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PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains “forwacibking statements” