directors Plan provides fauahgrants of stock options and restricted stoddanEmployee Directors on Novembe
and November 15, respectively, of each fiscal yBpecifically, each Non-Employee Director may beaeed the right to purchase 1,600
restricted shares of the Compasigommon stock for $0.10 per share on each NovefriheFhe restrictions on the restricted stock isifise or
the first anniversary of the date of grant. Eacimffonployee Director may also be awarded 10,00mopt{11,400 options in the case of the
Lead Director and/or the Chairman of the Board)ucchase common stock on each November 1. Thegmsptest on the earlier of the date
when the stock reaches certain target values difthenniversary of the date of grant. Optionpieg no more than 10 years after the grant
date. In December 2008, the Directors’ Plan was atsended to allow discretionary granting of stopkons and/or restricted stock with
similar terms to the annual grant other than theeiic share requirements. As of October 31, 2808,466 shares remained available unde
2006 Directors’ Plan for future grants.
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2007 Long-Term Incentive Plan (2007 LTIP)

In March 2007, the Company received stockholder@pd of the 2007 LTIP and in October 2007, the lazf Directors amended the 20
LTIP. No further awards will be granted from thec8ed Amended and Restated 2001 Long Term InceRliame, which expired by its terms on
December 31, 2006.

The 2007 LTIP is designed to increase Cooper’'skbtmder value by attracting, retaining and motingtkey employees and consultants who
directly influence our profitability. The 2007 LTi®&uthorizes either Cooper’s Board of Directorsa aesignated committee thereof composed
of two or more Non-Employee Directors, to graneligible individuals during the period ending Ded®mn31, 2017, specified equity awards
including stock options and restricted stock uris,up to an aggregate 2,700,000 shares of comstomk of which up to 500,000 can be iss
as full-value awards, subject to adjustment fourfeitstock splits, stock dividends, expirationsfditares and similar events.

In October 2008, the Company granted both stockoeptand restricted stock units (RSUs) to employseter the 2007 LTIP. Stock options
expire no more than 10 years after the grant &tk options may become exercisable based onamumon stock achieving certain price
targets, specified time periods elapsing or othiéeria designated by the Board or its authorizexhimittee at their discretion. RSUs are non
transferable awards entitling the recipient to eshares of common stock, without any paymeietsh or property, in one or more
installments at a future date or dates as detedhiigehe Board of Directors or its authorized comtea. For RSUs, legal ownership of the
shares is not transferred to the employee untiutiievests, which is generally over a four yeaiigek As of October 31, 2008, 1,250,859 sh
remained available under the 2007 LTIP for futurangs.

Share-Based Compensation

Compensation cost associated with share-based swerdgnized in fiscal 2007 includes: 1) amortmatielated to the remaining unvested
portion of all stock option awards granted prioNwwvember 1, 2005, based on the grant date fairevastimated in accordance with the oric
provisions of SFAS 123; and 2) amortization relatedll stock option awards granted on or subsetioeovember 1, 2005, based on the
grant-date fair value estimated in accordance thighprovisions of SFAS 123R. The compensation atated income tax benefit recognized
the Company’s consolidated financial statementstock options and restricted stock awards weffelkmvs:

n

October 31,

(In millions) 2008 2007 2006
Selling, general and administrative exper $12.4 $12.¢  $13.2
Cost of products sol 1.3 15 0.7
Research and development expe 0.1 0.7 0.3
Restructuring expens — 0.8 —
Capitalized in inventor 1.3 1.8 0.E
Total compensatio $14.¢ $17.7  $14.7
Related income tax bene $4C $43 $32
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Cash received from options exercised under alleshased payment arrangements for the years endetdegd&1, 2008, 2007 and 2006 was
approximately $6.3 million, $9.3 million and $3.0llion, respectively.

Details regarding the valuation and accountingsfock options follow.

The fair value of each share-based award grantedthE adoption of SFAS 123R is estimated on #te df grant using the Black-Scholes
option valuation model and assumptions noted irfdhewing table. The expected life of the awarsldbased on the observed and expected
to post-vesting forfeiture and/or exercise. Groopemployees that have similar historical exertiskavior are considered separately for
valuation purposes. The expected volatility is base implied volatility from publicly-traded optisron the Company’s stock at the date of
grant, historical implied volatility of the Compagypublicly-traded options, historical volatilityhnd other factors. The risk-free interest rate is
based on the continuous rates provided by the Tiehsury with a term equal to the expected lifehefoption. The dividend yield is based on
the projected annual dividend payment per shav@etli by the stock price at the date of grant.

Years Ended October 31, 2008 2007 2006

Expected life 3.2-5.16 year 2.5-5.2 year 2.8- 5.2 year
Expected volatility 29.1% 29.1%- 30.4¥% 29.5%- 30.8¥%
Risk-free interest rat 3.99%- 4.37% 4.4%- 4.7% 4.4%- 4.8%
Dividend yield 0.10% 0.09%- 0.10% 0.09%

The status of the Company’s stock option plansabker 31, 2008, is summarized below:

Weighted-
Average
Weighted- Remaining
Average Contractual
Exercise Price
Number of Term (in Aggregate
Shares Per Share Years) Intrinsic Value
Outstanding at October 31, 20 5,199,53. $ 53.0¢
Granted 731,21t 23.47
Exercisec (242,000) 25.82
Forfeited or expires (403,150 60.64
Outstanding at October 31, 20 5,285,60! 49.64 5.9¢ —
Vested and exercisable at October 31, z 2,161,46! $ 45.2 4.97 —

The weighted-average fair value of each optiontgduring the year ended October 31, 2008, estuinas of the grant date using the Black-
Scholes option pricing model, for the 2007 LTIP $&s60. The weighted-average fair value of eacionranted during the year ended
October 31, 2007, estimated as of the grant dag tise Black-Scholes option pricing model, for #8807 LTIP and 2001 LTIP was $14.38
and $10.61, respectively. For the 2006 Directoas Pthe weighted-average fair value of options @gdfor the years ended October 31, 2008
and 2007 were $14.23 and $20.36, respectively tdtha¢intrinsic value of options exercised durihg tyear ended October 31, 2008 was $3.6
million. The expected requisite service periodsdptions granted in the year ended October 31,
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2008 for employees was 33 months. The periodicsaaient of the forfeiture rate resulted in a $3.Riom reduction in share-based
compensation expense in our fiscal fourth quaBé&ectors options and restricted stock grants apeesed on the date of grant as the 2006
Directors Plan does not contain a substantive éutequisite service period.

Stock awards outstanding under the Company’s cuplans have been granted at prices which areradtingal to or above the market value of
the stock on the date of grant. Options grantecutite 2007 LTIP generally vest over three andlmaléto five years based on market and
service conditions and expire no later than eitiveror ten years after the grant date. Optionsig@ under the 2006 Directors Plan generally
vest in five years or upon achievement of a macketition and expire no later than ten years dfftergrant date. Effective November 1, 2005,
the Company generally recognizes compensation egpetably over the vesting period. As of Octoler2p08, there was $28.0 million of
total unrecognized compensation cost related towested options, which is expected to be recognixed a remaining weighted-average
vesting period of 2.03 years.

The Company’s non-vested RSUs and activity as dffanthe year ended October 31, 2008, is sumnzhiieéow:

Weighted-

Average
Number of Grant Date Fair
Shares Value Per Shar¢
Non-vested RSUs at October 31, 2( 167,70( $ 42.6¢
Granted 215,15( 23.3¢

Vested — —

Forfeited or expires (11,629 42 .6t
Non-vested RSUs at October 31, 2( 371,22¢ $ 34.2¢

The weighted-average fair value of each RSU graditgithg the year ended October 31, 2008, unde2@& LTIP was $23.38.

RSUs granted under the 2007 LTIP have been grattedces which are either equal to or above theketavalue of the stock on the date of
grant and generally vest over four years. The Campacognizes compensation expense ratably ovarg$ting period. As of October 31,
2008, there was $9.6 million of total unrecognizedthpensation cost related to non-vested RSUs, whiekpected to be recognized over a
remaining weighted-average vesting period of 2 4ary.

Note 11. Employee Benefits

Cooper's Retirement Income Plar

Cooper’s Retirement Income Plan (the Plan), a @dfimenefit plan, covers substantially all full-titdaited States employees. Cooper’s
contributions are designed to fund normal cost careent basis and to fund over 30 years the egtitinarior service cost of benefit
improvements (5 years for annual gains and los3&g) unit credit actuarial cost method is usedei@anine the annual cost. Cooper pays the
entire cost of the Plan and funds such costs gsaberue. Virtually all of the assets of the Plam @omprised of equities and participation in
equity and fixed income funds.
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The following table sets forth the Plan’s benekitigations and fair value of the Plan assets abkmt 31, 2008, and the funded status of the
Plan and net periodic pension costs for each ojélaes in the three-year period ended October 318.2

Retirement Income Plan

Years Ended October 31

(In thousands) 2008 2007 2006
Change in benefit obligation

Benefit obligation, beginning of ye $33,03¢ $30,56: $ 30,46¢
Service cos 3,001 2,98( 2,94z
Interest cos 2,03t 1,80« 1,58¢
Benefits paic (82¢) (1,020 (720)
Actuarial (gain)/los: (3,109 (1,29 (3,709
Benefit obligation, end of ye: $34,14( $33,03¢ $ 30,56:
Change in plan asset

Fair value of plan assets, beginning of y $26,85: $19,95: $ 19,00
Actual return on plan asse (1,42¢) 2,674 1,66¢
Employer contribution: — 5,24t —
Benefits paic (828) (1,020 (720
Fair value of plan assets, end of y $24,59¢ $26,85: $ 19,95¢
Funded status at end of yea $(9,542)  $(6,187)  $(10,609
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Years Ended October 31
(In thousands)

Amounts recognized in the statement of financial pgition consist of:
Noncurrent asse

Current liability

Noncurrent liabilities

Net amount recognized at year ¢

Amounts recognized in accumulated other compreheng income consist of
Net transition obligatiol

Prior service cos

Net loss (gain

Accumulated other comprehensive inca

Information for pension plans with accumulated benét obligations in excess of plan asse
Projected benefit obligatic

Accumulated benefit obligatic

Fair value of plan asse

Components of net periodic benefit cost and othermaounts recognized in other comprehensiv
income

Net periodic benefit cos

Service cos

Interest cos

Expected return on plan ass

Amortization of transitional (asset) or obligati

Amortization of prior service co:

Recognized actuarial (gain) or Ic

Net periodic pension co

Other changes in plan assets and benefit obligatisrrecognized in other comprehensive income fi
fiscal year 2008

There was no amount recognized prior to the adomfSFAS 158 at October 31, 20(

Net transition obligatiol

Prior service cos

Net loss (gain

Amortizations of net transition obligatic

Amortizations of prior service co

Amortizations of net loss (gail

Total recognized in other comprehensive incc

Total recognized in net periodic benefit cost atitebcomprehensive incon
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2008 2007 2006
$ — $ —
(9,547 (6,189
$(9,542)  $(6,189
$ 106 $ 132
18¢ 21¢
3,927 3,231
$ 422: $ 3,58
$34,14C  $33,03*  $30,56:
29,43:  28,33¢  26,19¢
24,59¢ 26,85: 19,95:
$ 3,001 $298 $294c
2,03t 1,80¢ 1,58¢
(2,379 (1,879 (1,679
26 26 26
30 30 30
— 172 467
2,71¢ 3,14( 3,372
697
(26)
(30)
641
$ 3,35¢
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The estimated net loss, net transition obligatiod prior service cost for the plan that will be atized from accumulated other comprehensive
income into net periodic benefit cost over the rfiesdal year are $36,058, $25,602 and $29,828 etinpely.

Years Ended October 31, 2008 2007 2006
Weighted-average assumptions used in computing the net pedc
pension cost and projected benefit obligation at y& end:

Discount rate for determining net periodic pensiost 6.25% 6.0(% 5.25%
Discount rate for determining benefit obligationye@ar enc 7.0(% 6.25% 6.00(%
Rate of compensation increase for determining exg 4.0(% 4.0(% 4.0(%
Rate of compensation increase for determining bieoleligations at year en 4.0(% 4.0(% 4.0(%
Expected rate of return on plan assets for deténginet periodic pension cc 9.0(% 9.0(% 9.0(%
Measurement date for determining assets and berififations at year end, August 200¢ 2007 200¢

The expected rate of return on plan assets wasnieted based on a review of historical returnshidot this plan and for medium- to large-
sized defined benefit pension funds with simileseasllocations. This review generated separateated returns for each asset class listed
below. These expected future returns were therdeliased on this Plan’s target asset allocation.

Plan Assets

Weighte-average asset allocations at year end, by assgfargtare as follows

Years Ended October 31, 2008 2007 2006
Asset Category

Cash and cash equivalel 2.€% 12.2% 1.1%
Corporate common stoc 24.L% 21.% 27.€%
Equity mutual fund: 49.(% 46.%% 50.8%
Bond mutual fund: 24.(% 18.8% 20.5%
Total 100.(% 100.(% 100.(%

The Plan invests in a diversified portfolio of assatended to minimize risk of poor returns whiteximizing expected portfolio returns. To
achieve the long-term rate of return, plan assétd@invested in a mixture of instruments, indhglbut not limited to, corporate common
stock (may include employer stock), investment gradnd funds, cash, small/large cap equity fundsirternational equity funds. The
allocation of assets will be determined by the gtreent manager, and will typically include 50% @8equities with the remainder investe:
fixed income and cash. Presently, this diversifiedfolio is expected to return roughly 9.00% ie tong run.
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Cash Flows
Contributions

The Company contributed to the pension plan $400@8pn July 13, 2007, and $767,000 on Septemkz0@. The Company closely moniti
the funded status of the Plan with respect to laeti® and accounting rules. The Company intendad&e at least the minimum required
contribution during the 2008-2009 fiscal year.

Estimated Future Benefit Payments

Years

(In thousands)

2008- 2009 $ 1,08¢
2009- 2010 1,18:
2010- 2011 1,287
2011- 2012 1,47¢
2012-2013 1,64¢
2013-2018 12,20¢

In October 2007, we adopted the funded status gi@mviof SFAS 158-mployers’ Accounting for Defined Benefit Pensiod &ther
Postretirement Plan— an amendment of FASB Statements No. 87, 88,D&32(RYSFAS 158), which required that we recognize the
overfunded or underfunded status of our definedfiepostretirement plan as an asset or liabilityooir October 31, 2007 Consolidated
Balance Sheet. Subsequent changes in the funded ata recognized through comprehensive incortfeeiyear in which they occur. SFAS
158 also requires that for fiscal years endingrdiecember 15, 2008, our assumptions used to meeasurannual pension expenses be
determined as of the balance sheet date and allggisets and liabilities be reported as of that.dadr fiscal years ending October 31, 2008
prior, the Company’s defined benefit postretireny@ah used an August 31 measurement date, anthalbgsets and obligations were
generally reported as of that date.

The fair value of the plan assets decreased $4li@mirom the measurement date of August 31, 2@08| the Company'’s fiscal yearend
October 31, 2008.

The incremental effects of applying SFAS 158 oe items in our Consolidated Balance Sheet at Oct@be?007 were as follows:

Before Application After Application
(In millions) of SFAS No. 158 Adjustments of SFAS No. 158
Intangible assets, n $ 146.2 $ (0.4 $ 145.¢
Deferred tax asse 19.1 0.9 20.C
Total asset 2,595.° 0.5 2,596..
Accrued pension liability and oth 7.4 2.C 9.4
Total liabilities 1,134 2.C 1,136.°
Accumulated other comprehens
income (loss 109.: (1.5 107.¢
Total stockholder equity 1,461.( (1.5 1,459.!
Total liabilities and stockholde’ equity 2,595.° 0.5 2,596.:
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Cooper’s 401(k) Savings Plan

Coope’s 401(k) Savings Plan provides for the deferralahpensation as described in the Internal Reveloae @nd is available -
substantially all full-time United States employ@é€ooper. Employees who patrticipate in the 40Blgnh may elect to have from 1% to 50%
of their pre-tax salary or wages deferred and dmutied to the trust established under the planp@ds contributions on account of
participating employees, net of forfeiture creditgre $2.3 million, $2.0 million and $2.0 millioorfthe years ended October 31, 2008, 2007
and 2006, respectively.

Note 12. Commitments and Contingencies
Lease Commitments

Total minimum annual rental obligations under nanedable operating leases (substantially all regb@rty or equipment) in force
October 31, 2008, were payable as follows:

(In thousands)

2009 $ 31,34¢
2010 30,25¢
2011 26,26
2012 26,07¢
2013 13,35¢
2014 and thereafte 60,36:

$ 187,66

Aggregate rental expense for both cancelable andarzelable contracts amounted to $26.6 milliod, $2illion and $17.2 million in 2008,
2007 and 2006, respectively.

Legal Proceedings

The Company is from time to time involved in vassditigation and legal matters arising in the norowurse of its business operations.
Management believes that the final resolution ekthmatters will not have a material adverse effedhe Company’s consolidated financial
position, cash flows or results of operations. Bgatibing any particular matter, the Company da¢snmend to imply that it or its legal
advisors have concluded or believe that the outcoiha@y of those particular matters is or is neely to have a material adverse impact upon
the Company’s consolidated financial position, ci@s or results of operations.

On February 15, 2006, Alvin L. Levine filed a pikatsecurities class action lawsuit in the Unitéat&s District Court for the Central District
of California, Case No. SACV-06-169 CJC, against@ompany, A. Thomas Bender, its Chairman of thar@and a director, Robert S.
Weiss, its Chief Executive Officer and a directord John D. Fruth, a former director. On May 19&Q0he Court consolidated this action and
two related actions under the headinge Cooper Companies, Inc. Securities Litigatiord selected a lead plaintiff and lead counselyaunts

to the provisions of the Private Securities LitigatReform Act of 1995, 15 U.S.C. § 78u-4.
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The lead plaintiff filed a consolidated complaimt duly 31, 2006. The consolidated complaint waslfiin behalf of all purchasers of the
Company'’s securities between July 28, 2004, anceidéer 12, 2005, including persons who received Gomgecurities in exchange for their
shares of Ocular in the January 2005 merger putsaavhich the Company acquired Ocular.

In addition to the Company, Messrs. Bender, Weisd, Fruth, the consolidated complaint named andefgs several of the Company’s other
current officers and directors and former offic€s. July 13, 2007, the Court granted Cooper’s nmattiodismiss the consolidated complaint
and granted the lead plaintiff leave to amend tienapt to state a valid claim.

On August 9, 2007, the lead plaintiff filed an amed consolidated complaint. In addition to the Camyp the amended consolidated comp!
names as defendants Messrs. Bender, Weiss, FtetrerSM. Neil, the Company’s former Executive VReeesident and Chief Financial
Officer, and Gregory A. Fryling, CooperVision’s foer President and Chief Operating Officer.

The amended consolidated complaint purports tg@lgolations of Sections 10(b) and 20(a) of theusites and Exchange Act of 1934 by,
among other things, contending that the defendaatie misstatements concerning the Biomedics prdihectsales force integration followil
the merger with Ocular, the impact of silicone rog#l lenses and financial projections. The amemdedolidated complaint also alleges that
the Company improperly accounted for assets aadjiiiréhe Ocular merger by improperly allocating 81fillion of acquired customer
relationships and manufacturing technology to gatbdwhich is not amortized against earnings) imastef to intangible assets other than
goodwill (which are amortized against earningsat the Company lacked appropriate internal contintbissued false and misleading
Sarbanes-Oxley Act certifications.

On October 23, 2007, the Court granted in-partderded in-part Cooper and the individual defendamtstion to dismiss. The Court dismis:
the claims relating to the Sarbanes-Oxley Act fiedtiions and the Company’s accounting of assejsiead in the Ocular merger. The Court
denied the motion as to the claims related to aelefglse statements concerning the Biomedics ptdohe; sales force integration, the impact
of silicone hydrogel lenses and the Company'’s fiierprojections. On November 28, 2007, the Coisinissed all claims against Mr. Fruth.
On December 3, 2007, the Company and Messrs. BeWaass, Neil and Fryling answered the amendeddalim@ed complaint. On April 8,
2008, the Court granted a motion by Mr. Neil fadgment on the pleadings as to him. A February QI02trial date has been set, and
discovery has commenced. On December 15, 200& dbet held a hearing on the lead plaintiffs’ motfon class certification and indicated
that it expects to rule on the motion before theé efnthe year. The Company intends to defend tlagenvigorously.

On March 17, 2006, Eben Brice filed a purportedshalder derivative complaint in the United Stdéstrict Court for the Central District of
California, Case No. 8:06-CV-00300-CJC-RNB, agasesteral current and former officers and directdrhhe Company. The Company is
named as a “nominal defendant.” Since the filinghef first purported shareholder derivative lawghitee similar purported shareholder
derivative suits were filed in the United Statestiict Court for the Central District of Californiall four actions have been consolidated under
the heading In re Cooper Companies, Inc. Derivdtitigation and the Court selected a lead plairgiffl lead counsel.
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On September 11, 2006, plaintiffs filed a consaédeamended complaint. The consolidated amendeglaothnames as defendants Messrs.
Bender, Weiss, Fruth and Fryling. It also namededsndants current directors Michael Kalkstein, &oMarx, Steven Rosenberg, Stanley
Zinberg, Allan Rubenstein, and one former directtre Company is a nominal defendant. The comptainports to allege causes of action for
breach of fiduciary duty, insider trading, breaéltentract, and unjust enrichment, and largely a¢péhe allegations in the class action
securities case, described above. Under the existiheduling order, the Company has until SepterhBe2009, to respond to the consolidated
amended complaint.

In addition to the derivative action pending indeal court, three similar purported shareholdeioastwere filed in the Superior Court for the
State of California for the County of Alameda. Té@stions have been consolidated under the he&dirgCooper Companies, Inc.
Shareholder Derivative Litigation, Case Nos. RGUE2B. A consolidated amended complaint was file@eptember 18, 2006. The
consolidated amended complaint names as defenti@nssime individuals that are the defendants ifettheral derivative action. In addition,
the complaint names Mr. Fryling, current officerar@ R. Kaufman, John J. Calcagno, Paul L. Remndeffrey Allan McLean, and Nicholas
Pichotta and a former officer. The Company is a imairdefendant. On November 29, 2006, the Sup&anrt for the County of Alameda
entered an order staying the consolidated actiodipg the resolution of the federal derivative aati

Both the state and federal derivative actions arévdtive in nature and do not seek damages frenCttmpany.

On October 5, 2004, Bausch & Lomb Incorporated @haus& Lomb) filed a lawsuit against Ocular Sciendas. in the U.S. District Court for
the Western District of New York alleging that BBomedics toric soft contact lens and its privatiedl equivalents infringe Bausch & Lomb’s
U.S. Patent No. 6,113,236 relating to toric conkases having optimized thickness profiles. Thmmlaint seeks an award of damages,
including multiple damages, attorneys’ fees andscand an injunction preventing the alleged infeimgnt. The parties have filed claim
construction briefs for the court to consider fisrMarkman order, and fact discovery substantiadiycluded during the first quarter of fiscal
2006. On November 12, 2008, the Court issued asraehstruing the claims. While no trial date hasrbset, dispositive motions are due no
later than April 15, 2009. Based on our reviewha tomplaint and the patent, as well as other aslemformation obtained in discovery, the
Company believes this lawsuit is without merit gahahs to continue to pursue a vigorous defense.

Note 13. Financial Information for Guarantor and Non-Guarantor Subsidiaries

On January 31, 2007, the Company issued $350 millggregate principal amount of 7.125% Senior Ndtes2015 (the Senior Notes, see
Note 7 to the consolidated financial statementsg $enior Notes are guaranteed by certain of eactdand indirect subsidiaries. The Sel
Notes are our general unsecured obligations; sémiaght of payment to all of our existing and doyure subordinated indebtedness; |
passu in right of payment with all of our existiswgd any future unsecured indebtedness that isynieé kerms expressly subordinated to the
Senior Notes; effectively junior in right of paymea our existing and future secured indebtednes$iset extent of the value of

103



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

the collateral securing that indebtedness; uncimmdilly guaranteed by all of our existing and fetdiomestic subsidiaries, other than any
excluded domestic subsidiaries; and structuralbostdinated to indebtedness of our subsidiariesatehot subsidiary guarantors.

Presented below are the Consolidating Condensé¢enstats of Operations for the years ended Octobe2@®8, 2007 and 2006, the
Consolidating Condensed Balance Sheets as of Qc3dh@008 and 2007 and the Consolidating CondeSsséments of Cash Flows for the
years ended October 31, 2008, 2007 and 2006 foCbloper Companies, Inc. (Parent Company), the gt@raubsidiaries (Guarant
Subsidiaries) and the subsidiaries that are natagers (Non-Guarantor Subsidiaries):

Consolidating Condensed Statements of Operations

Non- Consolidating
Parent Guarantor Guarantor Consolidated
Company Subsidiaries Subsidiaries Entries Total

(In thousands)

Year Ended October 31, 200!

Net sales $ — $510,52° $708,18t $ (155,53) $1,063,171
Cost of sale: — 247,91¢ 362,62¢ (157,399 453,14¢
Gross profil — 262,61: 345,55¢ 1,861 610,03(
Operating expenst 29,08 198,44¢ 255,53¢ — 483,06°
Operating income (lost (29,087 64,16" 90,01¢ 1,861 126,96:
Interest expens 49,41 — 1,372 — 50,78¢
Other (income) expense, r (28,160 15,90 12,23 — (28)
Income (loss) before income tax (50,339 48,26¢ 76,41¢ 1,861 76,20
Provision for (benefit from) income
taxes (25,32¢) 22,210 13,84¢ — 10,73
Net income (loss $(25,009) $ 26,05: $ 62,57 $ 1,861 $ 65,47¢
Non- Consolidating
Parent Guarantor Guarantor Consolidated
Company Subsidiaries Subsidiaries Entries Total

(In thousands)

Year Ended October 31, 200°

Net sales $ — $472,29: $571,07- $ (92,729 $ 950,64:
Cost of sale: — 211,00: 320,37! (100,26) 431,11(
Gross profil — 261,28¢ 250,69¢ 7,548 519,53:
Operating expenst 31,48¢ 208,02¢ 235,48 (1,32)) 473,67
Operating income (lost (31,489 53,26( 15,21t 8,86¢ 45,854
Interest expens 42,68 — — — 42,68
Other expense (income), r (52,099 34,157 20,43¢ — 2,49¢
Income (loss) before income tax (22,079 19,10¢ (5,22)) 8,86¢ 672
Provision for (benefit from) incom

taxes (10,489 9,067 13,28¢ — 11,86¢
Net income (loss $(11,585 $ 10,03¢ $ (18,50) $ 8,864 $ (11,19
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Year Ended October 31, 200!
Net sales
Cost of sale!

Gross profil

Operating expenst
Operating income (lost
Interest expens

Other expense (income), r

Income (loss) before income tax
Provision for (benefit from) incom
taxes

Net income (loss

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
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Parent Guarantor Gugl?anr;tor
Company Subsidiaries Subsidiaries
(In thousands)
$ — $553,05¢ $564,37:
— 330,22: 262,72!
— 222,83 301,64
28,79¢ 191,03: 196,00¢
(28,796 31,80: 105,64(
37,331 — —
(35,409 22,86¢ 14,77
(30,729 8,931 90,86¢
(18,019 17,25¢ 7,86
$(12,709) $ (8,329 $ 83,00¢
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Total

$ 858,96(

332,98!

525,97
413,07

112,90(
37,33

2,232

73,331

7,10¢

$ 66,23¢
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Consolidating Condensed Balance Sheets

Parent Guarantor Non-Guarantor Consolidating Consolidated
(In thousands) Company Subsidiaries Subsidiaries Entries Total
October 31, 200¢
ASSETS
Current asset:
Cash and cash equivale $ 2C $ (84€) % 2,770 $ — $ 1,94¢
Trade receivables, n — 65,18t 93,97: — 159,15¢
Inventories, ne — 150,46 180,71¢ (47,726 283,45:
Deferred tax assi 1,44( 22,03¢ 2,85¢ — 26,331
Other current asse 2,141 6,44¢ 46,55¢ — 55,13¢
Total current asse 3,601 243,28t 326,87 (47,726 526,03
Property, plant and equipment, | 1,63¢ 94,35: 506,66¢ — 602,65¢
Goodwiill 11€ 669,13! 582,44¢ — 1,251,69!
Other intangibles, n¢ — 77,87 52,71t — 130,58°
Deferred tax assi 57,94 (34,27°) 1,97¢ — 25,64!
Other asset 1,684,54! 18,57( 24,54¢ (1,676,66) 50,99¢

$1,747,84" $1,068,93' $ 1,495,222 $(1,724,39) $2,587,61i

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Shor-term debt $ 70¢ % 1,68 $ 40,62: $ — $ 43,01
Other current liabilitie: (3,65]) 66,06¢ 149,97° — 212,39
Total current liabilities (2,947) 67,75( 190,59¢ — 255,40°

Long-term debi 861,40( — 381 861,78:
Deferred tax liability — 1 15,19¢ 15,19¢
Intercompany and other liabiliti¢ (72,642 (146,43) 257,22¢ — 38,15¢
Total liabilities 785,81t (78,680 463,40« — 1,170,541
Stockholder’ equity 962,02 1,147,61! 1,031,82: (1,724,39) 1,417,071
$1,747,84" $1,068,93 $ 1,49522 $(1,724,39) $2,587,61
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(In thousands)

October 31, 2007

ASSETS

Current asset:
Cash and cash equivalel
Trade receivables, n
Inventories, ne
Deferred tax assi
Other current asse
Total current asse

Property, plant and equipment, |

Goodwill

Other intangibles, n¢
Deferred tax assi

Other asset

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Shor-term debi

Other current liabilitie:

Total current liabilities
Long-term debt
Deferred tax liability
Intercompany and other liabiliti¢
Total liabilities

Stockholder equity

Parent
Company

$ 83

1,601
3,74¢
5,43:
78%
11€

17,95(
1,687,19.
$1,711,47!

$ —
24,88t
24,88t
829,74
(33,84%)
(93,38
727,40
984,07
$1,711,47!
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Guarantor Gugl?anntor Consolidating Consolidated
Subsidiaries Subsidiaries Entries Total
$ 48¢ $ 2,65¢ $ — $ 3,22¢
68,19:¢ 96,30( — 164,49:
92,43: 226,07 (50,59¢ 267,91
17,17¢ 4,61¢ — 23,39¢
15,52¢ 39,217 — 58,49
193,82: 368,86: (50,596 517,52:
92,34 511,40 — 604,53(
668,64 620,82( — 1,289,58.
87,91 57,92( — 145,83:
— 2,06t — 20,01t
1,48¢ 6,51( (1,676,50) 18,68¢
$1,044,21! $1,567,58; $(1,727,10) $2,596,16!
$ 561 $ 45,95: $ — $ 46,51«
76,81( 138,27 — 239,96¢
77,37 184,22: — 286,48(
— 36¢ — 830,11¢
33,84¢ 10,671 — 10,67¢
(176,25) 279,04¢ — 9,40¢
(65,040 474,31¢ — 1,136,68:
1,109,25! 1,093,26! (1,727,10) 1,459,48
$1,044,21! $1,567,58. $(1,727,10) $2,596,16!
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Consolidating Condensed Statements of Cash Flows

(In thousands)
Year Ended October 31, 200!

Cash flows from operating activitie
Net cash provided by (used in) operating activi
Cash flows from investing activitie
Purchase of property, plant and equipr
Acquisitions of businesses, net of cash acqt
Intercompany (investment in subsidiari
Net cash (used in) provided by investing activi
Cash flows from financing activitie
Net (repayments) proceeds of sl-term debt
Intercompany proceeds (repaymel
Net proceeds of lor-term debt
Dividends on common stoc
SFAS 123I-Excess tax benefits from sh-basec
compensatiol
Proceeds from exercise of stock opti
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and cash
equivalents
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at the beginning ofehed
Cash and cash equivalents at the end of the p

Non- Consolidating Consolidatec
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Entries Total
$(38,327) $ 6,611 $ 128,23¢ $ — $ 96,52¢
(133 (23,03)) (101,71Y = (124,88Y)
(112) (1,690 (2,079 — (3,872

3,101 = — (3,109 -
2,857 (24,727 (103,78¢) (3,109 (128,75)
70€ 1,121 (5,339 — (3,505)

— 15,66( (18,762 3,101 —
29,38t — 15 — 29,40(
(2,699 = = = (2,699
1,75¢ — — — 1,75¢
6,25( — — — 6,25(
35,40: 16,78! (24,080 3,101 31,20
— — (257) — (257)
(63) (1,335 11€ — (1,28:)
83 48¢ 2,654 — 3,22¢
$ 20 $ (846 $ 277C $ — $ 1,944
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Consolidating Condensed Statements of Cash Flows

(In thousands)
Year Ended October 31, 200°

Cash flows from operating activitie

Net cash provided by (used in) operating activi

Cash flows from investing activitie
Purchase of property, plant and equipr
Acquisitions of businesses, net of cash acqt
Intercompany

Net cash used in investing activiti

Cash flows from financing activitie
Net proceeds (repayments) of sl-term debt
Intercompany proceeds (repaymel
Net proceeds (repayments) of l-term deb!
Debt acquisition cost
Dividends on common stoc

Excess tax benefit from share-based compens

arrangement
Proceeds from exercise of stock optii

Net cash provided by (used in) financing activi

Effect of exchange rate changes on cash and
equivalents

Net increase (decrease) in cash and cash equis

Cash and cash equivalents at the beginning oféhHeq

Cash and cash equivalents at the end of the p

Non- Consolidating Consolidatec
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Entries Total
$(13,897) $ 88,29¢ $ 59,57¢ $ — $ 133,98
(25E5) (24,21)) (159,15) = (183,624
(53€) (71,799 (8,63¢) — (80,969

(90,82¢) - — 90,82¢ —
(91,619 (96,017 (167,79) 90,82¢ (264,59
— (2,059 22,87: — 20,82(

— 11,34: 79,48¢ (90,826 —
111,70 (780) (86) — 110,83«
(13,259 . = = (13,259
(2,681) — — — (2,681)
17€ — — — 17€
9,25¢ — — — 9,25¢
105,19 8,50¢ 102,27 (90,829 125,14¢
— — 464 — 464
(31€) 79€ (5,47¢) — (4,99¢)
401 (307) 8,13( — 8,224
$ 83 $ 48¢ $ 2,654 $ — $ 3,22¢

109



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Statements of Cash Flows

Non- Consolidating Consolidatec
Parent Guarantor Guarantor
(In thousands) Company Subsidiaries Subsidiaries Entries Total
Year Ended October 31, 200!
Cash flows from operating activitie
Net cash provided by operating activit $ (7,290 $ 58,32t $ 99,47/ $— $ 150,50¢
Cash flows from investing activitie
Purchase of property, plant and equipr (347) (22,14¢) (120,169 — (142,65°)
Acquisitions of businesses, net of cash acqt (1,124 (48,199 (18,630 — (67,959
Intercompany (51,879 — — 51,87 —
Net cash used in investing activiti (53,345 (70,345 (138,799 51,874 (210,610
Cash flows from financing activitie
Net proceeds (repayments) of sl-term debt — (1,289 (9,17¢) — (10,465
Intercompany proceeds (repaymel — 14,15! 37,72 (51,879 —
Net proceeds (repayments) of l-term deb! 48,05( (33¢) 34E — 48,05¢
Debt acquisition cost (625) — — — (625)
Dividends on common stoc (2,677 — — — (2,677
Proceeds from exercise of stock opti 3,02( — — — 3,02(
Net cash provided by (used in) financing activi 47,77¢ 12,52¢ 28,89: (51,874 37,31¢
Effect of exchange rate changes on cash and cash
equivalents — — 181 — 181
Net increase (decrease) in cash and cash equis (12,86)) 50€ (10,247 — (22,607
Cash and cash equivalents at the beginning ofeéhied 13,26: (813 18,37% — 30,82¢
Cash and cash equivalents at the end of the p $ 401 $ (307 $ 8,13( $ — $ 8,224

Note 14. Business Segment Information

Cooper is organized by product line for managemeporting with operating income, as presented infimancial reports, the primary measure
of segment profitability. We do not allocate cdstsn corporate functions to the segmermsérating income. Items below operating income

not
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considered when measuring the profitability of gnsent. We use the same accounting policies to gemsegment results as we do for our
consolidated results. Our two business segmeniél-a@d CSI — comprise Cooper’s operations.

Total net sales include sales to customers astegpor our Consolidated Statements of Operatiodssaltes between geographic areas that are
priced at terms that allow for a reasonable pfofithe seller. Operating income (loss) is totdl sees less cost of sales, research and
development expenses, selling, general and admaitiis expenses, restructuring costs and amouizat intangible assets. Corporate
operating loss is principally corporate headquaréxpense. Investment income, net; settlementspluties, net; other income (expense), ne
interest expense are not allocated to individugirents. Neither of our business segments reliemgrone major customer.

Identifiable assets are those used in continuirggadfons except cash and cash equivalents, whidhahle as corporate assets. Long-lived
assets are property, plant and equipment.

The following table presents a summary of our bessrsegment net sales:

(In thousands) 2008 2007 2006
CooperVision net sale
Spherical soft len $ 530,14: $457,47: $ 422,22
Toric soft lens 299,13t 277,06¢ 256,48
Multifocal and other eye care produ 65,56( 61,31: 55,44:
Total CooperVision net salt 894,83 795,85¢ 734,15
CooperSurgical net sal 168,33 154,78! 124,80:
Total net sale $ 1,063,171 $950,64. $ 858,96(
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Information by business segment for each of thesyimathe three-year period ended October 31, 20008vs:

(In thousands)
2008

Net sales from nc-affiliates
Operating income (los

Other income, ne
Interest expens

Income before income tax
Identifiable asset
Depreciation expens
Amortization expens
Capital expenditure

2007
Net sales from nc-affiliates

Operating income (los

Investment income, ni
Other expense, n

Interest expens

Income before income tax

Identifiable asset
Depreciation expens
Amortization expens
Capital expenditure

2006
Net sales from nc-affiliates

Operating income (lost

Investment income, ni
Other expense, n

Interest expens

Income before income tax

Identifiable asset
Depreciation expens
Amortization expens
Capital expenditure

112

Corporate
CVI Csl EIimir?ations Consolidated
$ 894,83¢ $168,33° $ — $1,063,17
$ 123,38t $ 32,65¢ $ (29,080 126,96:
28
(50,789
$ 76,20
$2,214,60¢ $312,14¢ $ 60,86: $2,587,61
$ 6237 $ 2,766 $ 271 $ 6541
$ 1244: $ 433 $ — $ 16,77«
$ 13573 $ 2257 % 182 $ 138,17:
$ 79585t $154,78¢ $ — $ 950,64:
$ 57,206 $ 20,13: $ (31,48Y) 45,85¢
474
(2,979
(42,687
$ 672
$2,230,400 $310,48: $ 55,28: $2,596,16!
$ 6573 $ 2358 % 228 $ 68,31
$ 12,28 ¢ 391 $ — $ 16,19¢
$ 178,89¢ $ 447 % 25k $ 183,62!
$ 734,15 $12480¢ $ — $ 858,96(
$ 126,647 $ 15,058 $ (28,799 112,90(
38¢€
(2,615
(37,33)
$ 73,33
$2,071,55. $251,10¢ $ 54,66: $2,377,32.
$ 4560¢ $ 1665 $ 77 $ 47,34«
$ 12267 $ 203 $ — $ 14,30:
$ 139,25¢ $ 3,058 % 347 $ 142,65
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Information by geographical area by country of dataifor each of the years in the three-year period

ended October 31, 2008, follows:

(In thousands)
2008

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incomi

Long-lived asset:

2007

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incomi

Long-lived asset:

2006

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incomi

Long-lived asset:
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Rest of

World, Other
United Eliminations
States Europe & Corporate Consolidated
$503,14! $ 345,76¢ $ 214,26 $ 1,063,171
134,16: 287,71t (421,879 —
$637,300 $633,488 $ (207,610 $1,063,17
$ 33,20: $ 10,54« $ 83,21¢ $ 126,96:
$ 375,64 $ 219,78 $ 7,22¢ $ 602,65
$466,61¢ $ 303,67 $ 180,35 $ 950,64:
100,83: 243,61: (344,44)) —
$567,45. $547,28. $ (164,099 $ 950,64
$ 24,03¢ $ 8,40C $ 13,41¢ $ 45,85«
$ 297,82 $ 298,29¢ $ 8,41( $ 604,53(
$ 427,60¢ $ 269,49¢ $ 161,85¢ $ 858,96(
125,45( 176,89 (302,34 —
$ 553,05¢ $ 446,39! $ (140,49) $ 858,96(
$ 5,39 $ 9,88¢ $ 97,61¢ $ 112,90(
$217,74¢ $270,78¢ $ 7,81¢ $ 496,35
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Note 15. Selected Quarterly Financial Data (Unaudétd)

First Second Third Fourth

(In thousands) Quarter Quarter Quarter Quarter
2008

Net sales $245,03.  $263,45: $285,88: $268,80t¢
Gross profi $142,88: $150,00¢ $155,09° $162,04:
Income before income tax $ 9,487 $ 15,94¢ $ 17,51¢ $ 33,25¢
Provision (benefit) for income tax 2,61( 4,70¢ (363) 3,77¢
Net income $ 6877 $ 11,24 $ 17,87¢ $ 29,47¢
Basic earnings per she $ 01t $ 0.2¢ $ 0.4cC $ 0.6
Diluted earnings per sha $ 018 $ 0.2¢ $ 0.3¢ $ 0.6
2007*

Net sales $219,42(  $225,53! $251,86: $253,82:
Gross profil $129,91:  $126,45¢ $145,92: $117,23¢
Income (loss) before income tay $ 6,78 $ (37§ $ 13,08t $(18,829)
Provision for income taxe 1,441 14¢ 4,90¢ 5,36¢
Net income (loss $ 5346 $ (B527) $ 8,18« $(24,19))
Basic earnings (loss) per shi $ 01z $ (0.01)) $ O0.1¢ $ (059
Diluted earnings (loss) per she $ 01z $ (01 $ oO.1¢ $ (0.59
2006

Net sales $205,73¢  $211,39° $225,79¢ $216,02¢
Gross profil $129,16. $131,36: $137,76. $127,69:
Income before income tax $ 20,12: $ 15,59: $ 24,28¢ $ 13,33.
Provision (benefit) for income tax: 2,16¢ 1,892 3,312 (270
Net income $ 17,95« $ 13,70: $ 20,977 $ 13,60:
Basic earnings per she $ 04C $ 031 $ 047 $ 031
Diluted earnings per sha $ 03¢ $ 03 $ 04t $ 0.3

* During the fourth quarter 2007, we recorded $@illion of accelerated depreciation and $7.0 millf fixed asset impairments related to
the Ocular integration, and a $3.2 million gaintibe sale of a cardiovascular cryosurgery produet lio loss before income tax
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Item 9. Changes In and Disagreements With Accountants orcAanting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.
Evaluation of Disclosure Controls and Procedure

The Company has established and currently mainthgttosure controls and procedures designed tarenbat information required to |
disclosed in its reports filed under the Securiigshange Act of 1934 is recorded, processed, suineagand reported within the time periods
specified in the Securities and Exchange Commissimtes and forms, and that such information isuatulated and communicated to
management, including the Company’s chief execuiffieer and chief financial officer, as appropeato allow for timely decisions regarding
required disclosure. In designing and evaluatirsgldsure controls and procedures, management reeagtihat any controls and procedures,
no matter how well designed and operated, can geownly reasonable assurance of achieving theedkesimtrol objectives, and management
necessarily was required to apply its judgmentaluating the cost-benefit relationship of possitiatrols and procedures.

The Company’s management, with the participatiothefCompany’s chief executive officer and chieficial officer, evaluated the
effectiveness of the Company’s disclosure contmols$ procedures as of the end of the period covgyrehlis report. Based on that evaluation,
the chief executive officer and chief financialiofir concluded that the Company’s disclosure céstnd procedures, as of the end of the
period covered by this report, were designed aaduarctioning effectively to provide reasonableusance that the information required to be
disclosed by the Company in reports filed underSbeurities Exchange Act of 1934 is (i) recordedcpssed, summarized and reported within
the time periods specified in the SEC’s rules amchg, and (ii) accumulated and communicated to geamant, including the chief executive
officer and chief financial officer, as appropriateallow timely decisions regarding disclosure.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaiing adequate internal control over financigla®ing, as such term is defined in Rule
13a-15(f) under the Securities Exchange Act of 1934rnal control over financial reporting is apess designed to provide reasonable
assurance regarding the reliability of financigdoging and the preparation of financial statemémt&xternal purposes in accordance with
generally accepted accounting principles.

Management assessed the effectiveness of the Cgmapiaternal control over financial reporting as@€tober 31, 2008, based on the criteria
set forth by the Committee of Sponsoring Organimegtiof the Treadway Commissionlitternal Control — Integrated Framework
Management, under the supervision and with theqgiation of the Company'’s chief executive offieard chief financial officer, assessed the
effectiveness of the Company’s internal controlrdireancial reporting was effective as of Octobéy 2008.

The Company’s independent registered public acaogifitm, KPMG LLP, has audited the effectivene$she Company’s internal control
over financial reporting as of October 31, 2008stased in their report in Part 11, Item 8 of tRierm 10-K.
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Changes in Internal Control Over Financial Reporting

As of October 31, 2008, there had been no chamgéiCompar’s internal control over financial reporting durithgg Compan’s most recer
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the Comparninternal control over financial reporting.
Inherent Limitations of Internal Control Over Finan cial Reporting

It should be noted that, because of its inheremitditions, internal control over financial repogimay not prevent or detect all misstateme
errors or fraud. Also, projections of any evaluatgd effectiveness to future periods are subjethéorisk that controls may become inadequate
because of changes in conditions, or that the degfreompliance with the policies or procedures mieteriorate.

Item 9B. Other Information.
None.
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PART IlI

Item 10. Directors and Executive Officers of the Registrant.

The information required by this item is incorpacby reference to the subheadings, “Proposal [eetign of Directors,” “Executive Officers
of the Company,” “Ownership of the Company — Coaptie with Section 16 Ownership Reporting RequirgmeéfCorporate Governance —
The Board of Directors,” “Corporate Governance ki€t and Business Conduct Policy,” “Corporate Goaace — Board Committees — The
Audit Committee” and “Report of the Audit Committed the Company’s Proxy Statement for the Annuae¥ing of Stockholders scheduled
to be held on March 18, 2009 (the “2009 Proxy Btatet”).

Item 11. Executive Compensation.

The information required by this item is incorp@aby reference to the subheadings “CompensatiscuBsion and Analysis,” “Executive
Compensation Tables” and “Director Compensationthef2009 Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners aBnagement and Related Stockholder Matters.

See Item 5 Market for Registrant’'s Common Equitgt Related Stockholder Matters — Equity Compensdiam Information. Additional
information required by this item is incorporatedrbference to the subheadings “Securities Helt¥bpagement” and “Principal
Securityholders” of the “Ownership of the Compasgttion of the 2009 Proxy Statement.

Item 13. Certain Relationships and Related Transactions, abitector Independence.

The information required by this item is incorpaeby reference to the subheadi“Corporate Governan«- Related Party Transactio”
“Proposal 1 — Election of Directors” and “Corpor&@evernance — The Board of Directors” of the 2008k Statement.

Item 14. Principal Accounting Fees and Services.

The information required by this item is incorpedby reference t“Report of the Audit Committ¢’ section of the 2009 Proxy Stateme
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PART IV

Item 15. Exhibits and Financial Statement Schedules.

(@ 1. Financial Statement
The following financial statements are filed asaat pf this report

Reports of KPMG LLP, Independent Registered Pubticounting Firm Consolidated Financial Stateme
Statements of Operations for the years ended Oc8ihe2008, 2007 and 20(
Balance Sheets as of October 31, 2008 and
Statements of Cash Flows for the years ended Oc8&ih2008, 2007 and 20!
Statements of Stockhold’ Equity and Comprehensive Income for the years e@#dber 31, 2008, 2007 and 2C
Notes to Consolidated Financial Stateme

2. Financial Statement Schedules of the Comj.
Schedule Number Description
Schedule Ii Valuation and Qualifying Accoun
(b) Exhibits.

The exhibits listed on the accompanying Exhibitdrare filed as part of this report.
All other schedules which are included in the aggille accounting regulations of the SecuritiesEexchange Commission are not
required here because they are not applicable.
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SCHEDULE I
THE COOPER COMPANIES, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
Three Years Ended October 31, 2008

Additi L

Bal_ange Charlglg(??c (Peductions,
Beginning Costs and Recoveries/ Ba?lgrrjn((:je
(In thousands) of Year Expenses Other of Year

Allowance for doubtful account

Year Ended October 31, 20 $ 6,19¢ $ 37¢ $ (2,03) $4,54]
Year Ended October 31, 20 $ 5,62¢ $ 1,00 $ (339 $6,19¢
Year ended October 31, 20 $ 7,232 $ 1,23t $ (2,947 $5,52¢

(M) Consists of additions representing acquired allmgarand recoveries, less deductions representieg/ebles written off as uncollectib

Balance a
Beginning Reductions, Balance
at End
(In thousands) of Year Additions Charges of Year
Income tax valuation allowanc
Year Ended October 31, 20 $ — $ — $ — $ —
Year Ended October 31, 20 $ 2,00¢ $ — $ 2,00¢ $ —
Year ended October 31, 20 $ 2,257 $ — $ 252 $2,00¢
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized, on December 19, 2008.

Signature

/s/ ROBERTS. WEISS

(Robert S. Weiss)

/sl A. THOMAS B ENDER

(A. Thomas Bender)

/'s/ ALLAN E. RUBENSTEIN, M.D.

(Allan E. Rubenstein)

/s/ EUGENEJ. MIDLOCK

(Eugene J. Midlock)

/'s/ RODNEYE. FOLDEN

(Rodney E. Folden)

/'s/  MicHAEL H. K ALKSTEIN

(Michael H. Kalkstein)

/s/ JopbyS. LINDELL

(Jody S. Lindell)

/s/ M osesM ARX

(Moses Marx)

/s/ DoNALD PRESS

(Donald Press)

/s/ STEVENR OSENBERG

(Steven Rosenberg)

/sl STANLEY Z INBERG, M.D.

(Stanley Zinberg)

THE COOPER COMPANIES, INC

By: /s/ ROBERTS. WEISS

Robert S. Weiss

Chief Executive Officer and Director

Capacity

Chief Executive Officeand Directol

Chairman of the Board

Vice Chairman of the Board and Lead Director

Chief Financial Officer an
Senior Vice President
(Principal Financial Officer

Corporate Controlle
(Principal Accounting Officer

Director

Director

Director

Director

Director

Director
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Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bbélpthe following persons on behalf of 1
registrant and in the capacities indicated on titegiset forth opposite their respective names.

Date

December 19, 200

December 19, 2008

December 19, 2008

December 19, 200

December 19, 200

December 19, 2008

December 19, 2008

December 19, 200

December 19, 2008

December 19, 200

December 19, 2008
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EXHIBIT INDEX
Location of
Exhibit in
Exhibit Sequential
Number Description of Document Number Systen
3.1 - Second Restated Certificate of Incorporation fiketh the Delaware Secretary of Ste

incorporated by reference to Exhibit 3.1 of the @amy’s Current Report on Form 8-K dated
January 13, 200

3.2 - Amended and Restated -Laws, The Cooper Companies, Inc., dated Octobe?2@%7,
incorporated by reference to Exhibit 3.1 to the @any’s Current Report on Form 8-K dated
October 30, 200

4.1 - Amended and Restated Rights Agreement, dated @stober 29, 2007, between the Company
and American Stock Transfer & Trust Company, ahR®id\gent, incorporated by reference to
Exhibit 4.1 to the Compar's Current Report on Forn-K dated October 30, 20(

4.2 - Indenture, dated as of June 25, 2003, between dbhpe® Companies, Inc. and Wells Fa
Bank, National Association, incorporated by refeeeto Exhibit 4.1 of the Company’s Current
Report on Form-K filed on June 25, 200

4.3 - Indenture, dated as of January 31, 2007, by andhgriibe Cooper Companies, Inc., the
Subsidiary Guarantors listed on the signaturesgtggeto, and HSBC Bank USA, National
Association, including the form of 7.125% Seniorntédue 2015, incorporated by reference to
Exhibit 4.1 to the Compar's Current Report on Forn-K filed on February 6, 200

4.4 - Registration Rights Agreement, dated as of Jan8&r2007, by and among The Cooper
Companies, Inc., Citigroup Global Markets Inc., dit&uisse Securities (USA) LLC, J.P.
Morgan Securities Inc. and KeyBanc Capital Markatdivision of McDonald Investments, Inc.,
incorporated by reference to Exhibit 4.2 to the @any’s Current Report on Form 8-K filed on
February 6, 200

10.1 - Severance Agreement entered into as of August289,by and between Robert S. Weiss and
the Company, incorporated by reference to Exhidi2& to Amendment No. 1 to the Company’
Annual Report on Form -K for the fiscal year ended October 31, 1!

10.2 - Change in Control Agreement dated as of June 8, 2tween The Cooper Companies, Inc.
and Carol R. Kaufma

10.3 - The Cooper Companies, Inc. Change in Control Secer®lan, dated May 21, 2007,
incorporated by reference to Exhibit 10.1 to thenPany’s Quarterly Report on Form 10-Q for
the fiscal quarter ended July 31, 2(

104 - Change in Control Agreement entered into as of&aper 6, 2007, by and between The Cot
Companies, Inc. and Steven M. Neil, incorporateddigrence to Exhibit 10.2 to the Compasy’
Quarterly Report on Form -Q for the fiscal quarter ended July 31, 2(
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Exhibit
Number

10.5 -

10.6 -

10.7 -

10.8 -

10.9 -

10.10 -

10.11 -

10.12 -

10.13 -

10.14 -

10.15 -

Description of Document

Change in Control Agreement entered into as of 82907, by and between The Coo
Companies, Inc. and Eugene J. Midlock, incorporateteference to Exhibit 10.8 to the Company’s
Annual Report on Form -K for the fiscal year ended October 31, 2(

Change in Control Agreement dated as of June 8/,200and between The Cooper Companies, Inc.

and John A. Webe

Change in Control Agreement dated as of June 8/,200and between The Cooper Companies, Inc.

and Paul L. Remme

1996 Lon¢-term Incentive Plan for N-Employee Directors of The Cooper Companies, |
incorporated by reference to Appendix A to the Camps Proxy Statement for its 1996 Annual
Meeting of Stockholder

Amendment No. 1 to 1996 Long-term Incentive PlanNon-Employee Directors of The Cooper
Companies, Inc., dated October 10, 1996, incorpdrhy reference to Exhibit 10.14 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 1!

Amendment No. 2 to 1996 Lo-term Incentive Plan for N-Employee Directors of The Coog
Companies, Inc., dated October 29, 1997, incorpdrhy reference to Exhibit 10.15 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 1!

Amendment No. 3 to 1996 Long-term Incentive PlanNon-Employee Directors of The Cooper
Companies, Inc., dated October 29, 1999, incorpdray reference to Exhibit 10.15 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Amendment No. 4 to 1996 Lo-term Incentive Plan for N-Employee Directors of The Coof
Companies, Inc., dated October 24, 2000, incorpdray reference to Exhibit 10.16 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Amendment No. 5 to the 1996 Long-term IncentivenPta Non-employee Directors of The Cooper
Companies, Inc., incorporated by reference to Exhib17 to the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2(

Amendment No. 6 to the 1996 Long-term IncentivenPta Non-employee Directors of The Cooper
Companies, Inc., incorporated by reference to ExHili5 to the Company’s Registration Statement
on form ¢-8 dated November 21, 20

Amendment No. 7 to the 1996 Lc-term Incentive Plan for N-employee Directors of The Coog
Companies, Inc. dated November 4, 2002, incorpdrayereference to Exhibit 10.16 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!
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Exhibit
Number

10.16 -

10.17 -

10.18 -

10.19 -

10.20 -

10.21 -

10.22 -

10.23 -

10.24 -

10.25 -

10.26 -

Description of Document

Amendment No. 8 to 1996 Lo-term Incentive Plan for N-Employee Directors of The Coof
Companies, Inc. dated October 29, 2003, incorpdragereference to Exhibit 10.16 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Amendment No. 9 to 1996 Long-term Incentive PlanNon-Employee Directors of The Cooper
Companies, Inc. dated November 9, 2005, incorpdrayereference to Exhibit 10.17 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Form of Nor-Qualified Stock Option Agreement Pursuant to Thepgaws Companies, Inc. 1996 Lo
Term Incentive Plan for Non-Employee Directors orgorated by reference to the Company’s
Current Report on Forr-K dated December 13, 20i

Form of Restricted Stock Agreement Pursuant toTbeper Companies, Inc. 1996 Long Term
Incentive Plan for Non-Employee Directors, incolgted by reference to the Company’s Current
Report on Form -K dated December 13, 20!

2006 Long Term Incentive Plan for N-Employee Directors of The Cooper Companies, |
incorporated by reference to Appendix 10.2 to tbenBGany’s Quarterly Report on Form {Ofor the
fiscal quarter ended April 30, 20l

Amendment #1 to the 2006 Long-term Incentive PariNon-Employee Directors of The Cooper
Companies, Inc., incorporated by reference to Exhilb2 of the Company’s Current Report on
Form &K filed on March 6, 2007

Amendment #2 to the 2006 Long Term Incentive PtariNon-Employee Directors of The Cooper
Companies, Inc., incorporated by reference to Exhibh24 of the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2!

Amendment #3 to the 2006 Long Term Incentive PtarNfor-Employee Directors of The Coog
Companies, Inc

Amendment #4 to the 2006 Lc-Term Incentive Plan for N-Employee Directors of The Coog
Companies, Inc

Form of NonQualified Stock Option Agreement Pursuant to Thegas Companies, Inc. 2006 Lo
Term Incentive Plan for Non-Employee Directors orgorated by reference to Exhibit 10.25 of the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Form of Restricted Stock Agreement Pursuant toCbeper Companies, Inc. 2006 Long Te
Incentive Plan for Non-Employee Directors, incolgted by reference to Exhibit 10.26 of the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

123

Location of
Exhibit in
Sequential

Number Systen



Table of Contents

Exhibit
Number

10.27 -

10.28 -

10.29 -

10.30 -

10.31 -

10.32 -

10.33 -

10.34 -

10.35 -

10.36 -
@

10.37 -

Description of Document

Second Amended and Restated 2001 |- Term Incentive Plan, incorporated by referenc
Appendix 10.2 to the Company’s Quarterly ReporfFonm 10-Q for the fiscal quarter ended April
30, 200€

Form of Incentive Stock Option Agreement Pursuarittie Cooper Companies, Inc. 2001 Long
Term Incentive Plan, incorporated by referencééo@ompany’s Current Report on Form 8-K dated
December 13, 200

The 2007 Lon-Term Incentive Plan of The Cooper Companies, incgorporated by reference
Exhibit B to the Company’s Proxy Statement for 2007 Annual Meeting of Stockholders filed on
February 6, 200

Amendment #1 to the 2007 Long-Term Incentive Plahle Cooper Companies, Inc., incorporated
by reference to Exhibit 10.1 of the Comp’s Current Report on Forn-K filed on March 6, 200

Amendment #2 to the 2007 Lc-Term Incentive Plan of The Cooper Companies, incgrporatec
by reference to Exhibit 10.31 of the Company’s AainReport on Form 10-K for the fiscal year
ended October 31, 20(

Form of Non-Qualified Stock Option Agreement Purduta the 2007 Long-Term Incentive Plan of
The Cooper Companies, Inc., incorporated by referéa Exhibit 10.32 of the Company’s Annual
Report on Form 1-K for the fiscal year ended October 31, 2!

Form of UK Tax Approved Stock Option Agreement Riarst to the 2007 Lor-Term Incentive Plal
of The Cooper Companies, Inc., incorporated byregfee to Exhibit 10.33 of the CompasyAnnua
Report on Form 1-K for the fiscal year ended October 31, 2!

Form of Deferred Stock Agreement Pursuant to the2@mng-Term Incentive Plan of The Cooper
Companies, Inc., incorporated by reference to Exhibh34 of the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2!

The Cooper Companies, Inc. 2008 Incentive Paymiamt, fhcorporated by reference to Exhibit 1
of the Compan’'s Current Report on Forn-K filed on February 1, 200

Patent License Agreement dated February 13, 200&bkea Geoffrey H. Galley and others and
CooperVision, Inc., incorporated by reference thibit 10.11 of the Compang'Quarterly Report ¢
Form 1(-Q for the fiscal quarter ended January 31, 2

Patent and Trade Mark License Agreement dated Bep28, 2002 between Biocompatibles Lim
and CooperVision International Holding Company ltél &he Cooper Companies, Inc., incorpor:
by reference to Exhibit 10.20 to the Company’s Aalrfeeport on Form 10-K for the fiscal year
ended October 31, 20(
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Exhibit
Number

10.38 -

10.39 -

10.40 -

10.41 -
(b)

10.42 -

10.43 -

10.44 -

10.45 -

Description of Document

Patent and Trade Mark License Agreement dated Bep@8, 2002 between Biocompatibles Lim
and CooperVision Technology Inc. and The Cooper ganies, Inc., incorporated by reference to
Exhibit 10.21 to the Company’s Annual Report onrrd0-K for the fiscal year ended October 31,
2003.

Deed of Novation dated March 3, 2003 between Abdasicular Devices Limited (formerly knov
as Biocompatibles Limited) and CooperVision Inteior@al Holding Company LP and The Cooper
Companies, Inc. and Biocompatibles UK Limited, irmrated by reference to Exhibit 10.22 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

Deed of Novation dated March 3, 2003 between Abaticular Devices Limited (formerly known
as Biocompatibles Limited) and CooperVision Tecbggl Inc. and The Cooper Companies, Inc.
and Biocompatibles UK Limited, incorporated by refece to Exhibit 10.23 to the Company’s
Annual Report on Form -K for the fiscal year ended October 31, 2!

License Agreement dated as of November 19, 200@nkdyamong CIBA Vision AG, CIBA Visio
Corporate and CooperVision, Ir

Lease Contract dated as of November 6, 2003 byatwieen The Puerto Rico Industi
Development Company and Ocular Sciences Puertg Ricg incorporated by reference to Exhibit
10.1 to the Compar's Current Report on Forn-K dated January 11, 20C

First Supplement and Amendment to Lease Contraetides of December 30, 2003 by and between
The Puerto Rico Industrial Development Company @odlar Sciences Puerto Rico, Inc.,
incorporated by reference to Exhibit 10.2 to thenpany’s Current Report on Form 8-K dated
January 11, 200!

Assignment of Lease Agreement dated as of Jun2(@® by and among Ocular Sciences Puerto
Rico, Inc., Ocular Sciences Cayman Islands Corfmrand The Puerto Rico Industrial Developn
Company, incorporated by reference to Exhibit 16.he Company’s Current Report on Form 8-K
dated January 11, 20l

Credit Agreement, dated as of January 31, 2007 ngritbe Cooper Companies, Inc., the lenders
from time to time party thereto, KeyBank Nationaséciation, as sole bookrunner, a lead arranger,
administrative agent, swing line lender and an §€tier, Citigroup Global Markets Inc., as a lead
arranger, JPMorgan Chase Bank, N.A., as syndicatiemt, Union Bank of California, N.A. and
BMO Capital Markets Financing Inc., as co-documgaiteagents, and BNP Paribas, The Royal
Bank of Scotland PLC and SunTrust Bank, as manaagegts, incorporated by reference to Exhibit
10.1 to the Compar's Current Report on Forn-K filed on February 6, 200
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10.46 - The Cooper Companies, Inc. 2009 Incentive Paymiamt, fhcorporated by reference to Exhibit 1
of the Compan’'s Current Report on Forn-K filed on December 15, 20(
11 © - Calculation of earnings per she
21 - Subsidiaries
23 - Consent and Report on Schedule of Independent feegilsPublic Accounting Firr
311 - Certification of the Chief Executive Officer, puest to Rule 13-14(a) of the Securities Exchan
Act of 1934
31.2 - Certification of the Chief Financial Officer pursudo Rule 13-14(a) of the Securities Exchange
of 1934
32.1 - Certification of the Chief Executive Officer, puesut to 18 U.S.C. Section 13!
32.2 - Certification of the Chief Financial Officer, puemt to 18 U.S.C. Section 13

@  The agreement received confidential treatment fiteenSecurities and Exchange Commission with respezzrtain portions of this
exhibit. Omitted portions have been filed sepayatgth the Commission.

®  Confidential treatment has been requested fronS#weirities and Exchange Commission with respecet@in portions of this exhibit.
Omitted portions have been filed separately with@ommission.

©  The information required in this exhibit is provitim Note 5, “Earnings per Share,” in this report.
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CORPORATE INFORMATION

BOARD OF DIRECTORS

A. Thomas Bende
Chairman of the Board

Allan E. Rubenstein, M.D
Vice Chairman
Lead Director and Chief Executive Officer, NexGeRtxarmaceuticals

Michael H. Kalkstein
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Jody S. Lindell
President and Chief Executive Officer,
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Moses Marx
General Partner, United Equities

Donald Press
Executive Vice President,
Broadway Management Co., Inc.

Steven Rosenber
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Robert S. Weis
President, Chief Executive Officer and Director

Stanley Zinberg, M.D
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Steven Rosenberg (Chairman)
Michael H. Kalkstein
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Steven Rosenberg
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Moses Marx (Chairman)
Allan E. Rubenstein, M.D.
Stanley Zinberg, M.D.
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Exhibit 10.2
CHANGE IN CONTROL AGREEMENT

THIS CHANGE IN CONTROL AGREEMENT (this “Agreement™lated as of June 8, 2007, is made by and betieeiCooper
Companies, Inc., a Delaware corporation (the “Cam)aand Carol R. Kaufman (“Executive”).

WITNESSETH:

WHEREAS, Executive is a senior executive of the @any or its subsidiaries and has made and is exghéatcontinue to make major
contributions to the short- and long-term profitéypi growth and financial strength of the Company;

WHEREAS, the Company recognizes that, as is the fmaanmost publicly held companies, the possibitifya Change in Control exists;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires to establish certain
severance benefits for Executive, applicable inethent of a Change in Control;

WHEREAS, the Company wishes to ensure that Exeglgiwnot practically disabled from discharging trisher duties in respect of a
proposed or actual transaction involving a Changgantrol;

WHEREAS, the Company desires to provide additiaméicement for the Executive to continue to reniaithe employ of the Company
or its subsidiaries; and

WHEREAS, on May 21, 2007 the Organization and Campton Committee of the Board authorized the Camppa enter into this
Agreement pursuant to the Company’s Change in Gb8gverance Plan.
NOW, THEREFORE, the Company and Executive agrdelksvs:

1. Certain Defined Terms. In addition to terms defi elsewhere herein, the following terms havedhewing meanings when used in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annual base sedéeyas in effect from time to time.
(b) “Board” means the Board of Directors of the GQxamy.

(c) “Cause” means (i) Executive’s conviction of,pbea of nolo contendre to, a felony or (ii) grosisconduct injurious to the Company
and/or any of its subsidiaries, as determined mddaith by the Board, and which has not been réseoly the Executive within ten days after
written notice thereof to Executive by the Board.

Notwithstanding the foregoing, Executive shall hetdeemed to have been terminatec‘Cause” under (ii) above unless and until therdisha
have been delivered to the Executive a copy ofaludion duly adopted by the affirmative vote of fess than a majority of the Board tr



in office at a meeting of the Board called and Heldsuch purpose, after reasonable notice to Keeltive and an opportunity for the
Executive, together with the Executive’s counsieih@ Executive chooses to have counsel presentcdit meeting), to be heard before the
Board, finding that, in the good faith opinion b&tBoard, the Executive had committed an act duotisig) “Cause” and specifying the
particulars thereof in detail. Nothing herein Witthit the right of the Executive or his beneficiesito contest the validity or propriety of any
such determination.

(d) “Change in Control” means the occurrence of afithe following events:

(i) The acquisition by any individual, entity oragp (within the meaning of section 13(d)(3) or )42}l of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éfc50% or more of the combined
voting power of the then outstanding Voting Stoékhe Company;

(i) consummation of a reorganization, merger arsmidation, a sale or other disposition of alsabstantially all of the assets of
the Company, or other transaction (each, a “Busi@snbination”), unless, in each case, immedidtdlgwing such Business Combination,
(A) all or substantially all of the individuals aedtities who were the beneficial owners of VotBtgck of the Company immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than 50% of the combined mgtpower of the then outstanding shares
of Voting Stock of the entity resulting from suchidness Combination (including, without limitatian entity which as a result of such
transaction owns the Company or all or substagtalllof the Company’s assets either directly gotlgh one or more subsidiaries) in
substantially the same proportions relative to extblr as their ownership, immediately prior torsBusiness Combination, of the Voting
Stock of the Company and (B) no Person benefic@aliyms, directly or indirectly, 50% or more of thentbined voting power of the then
outstanding shares of Voting Stock of the entiguténg from such Business Combination; or

(iif) The Company stockholders approve a plan ohptete liquidation or dissolution of the Company.
(e) “Code” means the Internal Revenue Code of 188@&mended.

(f) “Employee Benefits” means any group health dadtal benefit plans; provided, however, that EmgéoBenefits shall not include
contributions made by the Company or its subsiégtd any retirement plan, pension plan or profirisg plan for the benefit of the Executive
in connection with amounts earned by the Executive.

(9) “Exchange Act” means the Securities ExchangeoAd934, as amended.

(h) “Good Reason” means that the Executive (withbatExecutive’s written consent):

(i) Has, except in connection with termination of@oyment for Cause or due to death or disabifitiffered a material and
substantial diminution in Executive’s job respoiildibs as in effect immediately prior to the pubinnouncement of the Change in Control,
excluding for this purpose an isolated and inadrgraction by the Company or its subsidiaries su@essor entity not taken in bad faith and
which is remedied by the Company or its subsidéaoie



successor entity within ten days after receiptaifae thereof given by the Executive and furtherved that neither mere changes in title
and/or reporting relationship nor reassignmenbfeihg a Change in Control to a position that isikinto the position held immediately prior
to the Change in Control shall constitute a mattara substantial diminution in job responsibiltie

(i) Has incurred one or more material reductiamngis or her Base Pay; or

(iif) Has been notified that his or her principgge of work will be relocated to a new locatioattis 35 miles or more from
Executive’s principal work location as of immedigtbefore the Change in Control; or

(iv) Has experienced a material breach by the Caompa by its successor entity of its obligation€Etecutive under this
Agreement.

Before “Good Reason” has been deemed to have et UExecutive must give the Company written notietiling why the
Executive believes a Good Reason event has occaneduch notice must be provided to the Compatlyimsixty days of the initial
occurrence of such alleged Good Reason event(s)Cbmpany shall then have thirty days after iteiggaf written notice to cure the items
cited in the written notice so that “Good Reasoiil ave not formally occurred with respect to #anent(s) in question.

(i) “Voting Stock” means securities entitled to @aenerally in the election of Board members.

2. Termination Following (or in connection withlChange in Control. In the event that in the 12 msritllowing the consummation of a
Change in Control, the employment of Executiveitisez terminated by the Company or it subsidiaft@sany reason other than Cause, dea
disability or is terminated by Executive for Goodd®on then the following subsections in this Sacishall occur:

(a) Subject to the effectiveness of the releasdaifns and covenant not to sue referenced in Se2(ig) below, the Company shall pay to
Executive cash in 24 monthly installments with egrdtallment equal to one-twelfth (1/12th) of Bd&&gy (at the rate in effect at the time of
employment termination), commencing on or befoeeténth business day following the effectivenessugh release. However, in the event
that payment of such installments would extend theestast day of the second year following the yeagcutive “separates from serviogithin
the meaning of Section 409A of the Internal Reve@uade (the “409A Period”), the total amount of sircdtallments shall instead be
reamortized and payable in equal monthly instalitmener the 409A Period. Notwithstanding the foiagpif Executive is deemed at the time
of separation from service to be a “specified” emype under Section 409A of the Internal RevenueeGtte “Code”), to the extent that the
total amount of Executive’s installment paymentd any other “separation pay” hereunder (withintieaning of Treasury Regulation section
1.409A-1(b)(9)(iii)) exceeds the dollar threshodd forth in such regulation section, then the amawer such threshold shall not be paid until
the (i) expiration of the six (6)-month period maeesl from the date of Executive’s “separation freenvice” or (ii) such earlier time permitted
under Section 409A of the Code. Such deferral sirdyl be effected to the extent required to avaidesise tax treatment to Executive,
including (without limitation) the additional twgnpercent (20%) tax for which Executive would othise be liable unde



Section 409A of the Code in the absence of sucerdef Upon the expiration of the applicable defeperiod, any compensation or benefits
which would have otherwise been paid during thaiope(whether in a single sum or in installmentsjtie absence of such deferral shall be
paid in one lump sum.

(b) For the 24 month period following such termioat the Company shall continue to provide to Exiseuall Employee Benefits which
were received by, or with respect to, Executivefabie date of such termination, at the same expenExecutive as before the Change in
Control subject to immediate cessation (other #gto any pre-existing condition not covered byrtee benefits coverage) if Executive is
offered employee benefits coverage in connectigh meéw employment. Through the 24 months followihgcutive’s termination of
employment, Executive shall provide advance writietice to the Company informing the Company whenExecutive is offered or becomes
eligible for other employee benefits in connectidgth new employment. In addition, if periodicallgquested by the Company during the 24
months after termination of Executive’s employméing Executive will provide the Company with writteonfirmation that he/she has not
been offered other employee benefits.

(c) The Company or its subsidiaries shall pay Eiieela pro-rata share (based on the number of rsdeitecutive served as an executive
of the Company or its subsidiaries during the figear of Executive’s termination of employment)asfnual incentive award payments, if any,
due to Executive under the terms of the Companyissubsidiaries’ annual incentive payment plkany amounts payable to Executive under
this Section 2(c) will be paid to Executive at #zne time payments are made to other participantsrihe Company’s or its subsidiaries’
annual incentive payment plan.

(d) Notwithstanding anything to the contrary in amgtricted stock, stock option or other equity pemsation plan or agreement or
deferred compensation or retirement plan or agreemeon the date of his/her termination the Exgewhall become immediately fully
vested (and all vesting restrictions removed) IroBhis/her then outstanding stock options, stapgreciation rights, warrants, restricted stock,
phantom stock, deferred compensation, retiremengteagent or similar plans or agreements with the (@om or its subsidiaries.
Notwithstanding the foregoing, any award that isjsct to a performance condition will vest onlythe extent the performance condition
been satisfied on or prior to the date of termorati

(e) As of his/her termination date, Executive shédb be paid for his/her accrued but unpaid salad/vacation, unreimbursed valid
business expenses that were submitted in accordadticéhe policies of the Company or its subsidiariand is eligible for other vested bene
pursuant to the terms of any employee benefit plan.

(f) In the event that it is determined that anympawnt or distribution of any type to or for the bfihef the Executive made by the
Company, by any of its subsidiaries, by any pemsba acquires ownership or effective control of @@mpany or ownership of a substantial
portion of the Company’s assets (within the meamihgection 280G of the Code, and the regulatibesetunder or by any affiliate of such
person, whether paid or payable or distributedistridutable pursuant to the terms of this Agreenogrotherwise (the “Total Payments”),
would be subject to the excise tax imposed by aeetb99 of the Code or any interest or penalti¢s veispect to such excise tax (such excise
tax, together with any such interest or penaltes,collectively referred to as t“Excise Ta”), then such payments or distributions shal



payable either in (x) full or (y) as to such lesasrount which would result in no portion of suclym&nts or distributions being subject to the
Excise Tax and Executive shall receive the greategn after-tax basis, of (x) or (y) above. Allthematical determinations and all
determinations of whether any of the Total Paymangs‘parachute payments” (within the meaning atisa 280G of the Code) that are
required to be made under this Section 2(f), dhalnade by a nationally recognized independent &udi not currently retained by the
Company most recently prior to the Change in Carfthe “Accountants”), who shall provide their deténation, together with detailed
supporting calculations regarding the amount of i@hgvant matters, both to the Company and to #teeiive within seven (7) business days
of the Executive’s termination date, if applicalde such earlier time as is requested by the Cognunch determination shall be made by the
Accountants using reasonable good faith intergrmetatof the Code. Any determination by the Accontgahall be binding upon the Company
and the Executive, absent manifest error. The Cosnphall pay the fees and costs of the Accountahish are incurred in connection with
this Section 2(f).

(9) All payments and benefits provided under thesti®n 2 are conditioned on and subject to the Exee's continuing compliance with
this Agreement and the Executigsdimely execution (and effectiveness) of a reablenand customary release of claims and covenartbraue
in a form prescribed by the Company or its subsiesaupon termination of employment. There is niitlement to any payments or benefits
unless and until such and release of claims andrant not to sue is effective.

(h) To the extent Executive receives severancéniles payments and/or benefits under any othem,gl@ogram, agreement, policy,
practice, or the like of the Company or its sulsgigis, or under the WARN Act or similar state léhe payments and benefits due to Executive
under this Agreement will be correspondingly redlior a dollar-for-dollar basis (or vice-versa).

(i) Notwithstanding the foregoing, this Agreemehal$ also remain effective (and Executive shalkbgible for payments and benefits
hereunder) if, during a period beginning 3 monthmediately prior to a public announcement of angnging Change in Control that is
actually consummated, the Company (or its subseatiaterminates the Executive’s employment for emason other than Cause, death or
disability or the Executive terminates his/her esypient for Good Reason and such termination isaéted to be in connection with the
Change in Control. The Board shall determine indyfaath whether such a termination is occurringamnection with the impending Change
Control. However, such a termination shall in angré be deemed to be in connection with an impen@ihange in Control if such terminati
(i) is required by the merger agreement or othstriment relating to such Change in Control, Qrigimade at the express request of the other
party (or parties) to the transaction constitusagh Change in Control, or (iii) occurs after thublic announcement of the impending Change
in Control.

3. Successors and Binding Agreement.

(a) The Company will require any successor (whedirexct or indirect, by purchase, merger, consdiae reorganization or
otherwise) to all or substantially all of the buesis or assets of the Company, by agreement indadrsubstance reasonably satisfactory to the
Executive, expressly to assume and agree to petfusgreement in the same manner and to the saieat the Company would be required
to perform if no such succession had ta



place. This Agreement will be binding upon and éte the benefit of the Company and any succesgtietCompany, including without
limitation any persons acquiring directly or inditly all or substantially all of the business osets of the Company whether by purchase,
merger, consolidation, reorganization or othervj@®l such successor shall thereafter be deemé@tmepany” for the purposes of this
Agreement), but will not otherwise be assignabkmdferable or delegable by the Company.

(b) This Agreement will inure to the benefit of alnel enforceable by the Executive’s personal orl legfresentatives, executors,
administrators, successors, heirs, distributeedeayadees.

(c) This Agreement is personal in nature and neitfi¢ghe parties hereto shall, without the consérihe other, assign, transfer or
delegate this Agreement or any rights or obligatibareunder except as expressly provided in Sec8¢@) and 3(b). Without limiting the
generality or effect of the foregoing, the Execetdwright to receive payments hereunder will notbsignable, transferable or delegable,
whether by pledge, creation of a security inter@sttherwise, other than by a transfer by Exeelgiwill or by the laws of descent and
distribution and, in the event of any attemptedgasaent or transfer contrary to this Section 3(e® Company shall have no liability to pay
amount so attempted to be assigned, transferrddlegated.

4. No Retention Rights. This Agreement is not apleyment agreement and does not give the Execthizveight to be retained by the
Company or its subsidiaries and the Executive agttest he/she is an employee-at-will. The Companyt$ subsidiaries) reserves the right to
terminate the Executive’s service as an employeawatime and for any reason.

5. Notices. For all purposes of this Agreementcaihmunications, including without limitation nag& consents, requests or approvals,
required or permitted to be given hereunder willrbarriting and will be deemed to have been dulegiwhen hand delivered or dispatched by
electronic facsimile transmission (with receiptrired orally confirmed), or five business days aftaving been mailed by United States
registered or certified mail, return receipt reqadspostage prepaid, or three business daystefténg been sent by a nationally recognized
overnight courier service such as FedEx, UPS, ot [dddressed to the Company (to the attentioneSthcretary of the Company) at its
principal executive office and to the Executivénat principal residence, or to such other addresmg party may have furnished to the othe
writing and in accordance herewith, except thaicestof changes of address shall be effective opbn receipt.

6. Validity. If any provision of this Agreement thre application of any provision hereof to any persr circumstances is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such priovigo any other person or circumstances
will not be affected, and the provision so held&invalid, unenforceable or otherwise illegal v reformed to the extent (and only to the
extent) necessary to make it enforceable, valieguail.

7. Arbitration; Governing Law. Any dispute betweée parties under this Agreement shall be resolerdept as provided below) in
Pleasanton, California through informal arbitratipnan arbitrator selected under the rules of theeAcan Arbitration Association and the
arbitration shall be conducted in that locationemithe rules of said Association. T



arbitrator shall have the right only to interpratiaapply the provisions of this Agreement and matyamange its provisions. The arbitrator shall
permit reasonable pteearing discovery of facts, to the extent necessaegtablish a claim or a defense to a claim,exltp supervision by tt
arbitrator. The determination of the arbitratorlsha conclusive and binding upon the parties amtfjiment upon the same may be entered in
any court having jurisdiction thereof. The arbitrashall give written notice to the parties stating or their determination and shall furnish to
each party a signed copy of such determinatiorth&axtent required by applicable law, the expen$#se arbitration shall be borne by the
Company, otherwise the arbitration expenses slediidine equally by the Company and the Executixeefgt that each party shall be
responsible for their own legal fees and expendds).validity, interpretation, construction andfpemance of this Agreement shall be
governed by the laws of the State of Californishwitt regard to the conflicts of laws principlesrtad.

8. Miscellaneous. No provision of this Agreementrba modified, waived or discharged unless suclveramodification or discharge is
agreed to in writing signed by the Executive arel@ompany. No waiver by either party hereto attamg of any breach by the other party
hereto or compliance with any condition or prowsaf this Agreement to be performed by such otlzetypwill be deemed a waiver of similar
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. This Agreengenstitutes the entire agreement of the
parties with respect to the subject matter heradfsaapersedes any and all prior agreements ofatiep with respect to such subject matter
agreements or representations, oral or otherwiggessed or implied with respect to the subjectenditereof have been made by either party
which are not set forth expressly in this AgreemBwaiferences to Sections are to references todBsatif this Agreement.

9. Counterparts. This Agreement may be executedénor more counterparts, each of which shall leendel to be an original but all of
which together will constitute one and the sameagent.

10. Section 409A. The Agreement is not intendecbiustitute a “nonqualified deferred compensati@nplvithin the meaning of section
409A of the Code. Notwithstanding the foregoingtha event this Agreement or any benefit paid umitisrAgreement to Executive is deemed
to be subject to section 409A of the Internal RexeBode, the Executive consents to the Compangitash of such conforming amendments
as the Company deems advisable or necessary,sol@gsliscretion, to comply with section 409A of tBode (including without limit delaying
the timing of payments.

11. Withholding. All payments and benefits madeamtiis Agreement shall be subject to reductioreftect any withholding taxes or
other amounts required by applicable law or regumat

12. Restrictive Covenants.

(a) Nondisparagement. Each party hereto will ngpaiage the other party or, in the case of the @ampts directors, officers,
employees, affiliates, subsidiaries, predecessargessors or assigns in any written or oral conications to any third party. Each party
further agrees that he/she/it will not direct argydm make any disparaging oral or written remaokarty third parties



(b) Nonsolicit. During the Executive’s employmeritwCompany or its subsidiaries and for twelve nhgrafter Executive’s
termination of employment, the Executive shall mlitectly or indirectly, either as an individual @ an employee, agent, consultant, advisor,
independent contractor, general partner, officeector, stockholder, investor, lender, or in atlyes capacity whatsoever, of any person, firm,
corporation or partnership: (i) solicit, inducecm&t or encourage any of the Company’s or its gliases’ employees or consultants to
terminate their relationship with the Company ersitibsidiaries, or attempt to solicit, induce, ugcencourage any of the Company’s or its
subsidiaries’ employees or consultants to termitfze relationship with the Company or its subaitdis, or attempt to solicit, induce, recruit,
encourage or take away employees or consultattedfompany or its subsidiaries or (ii) attemphégatively influence any of the Compasy’
or its subsidiaries’ clients or customers from paging the Company’s or its subsidiaries’ prodoctservices or to solicit or influence or
attempt to influence any client, customer or oftenson either directly or indirectly, to direct lisits purchase of products and/or services to
any person, firm, corporation, institution or otleatity in competition with the business of the Qamy or its subsidiaries or (iii) participate or
engage in the design, development, manufacturduptmn, marketing, sale or servicing of any prddocthe provision of any service, that
directly or indirectly relates to the Company’sitsrsubsidiaries’ business as conducted on theafdtes Executive’s termination of
employment.

(c) Nondisclosure. Notwithstanding any requirentbat the Company, or its subsidiaries may haveutigly disclose the terms of
this Agreement pursuant to applicable law or retipiha, the Executive agrees to use reasonabletgtfiomaintain in confidence the existence
of this Agreement, the contents and terms of tlgse@ment, and the consideration for this Agreerffegreinafter collectively referred to as
“Agreement Information”)The Executive also agrees to take every reasopabbaution to prevent disclosure of any Agreemefadrination t
third parties, except for disclosures requiredadw br absolutely necessary with respect to Exeelstifamily members or personal advisors
who shall also agree to maintain confidentialitythef Agreement Information.

(d) Confidentiality. Executive shall not, exceptraquired by any court or administrative agencyhuait the written consent of the
Board or a person authorized thereby, discloseygarson, other than an employee of the Compaitg subsidiaries or a person to whom
disclosure is reasonably necessary or appropriaterinection with the performance by the Executivilis duties to the Company or its
subsidiaries, any confidential information obtaitychim while in the employ of the Company or itdsidiaries with respect to any of the
Company'’s or its subsidiaries’ inventions, processestomers, methods of distribution, methods afitfiacturing, attorney-client
communications, pending or contemplated acquistiother trade secrets, or any other material wifierCompany or its subsidiaries are
obliged to keep confidential pursuant to any caatfitihlity agreement or protective order; provideokvever, that confidential information sh
not include any information now known or which bews known generally to the public (other than essalt of an unauthorized disclosure
the Executive) or any information of a type notesthise considered confidential by a person engagéte same business or a business similar
to that conducted by the Company or its subsidarie

(e) This Agreement supersedes and replaces theg€lodrControl Agreement dated October 14, 1999%yéen Executive and
Company.

[SIGNATURE PAGE FOLLOWS



IN WITNESS WHEREOF, the parties have caused thiee@gent to be duly executed and delivered as afabefirst above written.
THE COOPER COMPANIES, INC

/s/ Robert S. Weiss

Robert S. Weis
Executive Vice President and Chief Operating Off

Executive:

/s/ Carol R. Kaufman
Carol R. Kaufmatr




Exhibit 10.6
CHANGE IN CONTROL AGREEMENT
THIS CHANGE IN CONTROL AGREEMENT (this “Agreement™jlated as of June 8, 2007, is made by and betieeiCooper
Companies, Inc., a Delaware corporation (the “Cam)a and John Weber (“Executive”).
WITNESSETH:

WHEREAS, Executive is a senior executive of the @any or its subsidiaries and has made and is exghéatcontinue to make major
contributions to the short- and long-term profitéypi growth and financial strength of the Company;

WHEREAS, the Company recognizes that, as is the fmaamost publicly held companies, the possibitifya Change in Control exists;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires to establish certain
severance benefits for Executive, applicable inethent of a Change in Control;

WHEREAS, the Company wishes to ensure that Exeglgiwnot practically disabled from discharging triher duties in respect of a
proposed or actual transaction involving a Changgantrol;

WHEREAS, the Company desires to provide additiaméicement for the Executive to continue to reniaithe employ of the Company
or its subsidiaries; and

WHEREAS, on May 21, 2007 the Organization and Campton Committee of the Board authorized the Camppa enter into this
Agreement pursuant to the Company’s Change in Gb8gverance Plan.
NOW, THEREFORE, the Company and Executive agrdelksvs:

1. Certain Defined Terms. In addition to terms dedi elsewhere herein, the following terms havedhewing meanings when used in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annual base sedéeyas in effect from time to time.
(b) “Board” means the Board of Directors of the GQuamy.

(c) “Cause” means (i) Executive’s conviction of,pbea of nolo contendre to, a felony or (ii) grosisconduct injurious to the Company
and/or any of its subsidiaries, as determined mddaith by the Board, and which has not been réseoly the Executive within ten days after
written notice thereof to Executive by the Boz



Notwithstanding the foregoing, Executive shall hetdeemed to have been terminatec‘Cause” under (ii) above unless and until therdlsha
have been delivered to the Executive a copy ofaluéion duly adopted by the affirmative vote of tess than a majority of the Board then in
office at a meeting of the Board called and heldstoch purpose, after reasonable notice to thelxecand an opportunity for the Executive,
together with the Executive’s counsel (if the Exa@ichooses to have counsel present at such rggetiinbe heard before the Board, finding
that, in the good faith opinion of the Board, the=Butive had committed an act constituting “Cawmad specifying the particulars thereof in
detail. Nothing herein will limit the right of thExecutive or his beneficiaries to contest the viglidr propriety of any such determination.

(d) “Change in Control” means the occurrence of afihe following events:

(i) The acquisition by any individual, entity oragp (within the meaning of section 13(d)(3) or )42}l of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éc$0% or more of the combined
voting power of the then outstanding Voting Sto€khe Company;

(if) consummation of a reorganization, merger arsidation, a sale or other disposition of alsabstantially all of the assets of
the Company, or other transaction (each, a “Busi@snbination”), unless, in each case, immedidt#lgwing such Business Combination,
(A) all or substantially all of the individuals aedtities who were the beneficial owners of VotBtgck of the Company immediately prior to
such Business Combination beneficially own, diseotl indirectly, more than 50% of the combined mgtpower of the then outstanding shares
of Voting Stock of the entity resulting from suclhigshess Combination (including, without limitatian entity which as a result of such
transaction owns the Company or all or substagtalllof the Company’s assets either directly gotlgh one or more subsidiaries) in
substantially the same proportions relative to eghler as their ownership, immediately prior totsBaisiness Combination, of the Voting
Stock of the Company and (B) no Person benefic@aliys, directly or indirectly, 50% or more of thentbined voting power of the then
outstanding shares of Voting Stock of the entiguténg from such Business Combination; or

(iif) The Company stockholders approve a plan ohptete liquidation or dissolution of the Company.
(e) “Code” means the Internal Revenue Code of 188@&mended.

(f) “Employee Benefits” means any group health dadtal benefit plans; provided, however, that EmgédoBenefits shall not include
contributions made by the Company or its subsidgrd any retirement plan, pension plan or profitrsg plan for the benefit of the Executive
in connection with amounts earned by the Executive.

(9) “Exchange A" means the Securities Exchange Act of 1934, as aske



(h) “Good Reason” means that the Executive (withbatExecutive’s written consent):

(i) Has, except in connection with termination of@oyment for Cause or due to death or disabisitiffered a material and
substantial diminution in Executive’s job respoitilgibs as in effect immediately prior to the pubiinnouncement of the Change in Control,
excluding for this purpose an isolated and inadrgraction by the Company or its subsidiaries su@essor entity not taken in bad faith and
which is remedied by the Company or its subsidsaoiesuccessor entity within ten days after recgfipiotice thereof given by the Executive
and further provided that neither mere changeslénand/or reporting relationship nor reassignnfetibwing a Change in Control to a positi
that is similar to the position held immediatelyopito the Change in Control shall constitute aarmiat and substantial diminution in job
responsibilities.

(i) Has incurred one or more material reductiangis or her Base Pay; or

(iif) Has been notified that his or her principgge of work will be relocated to a new locatioattis 35 miles or more from
Executive’s principal work location as of immedigtbefore the Change in Control; or

(iv) Has experienced a material breach by the Caompa by its successor entity of its obligation€Etecutive under this
Agreement.

Before “Good Reason” has been deemed to have echUExecutive must give the Company written notiegiling why the
Executive believes a Good Reason event has occaneduch notice must be provided to the Compatlyimsixty days of the initial
occurrence of such alleged Good Reason event(s)Cbmpany shall then have thirty days after itgiggaf written notice to cure the items
cited in the written notice so that “Good Reasoiil ave not formally occurred with respect to #anent(s) in question.

(i) “Voting Stock” means securities entitled to @aenerally in the election of Board members.

2. Termination Following (or in connection withlChange in Control. In the event that in the 12 msritllowing the consummation of a
Change in Control, the employment of Executiveitisez terminated by the Company or it subsidiaft@sany reason other than Cause, dea
disability or is terminated by Executive for Goodd®on then the following subsections in this Sacishall occur:

(a) Subject to the effectiveness of the releasdaifns and covenant not to sue referenced in Se2(ig) below, the Company shall pay to
Executive cash in 24 monthly installments with eaxdtallment equal to one-twelfth (1/12th) of B&&y (at the rate in effect at the time of
employment termination), commencing on or befoeeténth business day following the effectivenessugh release. However, in the event
that payment of such installments would extend theestast day of the second year following the yeagcutive “separates from serviogithin
the meaning of Section 409A of the Internal Reve@uade (the “409A Period”), the total amount of sirtdtallments shall instead be
reamortized and payable in equal monthly instaltmener the 409A Period. Notwithstanding the foiagpif Executive is deemed at the time
of separation from service to be a “specified” emype under Section 409A of the Internal RevenueeGtte “Code”), to the extent that the
total amount of Executive’s installment paymentd any other “separation pay” hereunder (withintieaning of Treasury Regulation section
1.409A-1(b)(9)(iii)) exceeds the dollar threshold setliart such regulation section, th



the amount over such threshold shall not be paiifithe (i) expiration of the six (6)-month periogeasured from the date of Executive’s
“separation from service” or (ii) such earlier tippermitted under Section 409A of the Code. Suchkrdalf shall only be effected to the extent
required to avoid adverse tax treatment to Exeeuticluding (without limitation) the additional émty percent (20%) tax for which Executive
would otherwise be liable under Section 409A of@wuele in the absence of such deferral. Upon theatign of the applicable deferral period,
any compensation or benefits which would have ettser been paid during that period (whether in glsisum or in installments) in the
absence of such deferral shall be paid in one Isump.

(b) For the 24 month period following such termioat the Company shall continue to provide to Exiseuall Employee Benefits which
were received by, or with respect to, Executivefatie date of such termination, at the same exptnExecutive as before the Change in
Control subject to immediate cessation (other #igto any pre-existing condition not covered byrtee benefits coverage) if Executive is
offered employee benefits coverage in connectigh mew employment. Through the 24 months followihgcutive’s termination of
employment, Executive shall provide advance writtetice to the Company informing the Company whenExecutive is offered or becomes
eligible for other employee benefits in connectidgth new employment. In addition, if periodicallgquested by the Company during the 24
months after termination of Executive’s employméing Executive will provide the Company with writteonfirmation that he/she has not
been offered other employee benefits.

(c) The Company or its subsidiaries shall pay EXeela pro-rata share (based on the number of rsdbtlecutive served as an executive
of the Company or its subsidiaries during the figear of Executive’s termination of employment)asfnual incentive award payments, if any,
due to Executive under the terms of the Companyisubsidiaries’ annual incentive payment pkanmy amounts payable to Executive under
this Section 2(c) will be paid to Executive at #zne time payments are made to other participantsrihe Company’s or its subsidiaries’
annual incentive payment plan.

(d) Notwithstanding anything to the contrary in aegtricted stock, stock option or other equity pemsation plan or agreement or
deferred compensation or retirement plan or agreemeon the date of his/her termination the Exgewhall become immediately fully
vested (and all vesting restrictions removed) IroBhis/her then outstanding stock options, stapgreciation rights, warrants, restricted stock,
phantom stock, deferred compensation, retiremengieagent or similar plans or agreements with the (@om or its subsidiaries.
Notwithstanding the foregoing, any award that isjsct to a performance condition will vest onlythe extent the performance condition
been satisfied on or prior to the date of termorati

(e) As of his/her termination date, Executive shédb be paid for his/her accrued but unpaid salad/vacation, unreimbursed valid
business expenses that were submitted in accordadticéhe policies of the Company or its subsidiariand is eligible for other vested bene
pursuant to the terms of any employee benefit plan.

(f) In the event that it is determined that anympawnt or distribution of any type to or for the bfinef the Executive made by the
Company, by any of its subsidiaries, by any pemsba acquires ownership or effective control of @@mpany or ownership of a substantial
portion of the Compar’'s assets (within the meaning of section 280G ofxbée, and the regulatio



thereunder or by any affiliate of such person, Whepaid or payable or distributed or distributgiesuant to the terms of this Agreement or
otherwise (the “Total Payments”), would be subjedhe excise tax imposed by section 4999 of theéeGw any interest or penalties with
respect to such excise tax (such excise tax, tegetth any such interest or penalties, are cailett referred to as the “Excise Tax”), then
such payments or distributions shall be payableeein (x) full or (y) as to such lesser amountebhivould result in no portion of such
payments or distributions being subject to the &xdiax and Executive shall receive the greateanoafter-tax basis, of (x) or (y) above. All
mathematical determinations and all determinatafnghether any of the Total Payments are “parachateanents” (within the meaning of
section 280G of the Code) that are required to Adenunder this Section 2(f), shall be made by immalty recognized independent audit firm
not currently retained by the Company most recamilyr to the Change in Control (the “Accountantstho shall provide their determination,
together with detailed supporting calculations rdgay the amount of any relevant matters, botthéoG@ompany and to the Executive within
seven (7) business days of the Executive’s terioinatate, if applicable, or such earlier time aeguested by the Company. Such
determination shall be made by the Accountantsgusiasonable good faith interpretations of the CAag determination by the Accountants
shall be binding upon the Company and the Execusiisent manifest error. The Company shall payaée and costs of the Accountants
which are incurred in connection with this Sectiff).

(9) All payments and benefits provided under thesti®n 2 are conditioned on and subject to the Exee's continuing compliance with
this Agreement and the Executigsdimely execution (and effectiveness) of a reablenand customary release of claims and covenaribraue
in a form prescribed by the Company or its subsiesaupon termination of employment. There is niitlement to any payments or benefits
unless and until such and release of claims andrant not to sue is effective.

(h) To the extent Executive receives severancéniles payments and/or benefits under any othem,gl@ogram, agreement, policy,
practice, or the like of the Company or its sulsgigis, or under the WARN Act or similar state &l payments and benefits due to Executive
under this Agreement will be correspondingly redlior a dollar-for-dollar basis (or vice-versa).

(i) Notwithstanding the foregoing, this Agreemehalt also remain effective (and Executive shalkbgible for payments and benefits
hereunder) if, during a period beginning 3 monthmediately prior to a public announcement of andgnging Change in Control that is
actually consummated, the Company (or its subseatipterminates the Executive’s employment for emason other than Cause, death or
disability or the Executive terminates his/her esypient for Good Reason and such termination isaéted to be in connection with the
Change in Control. The Board shall determine indyfaath whether such a termination is occurringamnection with the impending Change
Control. However, such a termination shall in angreé be deemed to be in connection with an impen@ihange in Control if such terminati
(i) is required by the merger agreement or othstriment relating to such Change in Control, Qrigimade at the express request of the other
party (or parties) to the transaction constitusagh Change in Control, or (iii) occurs after thublic announcement of the impending Change
in Control.



3. Successors and Binding Agreement.

(a) The Company will require any successor (whedirerct or indirect, by purchase, merger, constilite reorganization or
otherwise) to all or substantially all of the buesis or assets of the Company, by agreement indadrsubstance reasonably satisfactory to the
Executive, expressly to assume and agree to petfusgreement in the same manner and to the saieat the Company would be required
to perform if no such succession had taken plabis Agreement will be binding upon and inure to leaefit of the Company and any
successor to the Company, including without linmtatany persons acquiring directly or indirectliy@l substantially all of the business or
assets of the Company whether by purchase, mexgesolidation, reorganization or otherwise (anchssieccessor shall thereafter be deemed
the “Company” for the purposes of this Agreemelnit, will not otherwise be assignable, transferaildelegable by the Company.

(b) This Agreement will inure to the benefit of amel enforceable by the Executive’s personal orl legpaesentatives, executors,
administrators, successors, heirs, distributeedeayadees.

(c) This Agreement is personal in nature and neitfi¢he parties hereto shall, without the cons#rihe other, assign, transfer or
delegate this Agreement or any rights or obligatibareunder except as expressly provided in Sec8¢@) and 3(b). Without limiting the
generality or effect of the foregoing, the Execetvright to receive payments hereunder will noabsignable, transferable or delegable,
whether by pledge, creation of a security inter@sttherwise, other than by a transfer by Exeesiwill or by the laws of descent and
distribution and, in the event of any attemptedgasaent or transfer contrary to this Section 3(e® Company shall have no liability to pay
amount so attempted to be assigned, transferrddlegated.

4. No Retention Rights. This Agreement is not apleyment agreement and does not give the Execthiveight to be retained by the
Company or its subsidiaries and the Executive agtieegt he/she is an employee-at-will. The Companyt¢ subsidiaries) reserves the right to
terminate the Executive’s service as an employeawatime and for any reason.

5. Notices. For all purposes of this Agreementcathmunications, including without limitation nati, consents, requests or approvals,
required or permitted to be given hereunder willrbarriting and will be deemed to have been dulegi when hand delivered or dispatched by
electronic facsimile transmission (with receiptrerd orally confirmed), or five business days aftaving been mailed by United States
registered or certified mail, return receipt rededspostage prepaid, or three business dayshefteéng been sent by a nationally recognized
overnight courier service such as FedEx, UPS, ot [dddressed to the Company (to the attention®Sthcretary of the Company) at its
principal executive office and to the Executivénat principal residence, or to such other addressg party may have furnished to the othe
writing and in accordance herewith, except thatoestof changes of address shall be effective opbn receipt.

6. Validity. If any provision of this Agreement thre application of any provision hereof to any parsr circumstances is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such priovigo any other person or circumstances
will not be affected, and the provision so held&invalid, unenforceable or otherwise illegal vl reformed to the extent (and only to the
extent) necessary to make it enforceable, valiegail.



7. Arbitration; Governing Law. Any dispute betwetbie parties under this Agreement shall be resaolerdept as provided below) in
Pleasanton, California through informal arbitratmynan arbitrator selected under the rules of theeican Arbitration Association and the
arbitration shall be conducted in that locationemithe rules of said Association. The arbitratalidmave the right only to interpret and apply
the provisions of this Agreement and may not chatggerovisions. The arbitrator shall permit reasoe pre-hearing discovery of facts, to the
extent necessary to establish a claim or a defengelaim, subject to supervision by the arbitraithe determination of the arbitrator shall be
conclusive and binding upon the parties and judgmpan the same may be entered in any court hguiiggliction thereof. The arbitrator sh
give written notice to the parties stating hishwit determination and shall furnish to each parsygned copy of such determination. To the
extent required by applicable law, the expenseakefrbitration shall be borne by the Company, mifse the arbitration expenses shall be
borne equally by the Company and the Executivedpixthat each party shall be responsible for thin legal fees and expenses). The
validity, interpretation, construction and perfomoa of this Agreement shall be governed by the lafitbe State of California without regard
to the conflicts of laws principles thereof.

8. Miscellaneous. No provision of this Agreementrba modified, waived or discharged unless suclveramodification or discharge is
agreed to in writing signed by the Executive arel@ompany. No waiver by either party hereto attamg of any breach by the other party
hereto or compliance with any condition or prowsaf this Agreement to be performed by such otlzetypwill be deemed a waiver of similar
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. This Agreengenstitutes the entire agreement of the
parties with respect to the subject matter heradfsaapersedes any and all prior agreements ofatiep with respect to such subject matter
agreements or representations, oral or otherwiggessed or implied with respect to the subjectendtereof have been made by either party
which are not set forth expressly in this AgreemBwaiferences to Sections are to references todBsatif this Agreement.

9. Counterparts. This Agreement may be executedénor more counterparts, each of which shall leendel to be an original but all of
which together will constitute one and the sameagent.

10. Section 409A. The Agreement is not intendecbiustitute a “nonqualified deferred compensati@nplvithin the meaning of section
409A of the Code. Notwithstanding the foregoingthia event this Agreement or any benefit paid umitisrAgreement to Executive is deemed
to be subject to section 409A of the Internal RexeBode, the Executive consents to the Compangitash of such conforming amendments
as the Company deems advisable or necessary,sol@gsliscretion, to comply with section 409A of tBode (including without limit delaying
the timing of payments.

11. Withholding. All payments and benefits madeamtiis Agreement shall be subject to reductioreftect any withholding taxes or
other amounts required by applicable law or reguta



12. Restrictive Covenants.

(a) Nondisparagement. Each party hereto will ngpaiage the other party or, in the case of the @ampts directors, officers,
employees, affiliates, subsidiaries, predecessargessors or assigns in any written or oral conications to any third party. Each party
further agrees that he/she/it will not direct argydm make any disparaging oral or written remaokary third parties.

(b) Nonsolicit. During the Executive’s employmentiwCompany or its subsidiaries and for twelve nhsrdfter Executive’s
termination of employment, the Executive shall mitectly or indirectly, either as an individual @ an employee, agent, consultant, advisor,
independent contractor, general partner, officeectbr, stockholder, investor, lender, or in atlyes capacity whatsoever, of any person, firm,
corporation or partnership: (i) solicit, induce¢mat or encourage any of the Company’s or its glibses’ employees or consultants to
terminate their relationship with the Company erdtibsidiaries, or attempt to solicit, induce, uécencourage any of the Company’s or its
subsidiaries’ employees or consultants to termitfze relationship with the Company or its subaitdis, or attempt to solicit, induce, recruit,
encourage or take away employees or consultartedompany or its subsidiaries or (ii) attemptégatively influence any of the Compasy’
or its subsidiaries’ clients or customers from pasing the Company'’s or its subsidiaries’ prodoctservices or to solicit or influence or
attempt to influence any client, customer or oftenson either directly or indirectly, to direct lisits purchase of products and/or services to
any person, firm, corporation, institution or otleetity in competition with the business of the Qamy or its subsidiaries or (iii) participate or
engage in the design, development, manufactureuptimn, marketing, sale or servicing of any prdgdocthe provision of any service, that
directly or indirectly relates to the Company’sitsrsubsidiaries’ business as conducted on theafatee Executive’s termination of
employment.

(c) Nondisclosure. Notwithstanding any requirentaat the Company, or its subsidiaries may havaitdigly disclose the terms of
this Agreement pursuant to applicable law or retjuis, the Executive agrees to use reasonable®tfomaintain in confidence the existence
of this Agreement, the contents and terms of tlijgeA@ment, and the consideration for this Agreertteeinafter collectively referred to as
“Agreement Information”)The Executive also agrees to take every reasopabtaution to prevent disclosure of any Agreemefarination tc
third parties, except for disclosures requireddw br absolutely necessary with respect to Exeelgtifamily members or personal advisors
who shall also agree to maintain confidentialitythef Agreement Information.

(d) Confidentiality. Executive shall not, exceptragquired by any court or administrative agencyhwait the written consent of the
Board or a person authorized thereby, disclos@ygarson, other than an employee of the Compaiitg subsidiaries or a person to whom
disclosure is reasonably necessary or appropnaterinection with the performance by the Executivhis duties to the Company or its
subsidiaries, any confidential information obtairgchim while in the employ of the Company or itdsidiaries with respect to any of the
Company'’s or its subsidiaries’ inventions, processestomers, methods of distribution, methods afiufiacturing, attorney-client
communications, pending or contemplated acquistiother trade secrets, or any other material wiielCompany or its subsidiaries are
obliged to keep confidential pursuant to any caarfiifility agreement or protective order; provideolwever, that confidential information sh
not include any information now known or which bews known generally to the public (other than essalt of an unauthorize



disclosure by the Executive) or any informatioradf/pe not otherwise considered confidential bg@spn engaged in the same business or a
business similar to that conducted by the Compauits subsidiaries.

[SIGNATURE PAGE FOLLOWS



IN WITNESS WHEREOF, the parties have caused thiee@gent to be duly executed and delivered as afabefirst above written.
THE COOPER COMPANIES, INC

/s/ Robert S. Weiss

Robert S. Weis
Executive Vice President and Chief Operating Off

Executive:

/s/ John A. Weber
John Webe




Exhibit 10.7
CHANGE IN CONTROL AGREEMENT

THIS CHANGE IN CONTROL AGREEMENT (this “Agreement™jlated as of June 8, 2007, is made by and betieeiCooper
Companies, Inc., a Delaware corporation (the “Cam)aand Paul L. Remmell (“Executive”).

WITNESSETH:

WHEREAS, Executive is a senior executive of the @any or its subsidiaries and has made and is exghéatcontinue to make major
contributions to the short- and long-term profitéypi growth and financial strength of the Company;

WHEREAS, the Company recognizes that, as is the fmaamost publicly held companies, the possibitifya Change in Control exists;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires to establish certain
severance benefits for Executive, applicable inethent of a Change in Control;

WHEREAS, the Company wishes to ensure that Exeglgiwnot practically disabled from discharging triher duties in respect of a
proposed or actual transaction involving a Changgantrol;

WHEREAS, the Company desires to provide additiaméicement for the Executive to continue to reniaithe employ of the Company
or its subsidiaries; and

WHEREAS, on May 21, 2007 the Organization and Campton Committee of the Board authorized the Camppa enter into this
Agreement pursuant to the Company’s Change in Gb8gverance Plan.
NOW, THEREFORE, the Company and Executive agrdelksvs:

1. Certain Defined Terms. In addition to terms dedi elsewhere herein, the following terms havedhewing meanings when used in
this Agreement with initial capital letters:

(a) “Base Pay” means Executive’s annual base sedéeyas in effect from time to time.
(b) “Board” means the Board of Directors of the GQuamy.

(c) “Cause” means (i) Executive’s conviction of,pbea of nolo contendre to, a felony or (ii) grosisconduct injurious to the Company
and/or any of its subsidiaries, as determined mddaith by the Board, and which has not been réseoly the Executive within ten days after
written notice thereof to Executive by the Board.

Notwithstanding the foregoing, Executive shall hetdeemed to have been terminatec‘Cause” under (ii) above unless and until therdisha
have been delivered to the Executive a c



of a resolution duly adopted by the affirmativeesof not less than a majority of the Board thenffice at a meeting of the Board called and
held for such purpose, after reasonable notickddeikecutive and an opportunity for the Executisgether with the Executive'counsel (if th

Executive chooses to have counsel present at saeling), to be heard before the Board, finding, timathe good faith opinion of the Board,

the Executive had committed an act constitutingu$egand specifying the particulars thereof in detabtiNng herein will limit the right of th
Executive or his beneficiaries to contest the vilidr propriety of any such determination.

(d) “Change in Control” means the occurrence of afithe following events:

(i) The acquisition by any individual, entity oragp (within the meaning of section 13(d)(3) or )42}l of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éfc50% or more of the combined
voting power of the then outstanding Voting Stoékhe Company;

(i) consummation of a reorganization, merger ansmidation, a sale or other disposition of alsabstantially all of the assets of
the Company, or other transaction (each, a “Busi@snbination”), unless, in each case, immedidtdlgwing such Business Combination,
(A) all or substantially all of the individuals aedtities who were the beneficial owners of VotBtgck of the Company immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than 50% of the combined mgtpower of the then outstanding shares
of Voting Stock of the entity resulting from suchidness Combination (including, without limitatian entity which as a result of such
transaction owns the Company or all or substagtalllof the Company’s assets either directly gotlgh one or more subsidiaries) in
substantially the same proportions relative to extblr as their ownership, immediately prior torsBusiness Combination, of the Voting
Stock of the Company and (B) no Person benefic@aliys, directly or indirectly, 50% or more of thenthined voting power of the then
outstanding shares of Voting Stock of the entiguténg from such Business Combination; or

(iii) The Company stockholders approve a plan ohptete liquidation or dissolution of the Company.
(e) “Code” means the Internal Revenue Code of 188@&mended.

(f) “Employee Benefits” means any group health dadtal benefit plans; provided, however, that EmgéoBenefits shall not include
contributions made by the Company or its subsiégtd any retirement plan, pension plan or profirisg plan for the benefit of the Executive
in connection with amounts earned by the Executive.

(9) “Exchange Act” means the Securities ExchangeoAd934, as amended.

(h) “Good Reason” means that the Executive (witlibatExecutive’s written consent):

(i) Has, except in connection with termination of@oyment for Cause or due to death or disabifitiffered a material and
substantial diminution in Executive’s job respoiildibs as in effect immediately prior to the pubinnouncement of the Change in Control,
excluding for this purpose an isolated and inaghrgraiction by the Company or its subsidiaries smeesso



entity not taken in bad faith and which is remedigdhe Company or its subsidiaries or succesdttyemithin ten days after receipt of notice
thereof given by the Executive and further provitleat neither mere changes in title and/or repgntélationship nor reassignment following a
Change in Control to a position that is similathe position held immediately prior to the Chang€bntrol shall constitute a material and
substantial diminution in job responsibilities.

(i) Has incurred one or more material reductianbis or her Base Pay; or

(iii) Has been notified that his or her princip#ge of work will be relocated to a new locatioattis 35 miles or more from
Executive’s principal work location as of immedigtbefore the Change in Control; or

(iv) Has experienced a material breach by the Caomypa by its successor entity of its obligation€tecutive under this
Agreement.

Before “Good Reason” has been deemed to have ettuExecutive must give the Company written nodietiling why the
Executive believes a Good Reason event has occaneg:duch notice must be provided to the Compattyimgixty days of the initial
occurrence of such alleged Good Reason event(s)Cbmpany shall then have thirty days after itgiggaf written notice to cure the items
cited in the written notice so that “Good Reasoiil ave not formally occurred with respect to #gweent(s) in question.

(i) “Voting Stock” means securities entitled to @aenerally in the election of Board members.

2. Termination Following (or in connection withlCdnange in Control. In the event that in the 12 rstibllowing the consummation of a
Change in Control, the employment of Executiveitisez terminated by the Company or it subsidiaft@sany reason other than Cause, dea
disability or is terminated by Executive for Gooddon then the following subsections in this Sacishall occur:

(a) Subject to the effectiveness of the releasdaifns and covenant not to sue referenced in Se2(ig) below, the Company shall pay to
Executive cash in 24 monthly installments with eardtallment equal to one-twelfth (1/12th) of B&&y (at the rate in effect at the time of
employment termination), commencing on or befoeetdnth business day following the effectivenessugh release. However, in the event
that payment of such installments would extend theestast day of the second year following the yeagcutive “separates from serviogithin
the meaning of Section 409A of the Internal Reve@ade (the “409A Period”), the total amount of sidtallments shall instead be
reamortized and payable in equal monthly instalimener the 409A Period. Notwithstanding the foiagpif Executive is deemed at the time
of separation from service to be a “specified” emypke under Section 409A of the Internal RevenueeGtte “Code”), to the extent that the
total amount of Executive’s installment paymentd any other “separation pay” hereunder (withinffesaning of Treasury Regulation section
1.409A-1(b)(9)(iii)) exceeds the dollar threshofd ®rth in such regulation section, then the anh@wer such threshold shall not be paid until
the (i) expiration of the six (6)-month period maeesl from the date of Executive’s “separation freenvice” or (ii) such earlier time permitted
under Section 409A of the Code. Such deferral sirdjl be effected to the extent required to avaidesise tax treatment to Executive,
including (without limitation) the



additional twenty percent (20%) tax for which Extéeel would otherwise be liable under Section 4094he Code in the absence of such
deferral. Upon the expiration of the applicableed| period, any compensation or benefits whichilddnave otherwise been paid during that
period (whether in a single sum or in installmeimshe absence of such deferral shall be paicdh@nlomp sum.

(b) For the 24 month period following such termioat the Company shall continue to provide to Exiseuall Employee Benefits which
were received by, or with respect to, Executivefabe date of such termination, at the same expenExecutive as before the Change in
Control subject to immediate cessation (other #gto any pre-existing condition not covered byrtee benefits coverage) if Executive is
offered employee benefits coverage in connectigh meéw employment. Through the 24 months followihgcutive’s termination of
employment, Executive shall provide advance writtetice to the Company informing the Company whenExecutive is offered or becomes
eligible for other employee benefits in connectidgth new employment. In addition, if periodicallgquested by the Company during the 24
months after termination of Executive’s employméing Executive will provide the Company with writteonfirmation that he/she has not
been offered other employee benefits.

(c) The Company or its subsidiaries shall pay EXeela pro-rata share (based on the number of rsdbtlecutive served as an executive
of the Company or its subsidiaries during the figear of Executive’s termination of employment)asfnual incentive award payments, if any,
due to Executive under the terms of the Companyissubsidiaries’ annual incentive payment pkany amounts payable to Executive under
this Section 2(c) will be paid to Executive at #zne time payments are made to other participamatsriuhe Company’s or its subsidiaries’
annual incentive payment plan.

(d) Notwithstanding anything to the contrary in aagtricted stock, stock option or other equity pemsation plan or agreement or
deferred compensation or retirement plan or agreemeon the date of his/her termination the Exgewhall become immediately fully
vested (and all vesting restrictions removed) IroBhis/her then outstanding stock options, stapgreciation rights, warrants, restricted stock,
phantom stock, deferred compensation, retiremengieagent or similar plans or agreements with the (@om or its subsidiaries.
Notwithstanding the foregoing, any award that isjsct to a performance condition will vest onlythe extent the performance condition
been satisfied on or prior to the date of termorati

(e) As of his/her termination date, Executive shédb be paid for his/her accrued but unpaid salad/vacation, unreimbursed valid
business expenses that were submitted in accordadticéhe policies of the Company or its subsidiariand is eligible for other vested bene
pursuant to the terms of any employee benefit plan.

(f) In the event that it is determined that anympawnt or distribution of any type to or for the bfihef the Executive made by the
Company, by any of its subsidiaries, by any pemsba acquires ownership or effective control of @@mpany or ownership of a substantial
portion of the Company’s assets (within the meamihgection 280G of the Code, and the regulatibesetunder or by any affiliate of such
person, whether paid or payable or distributedistridutable pursuant to the terms of this Agreenogrotherwise (the “Total Payments”),
would be subject to the excise tax imposed by aeetb99 of the Code or any interest or penalti¢s veispect to such excise tax (such excise
tax, together with any such interest or penaltes



collectively referred to as the “Excise Taxthen such payments or distributions shall be payalther in (x) full or (y) as to such lesser ami
which would result in no portion of such paymentslistributions being subject to the Excise Tax Emécutive shall receive the greater, on an
after-tax basis, of (x) or (y) above. All mathematideterminations and all determinations of whetimy of the Total Payments are “parachute
payments” (within the meaning of section 280G & @ode) that are required to be made under thisoBe(f), shall be made by a nationally
recognized independent audit firm not currentlpiretd by the Company most recently prior to ther@lean Control (the “Accountants’ivho
shall provide their determination, together wittiaded supporting calculations regarding the amairany relevant matters, both to the
Company and to the Executive within seven (7) bessrdays of the Executive’s termination date, ffliapble, or such earlier time as is
requested by the Company. Such determination bhathade by the Accountants using reasonable gatbdriterpretations of the Code. Any
determination by the Accountants shall be bindipgruthe Company and the Executive, absent marfest. The Company shall pay the fees
and costs of the Accountants which are incurrezbimection with this Section 2(f).

(g) All payments and benefits provided under thesti®n 2 are conditioned on and subject to the &xee's continuing compliance with
this Agreement and the Executigsdimely execution (and effectiveness) of a reablenand customary release of claims and covenartbraue
in a form prescribed by the Company or its subsiesaupon termination of employment. There is niitlement to any payments or benefits
unless and until such and release of claims andrant not to sue is effective.

(h) To the extent Executive receives severancéniles payments and/or benefits under any othem,gl@ogram, agreement, policy,
practice, or the like of the Company or its sulsgigis, or under the WARN Act or similar state léhe payments and benefits due to Executive
under this Agreement will be correspondingly redlior a dollar-for-dollar basis (or vice-versa).

(i) Notwithstanding the foregoing, this Agreemehal$ also remain effective (and Executive shalkbgible for payments and benefits
hereunder) if, during a period beginning 3 monthmediately prior to a public announcement of angnging Change in Control that is
actually consummated, the Company (or its subseatiaterminates the Executive’s employment for emason other than Cause, death or
disability or the Executive terminates his/her esypient for Good Reason and such termination isaéted to be in connection with the
Change in Control. The Board shall determine indyfaath whether such a termination is occurringamnection with the impending Change
Control. However, such a termination shall in angré be deemed to be in connection with an impen@ihange in Control if such terminati
(i) is required by the merger agreement or othstriment relating to such Change in Control, Qrigimade at the express request of the other
party (or parties) to the transaction constitusagh Change in Control, or (iii) occurs after thublic announcement of the impending Change
in Control.

3. Successors and Binding Agreement.

(a) The Company will require any successor (whedirexct or indirect, by purchase, merger, consdiae reorganization or
otherwise) to all or substantially all of the buesis or assets of the Company, by agreement indadrsubstance reasonably satisfactory to the
Executive, expressly to assume and agree to petfis\greement in the same manner an



the same extent the Company would be requiredrfonpe if no such succession had taken place. Tlgise@ment will be binding upon and
inure to the benefit of the Company and any suardssthe Company, including without limitation apgrsons acquiring directly or indirectly
all or substantially all of the business or asséthie Company whether by purchase, merger, calesain, reorganization or otherwise (and
such successor shall thereafter be deemed the “@uoyhfor the purposes of this Agreement), but wot otherwise be assignable, transferable
or delegable by the Company.

(b) This Agreement will inure to the benefit of alnel enforceable by the Executive’s personal orl legfresentatives, executors,
administrators, successors, heirs, distributeedegyadees.

(c) This Agreement is personal in nature and neitfi¢ghe parties hereto shall, without the consérihe other, assign, transfer or
delegate this Agreement or any rights or obligatibareunder except as expressly provided in Sec8) and 3(b). Without limiting the
generality or effect of the foregoing, the Execetvright to receive payments hereunder will noabsignable, transferable or delegable,
whether by pledge, creation of a security inter@sttherwise, other than by a transfer by Exeegiwill or by the laws of descent and
distribution and, in the event of any attemptedgasaent or transfer contrary to this Section 3¢, Company shall have no liability to pay
amount so attempted to be assigned, transferrddlegated.

4. No Retention Rights. This Agreement is not apleyment agreement and does not give the Exectliveight to be retained by the
Company or its subsidiaries and the Executive agttest he/she is an employee-at-will. The Companyt$ subsidiaries) reserves the right to
terminate the Executive’s service as an employemwatime and for any reason.

5. Notices. For all purposes of this Agreementcaithmunications, including without limitation nag& consents, requests or approvals,
required or permitted to be given hereunder willrberriting and will be deemed to have been dulegiwhen hand delivered or dispatched by
electronic facsimile transmission (with receiptréhef orally confirmed), or five business days aftaving been mailed by United States
registered or certified mail, return receipt reqadspostage prepaid, or three business daystafténg been sent by a nationally recognized
overnight courier service such as FedEx, UPS, ok ,[dddressed to the Company (to the attentione@®&écretary of the Company) at its
principal executive office and to the Executivénat principal residence, or to such other addressg party may have furnished to the othe
writing and in accordance herewith, except thaicestof changes of address shall be effective opbn receipt.

6. Validity. If any provision of this Agreement thre application of any provision hereof to any parsr circumstances is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such priovigo any other person or circumstances
will not be affected, and the provision so held#oinvalid, unenforceable or otherwise illegal Wil reformed to the extent (and only to the
extent) necessary to make it enforceable, valiegail.

7. Arbitration; Governing Law. Any dispute betwetbie parties under this Agreement shall be resaolerdept as provided below) in
Trumbell, Connecticut through informal arbitratiby an arbitrator selected under the rules of theedAean Arbitration Association ar



the arbitration shall be conducted in that locatioder the rules of said Association. The arbitrat@ll have the right only to interpret and
apply the provisions of this Agreement and mayahainge its provisions. The arbitrator shall pemnedtsonable pre-hearing discovery of facts,
to the extent necessary to establish a claim @fende to a claim, subject to supervision by thérator. The determination of the arbitrator
shall be conclusive and binding upon the partiesjadgment upon the same may be entered in any baung jurisdiction thereof. The
arbitrator shall give written notice to the partiating his or their determination and shall faimio each party a signed copy of such
determination. To the extent required by applicddnle the expenses of the arbitration shall be &diypthe Company, otherwise the arbitration
expenses shall be borne equally by the CompanytenBxecutive (except that each party shall bearesiple for their own legal fees and
expenses). The validity, interpretation, constarctind performance of this Agreement shall be gmaeby the laws of the State of Connec
without regard to the conflicts of laws principtbgreof.

8. Miscellaneous. No provision of this Agreementyrba modified, waived or discharged unless suclveraimodification or discharge is
agreed to in writing signed by the Executive arel@ompany. No waiver by either party hereto attamg of any breach by the other party
hereto or compliance with any condition or provis@f this Agreement to be performed by such otletypwill be deemed a waiver of similar
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. This Agreensenstitutes the entire agreement of the
parties with respect to the subject matter heradfsaapersedes any and all prior agreements ofahiep with respect to such subject matter
agreements or representations, oral or otherwiggessed or implied with respect to the subjectendtereof have been made by either party
which are not set forth expressly in this AgreemBatferences to Sections are to references todBeatif this Agreement.

9. Counterparts. This Agreement may be executedénor more counterparts, each of which shall leendel to be an original but all of
which together will constitute one and the sameagrent.

10. Section 409A. The Agreement is not intendecbttstitute a “nonqualified deferred compensati@anplvithin the meaning of section
409A of the Code. Notwithstanding the foregoingtha event this Agreement or any benefit paid utitisrAgreement to Executive is deemed
to be subject to section 409A of the Internal ReseBode, the Executive consents to the Compangitash of such conforming amendments
as the Company deems advisable or necessary,sol@sliscretion, to comply with section 409A of fBode (including without limit delaying
the timing of payments.

11. Withholding. All payments and benefits madeanttiis Agreement shall be subject to reductioreftect any withholding taxes or
other amounts required by applicable law or reguat

12. Restrictive Covenants.

(a) Nondisparagement. Each party hereto will ngpaiage the other party or, in the case of the @ampts directors, officers,
employees, affiliates, subsidiaries, predecessargessors or assigns in any written or oral conieations to any third party. Each party
further agrees that he/she/it will not direct argyém make any disparaging oral or written remaokarty third parties



(b) Nonsolicit. During the Executive’s employmeritwCompany or its subsidiaries and for twelve nhgrafter Executive’s
termination of employment, the Executive shall mlitectly or indirectly, either as an individual @ an employee, agent, consultant, advisor,
independent contractor, general partner, officeector, stockholder, investor, lender, or in atlyes capacity whatsoever, of any person, firm,
corporation or partnership: (i) solicit, inducecm&t or encourage any of the Company’s or its gliases’ employees or consultants to
terminate their relationship with the Company ersitibsidiaries, or attempt to solicit, induce, ugcencourage any of the Company’s or its
subsidiaries’ employees or consultants to termitfze relationship with the Company or its subaitdis, or attempt to solicit, induce, recruit,
encourage or take away employees or consultattedfompany or its subsidiaries or (ii) attemphégatively influence any of the Compasy’
or its subsidiaries’ clients or customers from paging the Company’s or its subsidiaries’ prodoctservices or to solicit or influence or
attempt to influence any client, customer or oftenson either directly or indirectly, to direct lisits purchase of products and/or services to
any person, firm, corporation, institution or otleatity in competition with the business of the Qamy or its subsidiaries or (iii) participate or
engage in the design, development, manufacturduptmn, marketing, sale or servicing of any prddocthe provision of any service, that
directly or indirectly relates to the Company’sitsrsubsidiaries’ business as conducted on theafdtes Executive’s termination of
employment.

(c) Nondisclosure. Notwithstanding any requirentbat the Company, or its subsidiaries may haveutigly disclose the terms of
this Agreement pursuant to applicable law or retipiha, the Executive agrees to use reasonabletgtfiomaintain in confidence the existence
of this Agreement, the contents and terms of tlgse@ment, and the consideration for this Agreerffegreinafter collectively referred to as
“Agreement Information”)The Executive also agrees to take every reasopabbaution to prevent disclosure of any Agreemefadrination t
third parties, except for disclosures requiredadw br absolutely necessary with respect to Exeelstifamily members or personal advisors
who shall also agree to maintain confidentialitythef Agreement Information.

(d) Confidentiality. Executive shall not, exceptraquired by any court or administrative agencyhuait the written consent of the
Board or a person authorized thereby, discloseygarson, other than an employee of the Compaitg subsidiaries or a person to whom
disclosure is reasonably necessary or appropriaterinection with the performance by the Executivilis duties to the Company or its
subsidiaries, any confidential information obtaitychim while in the employ of the Company or itdsidiaries with respect to any of the
Company'’s or its subsidiaries’ inventions, processestomers, methods of distribution, methods afitfiacturing, attorney-client
communications, pending or contemplated acquistiother trade secrets, or any other material wifierCompany or its subsidiaries are
obliged to keep confidential pursuant to any caatfitihlity agreement or protective order; provideokvever, that confidential information sh
not include any information now known or which bews known generally to the public (other than essalt of an unauthorized disclosure
the Executive) or any information of a type notesthise considered confidential by a person engagéte same business or a business similar
to that conducted by the Company or its subsidarie

(e) Remedy for Breach. The parties hereto agrdeiththe event of breach or threatened breacmpfcavenants herein, the dam
or imminent damage shall be inestimable, and tiexefore any remedy at law or in damages shalhégedquate. Accordingly, the parties
hereto



agree that the Company and Executive shall beehtid apply for injunctive relief in the eventadfiy breach or threatened breach of any of
such provisions by Executive or the Company, initaatdto any other relief (including damages) aahie to the Company or Executive under
this Agreement or under law.

(H Noncompete. During the Executive’s employmeihvCompany or its subsidiaries, and for twelve therafter Executive’s
termination of employment, Executive shall not épate, without the written consent of the Boardgerson authorized thereby, in the
management or control of, or act as an executiverfemployee of, any business operation or angrprise if such operation or enterprise
engages in substantial competition with any madténe of business that was actively conductedi®y@ompany or any of its subsidiaries,
divisions, or business units (collectively, the f@Qganies”) at the time of Executive’s terminatioreafiployment; provided, however, that the
foregoing shall not include the mere ownershipafmore than two percent of the equity securitiesny enterprise or the participation in an
investment banking firm or otherwise engaging westment banking activities and in that capacityisg or advising enterprises in
competition with the Companies.

(9) This Agreement supersedes and replaces theg€harControl Agreement dated January 7, 2003, éatvExecutive and
Company.

[SIGNATURE PAGE FOLLOWS



IN WITNESS WHEREOF, the parties have caused thiee@gent to be duly executed and delivered as afabefirst above written.

Executive:

/s/ Paul L. Remme

Paul L. Remmel

THE COOPER COMPANIES, INC

/s/ Robert S. Weiss

Robert S. Weis
Executive Vice President ai
Chief Operating Office



Exhibit 10.23

AMENDMENT NO. 3
TO THE 2006 LONG TERM INCENTIVE PLAN FOR
NON-EMPLOYEE DIRECTORS OF THE COOPER COMPANIES, INC .

WHEREAS, The Cooper Companies, Inc. (the “Company”) has stbfhe 2006 Long Term Incentive Plan for Non-Ergpk Directors
of the Cooper Companies, Inc. (the “Plan”); and

WHEREAS, Section 11 of the Plan permits the Board of Dirextif the Company to amend the Plan, subject taiceimitations; and

WHEREAS, the Board of the Company desires to amend thetBleeduce the amount and adjust the vesting catimeial grant of
restricted stock under Section 6(a) of the Plan;
NOW, THEREFORE, the Plan is hereby amended as follows:

FIRST: Section 6(a) of the Plan is hereby amended byidgléte number “2,000” and wherever it appearsraptacing it with
“1,600” throughout.

SECOND: Section 6(d) of the Plan is hereby amended by cepdathe second paragraph in its entirety withftilewing:

“Restrictions on Restricted Stock purchased pursitaeach Annual Restricted Stock Grant or Mid-YRastricted Stock Grant
shall be removed upon the first anniversary ofdae of grant.”

THIRD : The provisions of the First Paragraph hereofldfekffective October 30, 2008.
FOURTH : Except to the extent herein above set forthPla@ shall remain in full force and effect.

IN WITNESS WHEREOF, the Board of Directors of the Company has causisddimendment to the Plan to be executed by a duly
authorized officer of the Company.

THE COOPER COMPANIES, INC.

By: /s/ Carol R. Kaufmal
Carol R. Kaufmar

Title: Senior Vice President of Legal Affairs, Secret
and Chief Administrative Office




Exhibit 10.24

AMENDMENT NO. 4
TO THE 2006 LONG TERM INCENTIVE PLAN FOR
NON-EMPLOYEE DIRECTORS OF THE COOPER COMPANIES, INC .

WHEREAS, The Cooper Companies, Inc. (the “Corporation”) &dspted the 2006 Long Term Incentive Plan for NompbByee
Directors of the Cooper Companies, Inc. (the “PJaahd

WHEREAS, Section 11 of the Plan permits the Board of Dirextif the Corporation to amend the Plan, subjecettain
limitations; and

WHEREAS, the Board of the Corporation desires to amend the # add discretionary grants under the Plan;

NOW, THEREFORE, the Plan is hereby amended as follows:
FIRST : By adding the following Section 5(d) to the Plan:

(d) In its sole discretion, the Board of Directaray grant to Non-Employee Directors such numbestotk Options and/or
Restricted Stock as it may determine from timertwet subject only to the limitations on the numbgstock Options and Restricted
Stock Grants that may be made under the termsed?ldn. Unless otherwise specified by the Boardiadctors at the time of the grant,
each share of Restricted Stock and each Stock Ogtamted under this Section 5(d) shall have thrageapplicable to Annual Restricted
Stock Grants under Section 6(a)-(f) and Stock Owstiender Section 7(a)-(g), other than any requirgras to the number of shares
subject to such grant.

SECOND: The provisions of the First Paragraph hereofldiekffective December 11, 2008.
THIRD : Except to the extent herein above set forthPla@ shall remain in full force and effect.

IN WITNESS WHEREOF, the Board of Directors of the Corporation has cduhes Amendment to the Plan to be executed by a
duly authorized officer of the Corporation on Det@ml1, 2008.

THE COOPER COMPANIES, INC

By: /s/ Carol R. Kaufmal
Carol R. Kaufmat

Title: Senior Vice President of Legal Affairs, Secret
and Chief Administrative Office




Exhibit 10.41

Confidential treatment has been requested for portins of this exhibit. The copy filed herewith omitg¢he information subject to the
confidentiality request. Omissions are designatedsg*]. A complete version of this exhibit has beefiled separately with the Securities
and Exchange Commission.

LICENSE AGREEMENT

This License Agreement is made and entered intalsmeously with the accompanying Settlement Agregnas of the Effective Date
by and among the following:

CIBA Vision AG, a Swiss corporation, with its pripal place of business at Hardhofstrasse 15, CHt&#brach, Switzerland;

CIBA Vision Corporation, a Delaware corporationyimg its headquarters at 11460 Johns Creek Parkidalyth, Georgia 30097-1518;
and

CooperVision, Inc., a New York corporation, havimeadquarters at 6140 Stoneridge Mall Road, Suite BRasanton, California 94588-
3772.

WITNESSETH
WHEREAS, the Parties are involved in various letjaputes relating to intellectual property rightsldhe enforcement thereof;

WHEREAS, CooperVision acknowledges that there wlamg felt need in the Contact Lens industry datiagk to at least the 1970s to
develop an ophthalmically compatible, high oxygempeability silicone hydrogel Contact Lens suitdbleextended wear;

WHEREAS, CooperVision further acknowledges thatnfmre than two decades, numerous researchers @athact Lens field sought
develop extended wear silicone hydrogel Contacsesmwithout success;

WHEREAS, CooperVision further acknowledges that t@onLenses made from CIBA'’s lotrafilcon A materi@present the first
successful silicone hydrogel Contact Lenses sutadylextended wear;

WHEREAS, CooperVision further acknowledges that £¥Bdevelopment of silicone hydrogel Contact Lensgwesent a breakthrough
in Contact Lens technology and is a pioneeringritiea in the Contact Lens field;

WHEREAS, CooperVision further acknowledges that £I8 patent rights asserted in the various legal téspare valid and enforceak
and

WHEREAS, CIBA further acknowledges that Cooper\i’s patent rights asserted in the various legal téspare valid and enforceak



NOW, THEREFORE, the Parties hereby agree as follows

ARTICLE | — DEFINITIONS

1.01 “Affiliate” shall mean any Person that, on or after the Effeddiate, directly or indirectly controls, is coriteal by, or is under common
control with another Person. As used in this d&tni “control” shall mean direct or indirect ownership of, or otheneficial interest in, at le:
fifty percent (50%) of the voting stock, other wgiinterest, or income of such Person. A Persoh séan Affiliate only during the period of
time that such Person meets the definition sehfiorthis Section 1.01, and shall have no rightsldigations under this Agreement if and wit
such Person ceases to be an Affiliate.

1.02 “Biomedics Toric” shall mean the cast molded Contact Lens for trgatgtigmatism currently marketed by CooperVisiodearnthe trade
name “Biomedic€ Toric” comprising forty-five (45) percent ocufilcdh and fifty-five (55) percent water.

1.03 “CIBA” shall mean CIBA Vision AG, corporation organizediaxisting under the laws of Switzerland, havirsgpitincipal place of
business at Hardhofstrasse 15, CH-8424 Embrachz&teind; and CIBA Vision Corporation, a corporatimrganized and existing under the
laws of the State of Delaware, having its headguamt 11460 Johns Creek Parkway, Duluth, Geo@)@3 1556.

1.04 “CIBA Licensed Products”shall mean all Contact Lenses (including, but moitéd to, O, Optix/AIROptix spherical and toric Contact
Lenses), Contact Lens molds, and tools for makiogt&ct Lens molds that (i) in the absence of thenise granted under this Agreement wi
infringe at least one Valid Claim of the Cooper¥isiPatent Rights; or (ii) are made using a prooessachine that, in the absence of the
license granted under this Agreement, would inkiagleast one Valid Claim of the CooperVision RaRights; provided, however, that CIE
Licensed Products shall not encompass or incliitle:

1.05 “CIBA Patent Rights” shall mean United States Patent Nos. 5,760,1089%81; 5,849,811; 5,766,999; 5,965,631; and 6828t all
other patents and patent applications in all caeswof the world corresponding thereto, having fityalerived therefrom; all divisional,
continuation and continuation-in-part applicatialesived from any of the above applications or pateall patents issuing as a result of the
above patent applications; and all patents of agiteissues, reexaminations, and extensionsybéthe above patents.

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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1.06 “Contact Lens” shall mean a lens designed for placement on theeeasf the eye above the epithelium. Contact Lball sot include
solutions for and/or methods for cleaning, disitifeg; or conditioning Contact Lenses; or a lendghesd to be surgically implanted in the eye
below the epithelium.

1.07 “CooperVision” shall mean CooperVision, Inc., a corporation orgadiand existing under the laws of the State of Nevk, having its
headquarters at 6140 Stoneridge Mall Road, Suile BRasanton, California 94588-3772.

1.08 “CooperVision Licensed Products’shall mean all Contact Lenses (including, but moitéd to, Contact Lenses made from comfilcon A
and CooperVision’s forthcoming Dk100 product), GartLens molds, and tools for making Contact Leontdmthat (i) in the absence of the
license granted under this Agreement would infriagkeast one Valid Claim of the CIBA Patent Rigluts(ii) are made using a process or
machine that, in the absence of the license gramddr this Agreement, would infringe at least ba¢id Claim of the CIBA Patent Rights;
provided, however, that CooperVision Licensed Potgighall not encompass or inclufi@:

1.09 “CooperVision Patent Rights”shall mean United States Patent Nos. 6,923,53816/86; 6,467,903; 6,857,740; 6,971,746; 7,133,174,
and 7,134,753; all other patents and patent agjgitain all countries of the world correspondihgrieto, having priority derived therefrom; all
divisional, continuation and continuation{iart applications derived from any of the aboveliapfions or patents; all patents issuing as alt
of the above patent applications; and all patehé&idition, reissues, reexaminations, and extessidmny of the above patents.

1.10 “Effective Date” shall mean November 19, 2007.

1.11 “Final Judgment” shall mean a judgment, order, or decree entereddmurt, tribunal, agency, or governmental entigt becomes not
further reviewable through the exhaustion of afihpissible applications for rehearing or review bsuperior body, or through the expiration of
time permitted for such applications.

1.12 “Financial Terms” shall mean [*].

1.13 “Future Agreement” shall mean an agreement made after the Effective at grants a license under any of the CIBA iaéghts for
products competitive with the CooperVision Licen&rdducts.

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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1.14 [¥].
1.15[*].
1.16 “Licensed Products”shall mean CooperVision Licensed Products and Alkansed Products.

1.17 “Net Sales”shall mean the [*] where a CooperVision Licenseddact is sold or commercially disposed of for valuan arm’s length
transaction with a Third Party in any geographizakion.

(@) As used in this definition, [*]
(b) Notwithstanding any other provision of this Sectioh7, Net Sales shall not include [
(c) The sale of a single unit of CooperVision LicenSedduct may be considered only once in calculatiagSales

1.18 “Party” shall mean CIBA or CooperVision, and when usedheplural shall mean both of them.
1.19 “Patent Rights” shall mean the CIBA Patent Rights and the CoopéiiRatent Rights.

1.20 “Person”shall mean an individual, trust, corporation, parship, joint venture, limited liability companyssociation, unincorporated
organization or other legal or governmental entity.

1.21 “Third Party” shall mean a Person other than a Party or anyobf Barty’s Affiliates.

1.22 “Valid Claim” shall mean a claim of an unexpired, issued patdlind within the definition of Patent Rights tHzs not been abandoned,
disclaimed, or donated to the public, or held unerdable, not patentable, or invalid by a decisiba court, tribunal, agency, or other
governmental entity of competent jurisdiction asvtach all appeals (if available) have been extredist the time to appeal has expired.

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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ARTICLE Il - GRANTS OF LICENSES

2.01 By CIBA . CIBA, on behalf of itself and its Affiliates, herglgrants to CooperVision and its Affiliates a rdyabearing, irrevocable,
worldwide, non-exclusive license, with no rightsiablicense, under the CIBA Patent Rights to makeehmade, import, export, use, sell, and
offer to sell CooperVision Licensed Products. Tiberise granted to an Affiliate of CooperVision s$halminate if and when such Person
ceases to be an Affiliate of CooperVision undes thgreement.

2.02 By CooperVision. CooperVision, on behalf of itself and its Affiliaehereby grants to CIBA and its Affiliate$*h worldwide,

irrevocable, non-exclusive license, with no righstiblicense, under the CooperVision Patent Righisake, have made, import, export, use,
sell, and offer to sell CIBA Licensed Products. Tibense granted to an Affiliate of CIBA shall tamate if and when such Person ceases to be
an Affiliate of CIBA under this Agreement. [*].

2.03 License Registration and RecordalNotwithstanding the generality of the restrictiomposed by Article V, either Party shall have the
right, at its sole cost and expense, to regiséegnd and otherwise document the license grantddrithis Agreement in any country. Each
Party agrees to take, at the other Party’s soleatabexpense, all steps reasonably requestecelfirshParty, including but not limited to
executing a “short form” license, to effect theefigoing registration, recordal or other documenteiticany country. A Party may record such
short form license, but no short form license stmaliny way alter or otherwise affect the rightd abligations of the Parties hereunder, and in
the event of any inconsistency, this Agreementl siaitrols.

ARTICLE Ill - PAYMENTS

3.01 RoyaltiesIn consideration of the settlement of litigatiordaights granted herein, CooperVision shall payattgs to CIBA Vision AG
during the term of this Agreement of [*] of the N&tlles of CooperVision Licensed Products; saidlti@gabeing understood and deemed to
constitute a reasonable net valuation of the lieeights and other consideration granted to Coojgél under this Agreement and the
accompanying Settlement Agreement. Royalties $iggfiayable in United States Dollars on a quartealis and shall be due within sixty
(60) days following the end of each of CooperVis®fiscal quarters. CooperVision shall have no @i@n to pay royalties on the Net Sale!
any Contact Lens unless it is made and/or soldcoumtry where a Valid Claim of the CIBA Patent Rigexists, which Valid Claim is or has
been infringed by CooperVision with respect to sGamtact Lens. For purposes of determining CoopsoMis royalty obligation under this
Section 3.01, CooperVision shall not be deemedate@linfringed a Valid Claim of the CIBA Patent Rigln any country merely by
transporting Contact Lenses through such country.

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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3.02 Bundled Productslf CooperVision Licensed Products are sold in glarbundled sale (including a single invoice ongaction) with
non-licensed products, the sales price of Coop@N's Licensed Products, for the purposes of caling) the royalty due, shdt] .

3.03_Reports.CooperVision shall report accrued royalties dueanr&ection 3.01 to CIBA Vision AG (with a copy tdBA Vision

Corporation) by submitting a written report with giayments to the addresses in Article 1X. Each seport shall include a computation of the
royalties accrued during that fiscal quarter, idahg the trade designation of each CooperVisiorehsed Product sold; the Net Sales applic
to each such product in each country; a computatidhe total royalties for the quarter using tipplecable royalty rate (including the currency
exchange rates used in such calculations pursa&gdtion 3.05); and any credit against royaltigs @ooperVision for returns. An authorized
representative of CooperVision shall certify thatts report is computed in compliance with the cactiral requirements of this Agreement.
CooperVision shall pay interest to CIBA Vision AGthe [*] on all royalties not paid when due. Iretevent past due royalties, found by an
arbitrator to be due and payable, are collectenlin bankruptcy or judicial proceedings by an aggror placed in the hands of an attorney
collection, CooperVision shall pay CIBA'’s reasorahbttorneys’ fees and other costs of collection.

3.04 Records and InspectionCooperVision shall keep true and accurate recditds, and books of account containing all datsosably
required for the full computation and verificatiohthe royalties to be paid and the informatioéogiven in accompanying reports.
Independent certified public accountants (as chbge@IBA), upon written request by CIBA to Coopesidin, shall be entitled at CIBA’s sole
cost and expense to inspect pertinent books amddgof CooperVision in Rochester, New York (ortsother reasonable location in the
United States that CooperVision may designate)e @ach calendar year to determine the accuracg@ngleteness of any royalty report m
to CIBA. Prior to commencing the inspection, thddpendent certified public accountants shall sigordidentiality agreement reasonably
acceptable to CooperVision. In the event such ictipe reveals any discrepancy between the royadtigsally paid by CooperVision during |
period covered by the examination and the amounga#g due under this Agreement, CooperVision spail to CIBA Vision AG the
undisputed amount of such discrepancy in the chae anderpayment and CIBA Vision AG shall reimlau@ooperVision the undisputed
amount of the discrepancy in the event of an owanaat. The independent certified public accountahtdl provide a written statement to
CooperVision describing the findings and the radierby which any underpayment was determined.dretlent an underpayment represents
ten percent (10%) or

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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more of the amount payable for such period, Coojséri shall pay to CIBA Vision AG the amount of ttiscrepancy plus interest on the
amount of the discrepancy at fig , along with the reasonable cost incurred by CIBA&xamining the related records of CooperVision.
CooperVision agrees to retain such books, recardsaacounts for a period of at least three (3)yyafter the close of the period to which such
books, records and accounts relate. The indepexdéetified public accountants shall not disclos€tBA, its Affiliates, or any other Person
the contents of any records, files, or books obaaot reviewed during the course of an inspectianept that (i) CIBA shall be entitled to
receive a statement from the independent certffidalic accountants indicating only the amount of anderpayment or overpayment
discovered during the audit and inspection; andJiBA shall be entitled to receive a copy of thetien statement provided to CooperVisiol
the event that CooperVision disputes any of theifigs in that written statement.

3.05 Currency.All royalty payments shall be made in United Statekars. For purposes of determining the royaltyment to be made for
CooperVision Licensed Products sold outside ofthéted States, the Net Sales shall be convertea @yuntry-by-country basis each month
from the currency used in each such country toddn8tates Dollars. The relevant exchange rate lsbdlie rate set by CooperVision’s
corporate finance department on a monthly basiacoordance with its standard policies and proasiand consistent with the methodology
applied in CooperVision’s publicly disclosed condated audited financials.

ARTICLE IV — [*]
4.01[4.
4.02[4.
4.03[4.
4.04[4.

ARTICLE V — CONFIDENTIALITY AND PUBLICITY

5.01 _Confidentiality. The financial terms of this Agreement shall be kaptfidential and shall not be disclosed to anyd Rarty, except in
the following circumstances: [*].

5.02_Publicity. The Parties and their Affiliates shall not issug press release disclosing the existence of otimgl¢éo this Agreement, except
as attached at Appendix A, or upon mutual agreenemiriting, between the Parties.

1 Certain information on this page has been omittedrad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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5.03 No Use of Other Partys Name.In publicizing anything made, used, or sold, oftefer sale, imported, or exported under the licanse
granted in this Agreement, no Party shall use #maenof any other Party or otherwise refer to anfjliafe thereof, except with the written
approval of the other Party.

ARTICLE VI — DISCLAIMERS

6.01Nothing in this Agreement shall be construed as:
(a) awarranty or representation by any Party or ifliafes as to the validity, enforceability, or geoof its own Patent Right

(b) awarranty or representation that anything maded, sold, offered for sale, imported, or exgabrnder any license granted in this
Agreement is or will be free from infringement afyapatent of any Third Part

(c) arequirement that any Party or its Affiliates flry patent application, secure any patent, or t@iairmny patent in force
(d) an obligation to bring or prosecute actions orssagainst any Third Party for infringement of aryent;

(e) an obligation to furnish any manufacturingesttnical information, or any information concernaryy pending patent application;
or

(f) conferring a right to use in advertising, peltly, or otherwise any trademark or trade namengfRarty or Affiliate from which a
license is received under this Agreem

ARTICLE VIl — DISPUTE RESOLUTION

7.01 Binding Arbitration. In the event of any dispute, claim, question, sadreement arising from or relating to this Agreetwe the breach
thereof, the Parties shall use their best effartettle the dispute, claim, question, or disagesenio this effect, they shall consult and
negotiate with each other in good faith and, retgg their mutual interests, attempt to reachst fnd equitable solution satisfactory to both
Parties. If the Parties do not reach such solwtithin a period of sixty (60) days after commencgugh efforts, then upon notice by either
Party to the other, all disputes, claims, questionslisagreements shall be finally settled byteation administered by the American
Arbitration Association (“AAA”) in accordance witthe provisions of its Commercial Arbitration Rul@except as expressly modified in this
Article VII), and judgment upon the award rendeirethe arbitration may be entered by any courtarhpetent jurisdiction.
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7.02 Selection of Arbitrators.The arbitration shall be conducted by three (3)tators selected in accordance with the Commenuibitration
Rules; with the additional qualification that thech arbitrator either must have (i) practiced i déihea of patent law for at least ten (10) yea
(ii) served as a judge on the United States Dis@aurt or the United States Court of Appeals. Praathe commencement of hearings, each of
the arbitrators appointed shall provide an oathrmtertaking of impartiality.

7.03 Location of Arbitration. The place of arbitration shall be Washington, Distwf Columbia.

7.04 Validity, Enforceability and Claim Construction. Except as provided in Article IV, in any arbitratibetween the Parties, (i) no Party
shall contest the validity of any claim or enfor#tigy of any patent issued on or before the EffezDate that has not been found invalid, non-
patentable, or unenforceable in a Final Judgmenat;(#) the claims of the United States CIBA PatBights shall be construed as set forth in
Judge Richard Story’s Order on claim constructiated March 14, 2003, unlefgs . In any arbitration where, under the terms of this
Agreement, a Party is permitted to contest thelitgland/or enforceability of the other PagyPatent Rights, neither the existence nor thed

of this Agreement or the accompanying SettlementAgent, nor the consent judgments entered purtuém Settlement Agreement, shall
be considered in determining whether any PartytefaRights are valid and/or enforceable.

7.05 Award. The award shall be made within six (6) months efdppointment of the arbitrators, and the arbitsashall agree to comply with
this schedule before accepting appointment; pravilewever, that this time limit may be extendedgyeement of the Parties or by the
arbitrators if deemed necessary or appropriateeir sole and exclusive discretion.

7.06_Recovery of Fees and CosfBhe arbitrators shall award to the prevailing Paftsiny, as determined by the arbitrators, abwéh Party’s
costs and fees. “Costs and fees” mean all reasepadlaward expenses of the arbitration, inclutlirgarbitrators’ fees, administrative fees,
travel expenses, out-of-pocket expenses such agngpand telephone, court costs, court reportessf witness fees, and attorneys’ fees.

1 Certain information on this page has been omittedad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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7.07 Confidentiality of ProceedingsNo Party or arbitrator shall disclose the existemoatent, or results of any arbitration hereundignout

the prior written consent of both Parties, excepére (i) a Party seeks to enter judgment on anydisaued in the arbitration, or (ii) a Party
determines in good faith, after consultation witlhusel, that such disclosure is required by apipléckaw (including, but not limited to,

35 U.S.C. § 292), court order, or the rules of@auséies exchange on which the securities of theyRa an Affiliate are traded, so long as the
Party making such disclosure provides at leas{t8hbusiness days’ advance notice to the othay Bathe circumstances and reasons for the
disclosure.

7.08 Federal Arbitration Act. The Federal Arbitration Act shall govern the intetiation and enforcement of Article VII and any @gedings
carried out thereunder.

ARTICLE VIII - MARKING

8.01 Obligation to Mark. Upon execution of this Agreement, both Partieslshake commercially reasonable efforts to begiixef§ the
applicable United States patent numbers for therd®arty’s Patent Rights to the box packaging llovfaheir respective Licensed Products
sold in the United States in accordance with 35.C.§ 287.

8.02 Timing of Compliance.Each Party shall ensure product marking is comgléta product packaged after the Effective Datéhiw a
commercially reasonable time period after the EifecDate.

8.03_Marking Language.The requirements of this Article VIII may be satsf by listing the appropriate United States PalRights on the
package preceded by the language, “Mfg. and/omrised under one or more of the following:” or substdly similar language.

ARTICLE IX — NOTICE

9.01Any notice required or desired to be given hereustiall be deemed sufficiently given when servedrasided herein either by an air
courier service (such as FedEx, DHL or UPS) or égspnal delivery. Service of any notice, reponbayment upon a Party hereto shall be
deemed complete upon the later of (i) actual redefore 5:00 p.m. at the location of delivery (ahall be deemed complete on the following
day if actually received after 5:00 p.m. at theakian of delivery); or (ii) the third day followindelivery of the notice to an air courier service
with all costs fully prepaid. In order to be eff@et any notice must be served upon and receiveabblythe Party and the persons designated tc
receive a copy thereof at the addresses set fettnb

(@) For CIBA Vision AG:

CIBA Vision AG
Hardhofstrasse 15
CH-8424 Embrach
Switzerland

Attention: Legal Department
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(b) For CIBA Vision Corporation

CIBA Vision Corporation

11460 Johns Creek Parkway

Duluth, GA 30097-1518

Attention: Vice President and General Counsel

(c) For CooperVision

The Cooper Companies, Inc.
6140 Stoneridge Mall Road
Suite 590

Pleasanton, CA 94588-3772
Attention: Chief Legal Officer

ARTICLE X — ASSIGNMENT, ACQUISITION, AND SUCCESSORS

10.01_AssignmentThis Agreement imposes personal obligations orPtinties. Except as set forth in the last sentehtd@soSection 10.01, no
Party may assign, except to an Affiliate, any right obligations under this Agreement without thréten consent of the other Party (which
may be withheld for any reason or no reason), awydsach attempted assignment without the writtarseat of the other Party shall be null
void. A Party may assign all of its rights and gblions under this Agreement to a Third Party #tajuires all or substantially all of such
Party’s Contact Lens business; provided, howebat,the licenses and covenants not to sue in thiseknent and in the accompanying
Settlement Agreement shall apply solely to the afi@ns of the acquired Contact Lens business aaltirstt apply to any Contact Lens
business owned or operated by the Third Party poithe acquisition.

10.02_Successors, Heirs, and Assigrithe rights and obligations of the Parties shalténio the benefit of and shall be binding upon the
Parties, their respective successors, assigns, lagid personal representatives (subject to thtations set forth in Sections 10.01).
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ARTICLE Xl — SUBSTITUTION RIGHTS

11.01 Noticelf CIBA or an Affiliate enters into a Future Agreent, then not later than thirty (30) days therea@tdBA shall provide a copy of
such Future Agreement to CooperVision pursuantdordidentiality agreement that allows not morentfige (5) senior management and/or
attorney employees and three (3) outside lawyehat® access to and review the Future Agreemetarors substantially equivalent to those
found in the Nondisclosure Agreement dated Octéb2006, between CooperVision, Inc. and CIBA Vist@orporation.

11.02 _Substitution Rights.CooperVision shall have the option of electingubstitute, on a country-by-country basis, prospetyifrom the
effective date of the Future Agreement, all of Eir@ancial Terms for said country in the Future Agment for all of the Financial Terms for
said country in this Agreement. CooperVision magcethis substitution for any or all of the couasricovered in the Future Agreement, even if
the Future Agreement applies the same Financiah3¢o all such countries. This option shall expinéess exercised by giving CIBA written
notice within sixty (60) days after the date onethCooperVision first receives the Future Agreenmmsuant to Section 11.01. The
substitution right set forth in this Section 11<ll apply only to the Financial Terms of the Fatdgreement; CooperVision shall have no
right to substitute any other terms of the Futugge®ement for any other terms of this Agreement.

11.03 Calculation of LumpSum Payments Any lump-sum payments (irrespective of how suchgesum payments are characterized)
provided for in a Future Agreement in lieu of, oraddition to, a running royalty shall p¢ . If CooperVision exercises the option set forth in
Section 11.02, then the [*] shall be included ia Binancial Terms of the Future Agreement thasalestituted for the Financial Terms of this
Agreement. In any arbitration concerning the appate formula for calculations under this SectidnQB, there shall be a rebuttable
presumption that any formula, sales projectiond/@market forecasts that CIBA reasonably andoodgfaith relied upon in entering into the
Future Agreement are correct, accurate, and arnprtiper basis for the formula to be determinedhayarbitration.

ARTICLE Xl — MISCELLANEOUS PROVISIONS

12.01 Governing Law and Jurisdiction.Except as provided for in Section 7.08, this Agreatrshall be governed by and construed in
accordance with the internal substantive and pnaegdaws of the State of New York without regamcconflict of laws principles. Further, to
the extent necessary to enforce the provisiongofié 7.01 and awards granted pursuant theretd?@ities agree that the United States
District Court for the District of Delaware and tbiaited States District Court for the Eastern Déstof Texas shall retain jurisdiction over the
Parties.

1 Certain information on this page has been omittedad filed separately with the Securities and ExcharggCommission.
Confidential treatment has been requested with resgrt to the omitted portions.
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12.02_Term.The term of this Agreement shall commence on tliediife Date and shall end on the expiration ofl#ist-to-expire of the
Parties’ Patent Rights; provided, however, thatémns of Article V shall survive the terminationexpiration of this Agreement.

12.03 HeadingsThe headings appearing herein have been inserelgt far the convenience of the Parties and shatllaffect the constructio
meaning or interpretation of this Agreement.

12.04 Other Patent Proceeding<CIBA and its Affiliates shall not any time rely upoor offer as evidence, anything in this Agreement
including but not limited to the recitals thereof,the accompanying Settlement Agreement, incluingnot limited to the Consent Judgment
attached as Appendix A thereto, for the purposargfiing against the patentability, validity, or @ckeability of any claim in any patent or
patent application owned or controlled by Coopeidfisor any Affiliate in any lawsuit, arbitrationr other proceeding, including but not
limited to any patent prosecution, interferencexeemination, or other proceeding before the UnBtates Patent and Trademark Office.
CooperVision and its Affiliates shall not any timey upon, or offer as evidence, anything in thggdement or the accompanying Settlement
Agreement, including but not limited to the Conséudgment attached as Appendix B thereto, for thpgse calculating damages or
determining a reasonable royalty in any lawsuhijteation, or other proceeding against CIBA andAifBliates.

12.05 Integration. The terms and provisions contained in this Licel\geeement and the accompanying Settlement Agreeauestitute the
entire agreement and understanding between thie®eegarding the subject matter of this AgreemigotParty has relied or will rely on any
representation or agreement of the other Partyptoaghe extent set forth herein, and no Partyl iesbound by or charged with any oral,
written or implied agreements, representationsrawvdies, understandings, commitments or obligatimispecifically set forth herein. This
Agreement may not be released, discharged, abaddoin@nged or modified in any manner except bynatrument in writing signed by a
duly-authorized officer of each of the Parties.

12.06_No Waiver.The failure of either Party at any time to requiegformance by the other Party of any provisionthisf Agreement shall in
no way affect the right of such Party to requiresfa performance of that provision. Any waiver liher Party of any breach of any provision
of this Agreement shall not be construed as a waif/any continuing or succeeding breach of sudvigion, a waiver of the provision itself,
or a waiver of any right under this Agreement.

12.07 Counterparts.This Agreement may be executed in separate cowtsrgach of which so executed and delivered sbaltitute an
original, but all such counterparts shall togettmrstitute one and the same instrument. Any suahtegpart may comprise one or more
duplicates or
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duplicate signature pages, any of which may bewdredy less than all of the Parties, provided gaah Party executes at least one such
duplicate or duplicate signature page. A copy oézecuted original of this Agreement shall be adible in evidence for all purposes in any
legal proceeding as between the Parties.

12.08 Due Authorization; No Conflict. Each Party warrants and represents that such Bdrtyy entitled and duly authorized to enter irtod
deliver this Agreement. In particular, and withtiotiting the generality of the foregoing, each Rararrants and represents that it is fully
entitled to grant the licenses, enter into the oaws, and undertake the obligations set forthime@BA represents and warrants in respect to
the CIBA Patent Rights that it has legal powerxteed the rights granted to CooperVision in thigégment and that it has not made and shall
not make any commitments to others inconsistert witin derogation of such rights; and that CIBANN Corporation is an Affiliate of CIB,
Vision AG, which has the entire right to extend lisenses granted to CooperVision in this AgreemEath Party also warrants and represents
that: (i) neither the execution, nor the delivergy the performance of this Agreement by such Raittyconflict with or result in a breach or
violation of, or constitute a default under, oruleén the imposition of a lien, charge, or encuarre upon any of such Party’s properties, or an
acceleration of any of its indebtedness pursuaahyoof the terms of any agreement or instrumenwhigh such Party or its properties are
bound, or any law, order, judgment, decree, ruleegulation applicable to it of any court, regutstbody, administrative agency, governme
body, stock exchange or arbitrator having jurisdicover it; and (ii) no consent, approval, authation or order of, or declaration or filing

with, any court or governmental agency or bodyamy Third Party, is required to be obtained ordfityy such Party in connection with the
transactions contemplated in this Agreement, exiceghose that have been obtained or made oniar forthe Effective Date.

12.09 Corporate PowerCIBA warrants and represents that (i) CIBA VisiofsAs a corporation duly organized and validly érgtunder the
laws of Switzerland; and (ii) CIBA Vision Corporati is a corporation duly organized and validly 8rgs under the laws of the state of
Delaware. CooperVision warrants and representsGbaperVision, Inc. is a corporation duly organizedl validly existing under the laws of
the State of New York. CIBA and CooperVision furtiearrant and represent that they have full cogopawer and authority to enter into this
Settlement Agreement and carry out the provisiersd.

12.10 Interpretation and Construction. This Agreement has been fully and freely negotiégthe Parties hereto with the advice of legal
counsel, shall be considered as having been drigfitettl by the Parties, and shall be interpretad aonstrued as if so drafted, without
construction in favor of or against any Party oocamt of its participation in the drafting hereof.
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12.11 AcknowledgementEach Party has executed this Agreement withownmeé upon any promise, representation or warrahsr éhan
those expressly set forth herein. Each Party acladnes that (i) it has carefully read this Agreetméi) it has had the assistance of legal
counsel of its choosing (and such other profestdcarad advisers as it has deemed necessary) ievlesv and execution hereof; (iii) the
meaning and effect of the various terms and promshereof have been fully explained to it by scmtinsel; (iv) it has conducted such
investigation, review and analysis as it has deensegssary to understand the provisions of thigé&ment and the transactions contemplated
hereby; and (v) it has executed this Agreementsadivn free will.

[SIGNATURE PAGE FOLLOWS]
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Each of the Parties has caused this Agreement ¢éxdxmuted by its respective duly-authorized offeeiof the Effective Date.

CIBA VISION AG

By: /s/ Ralph Boehn
Title: CBU - Finance Officel

Date: 11/26/07

By: /s/ Thomas Huggenberg
Title: Head, Legal EME#

Date: 11/26/07

CIBA VISION CORPORATION

By: /s/ Michael Kehot
Title: CEO

Date: 11/19/07

COOPERVISION, INC.

By: /s/ Carol R. Kaufmal
Title: VP

Date: 11/19/07
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SUBSIDIARIES OF

THE COOPER COMPANIES, INC.

A DELAWARE CORPORATION

NAME
THE COOPER COMPANIES, INC.
TCC Acquisition Corp
CooperVision, Inct
CooperVision International Holding Company, &P
CooperVision Canada Cor
CooperVision Caribbea
OS Cayman Cory
Aspect Vision Holdings Limite:
CooperVision Limitec
CooperVision Gmbt
CooperVision Distribution SPR
CooperVision Manufacturing Limite
Cooper Vision Italia st
CooperVision Nederland B'
CooperVision Japan, In
Hydron Pty Limited
Ocular Sciences SA
CooperVision S.A.S
CooperSurgical, Inc

Except as noted, each subsidiary is wholly-own#eeeiby The Cooper Companies, Inc. or by the whollyned subsidiary under which it is

indented in the list above.

1 CooperVision, Inc. is 87% owned by TCC Acquisitimmp. and 13% owned by The Cooper Companies, Inc.
2 CooperVision, Inc. general & limited partner and C@cquisition Corp. limited partner

Exhibit 21

JURISDICTION OF
INCORPORATION

Delaware
Delaware

New York

England
Canadz
Cayman lIsland
Cayman lIsland
Englan-Wales
Englan-Wales
Germany
Belgium
Englan-Wales
Italy

The Netherland
Japar
Australia
France

France
Delaware



Exhibit 2

Consent and Report on Schedule of Independent feegrisPublic Accounting Firm

The Board of Directors
The Cooper Companies, Inc.:

Under the date of December 19, 2008, we reportati@consolidated balance sheets of The Cooper @oieg Inc. and subsidiaries (the
“Company”) as of October 31, 2008 and 2007, andelsed consolidated statements of operationskstidders’ equity and comprehensive
income (loss) and cash flows for each of the yeatise three-year period ended October 31, 200&wdre included herein. In connection
with our audits of the aforementioned consoliddiedncial statements, we also audited the relatedalidated financial statement schedule.
This financial statement schedule is the respolityilof the Company’s management. Our responsybititto express an opinion on this
financial statement schedule based on our auditsut opinion, such financial statement schedulegmconsidered in relation to the basic
consolidated financial statements taken as a wpoésents fairly, in all material respects, th@infation set forth therein.

We consent to the incorporation by reference inRhbgistration Statement Nos. 333-11298, 333-50838;22417, 333-25051, 333-27639,
333-34206, 333-40431, 333-48152 and 333-80795 om 533 and Registration Statement Nos. 333-27938,35325, 333-36326, 333839
333-67954, 333-101366, 333-104346, 333-115520,1383-19, 333-133720, and 333-143338 on Form S-&efdooper Companies, Inc. and
subsidiaries of our reports dated December 19, 2008 respect to the consolidated balance shdéthe® Cooper Companies, Inc. and
subsidiaries as of October 31, 2008 and 2007, lendefated consolidated statements of operatitoskisolders’ equity and comprehensive
income (loss), and cash flows for each of the yeatise threeyear period ended October 31, 2008, and all relénedcial statement schedul
managemens$ assessment of the effectiveness of internal @oower financial reporting as of October 31, 2@0®! the effectiveness of inter
control over financial reporting as of October 3208, which reports appear in the October 31, 2008ial report on Form 1K-of The Coope
Companies, Inc. and subsidiaries.

As discussed in Note 6 to the consolidated findrete&ements, effective November 1, 2007, the Cowmalopted the provisions of Financial
Accounting Standards Board Interpretation No.A&;ounting for Uncertainty in Income Taxes — apriptetation of FASB Statement No. 109

/s KPMG LLP
San Francisco, California

December 19, 2008



Exhibit 31.1

CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a -14(a)/15d14(a)
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert S. Weiss, certify that:
1. | have reviewed this annual report on Form 16fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over foahreporting to be designed under our
supervision, to provide reasonable assurance rieggtite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c¢) Evaluated the effectiveness of the registradisslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the itegi’s internal control over financial reportirtat occurred during the registrant’s most
recent fiscal quarter (the registramtourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasondikely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessparforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regigisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalwveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.
Date: December 19, 2008

/s/ Robert S. Weis
Robert S. Weis
President and Chief Executive Offic




Exhibit 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a -14(a)/15d14(a)
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Eugene J. Midlock, certify that:
1. | have reviewed this annual report on Form 16fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over foahreporting to be designed under our
supervision, to provide reasonable assurance rieggtite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c¢) Evaluated the effectiveness of the registradisslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the itegi’s internal control over financial reportirtat occurred during the registrant’s most
recent fiscal quarter (the registramtourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasondikely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessparforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regigisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalwveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.
Date: December 19, 2008

/s/ Eugene J. Midloc
Eugene J. Midlocl
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert S. Weiss, do hereby certify, pursuart8dJ.S.C. Section 1350, as adopted pursuant tacBe@®6 of the Sarbanes-Oxley Act of
2002, that, to my knowledge:

» the Annual Report on Form 10-K of the Company Far fiscal year ended October 31, 2008, as filetl thie Securities and
Exchange Commission (the “Report”), fully complieigh the requirements of Section 13(a) or 15(djhef Securities Exchange Act

of 1934; anc
« the information contained in the Report fairly grets, in all material respects, the financial cbadiand results of operations of 1
Company.
Date: December 19, 2008 /s/ Robert S. Weiss

Robert S. Weis
President and Chief Executive Offic



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Eugene J. Midlock, do hereby certify, pursuant8 U.S.C. Section 1350, as adopted pursuantdioBe906 of the Sarbanes-Oxley Act of
2002, that, to my knowledge:

» the Annual Report on Form 10-K of the Company Far fiscal year ended October 31, 2008, as filetl thie Securities and

Exchange Commission (the “Report”), fully complieigh the requirements of Section 13(a) or 15(djhef Securities Exchange Act
of 1934; anc

« the information contained in the Report fairly grets, in all material respects, the financial cbadiand results of operations of 1
Company.

Date: December 19, 2008
/s/ Eugene J. Midloc

Eugene J. Midlocl
Senior Vice President and Chief Financial Offi




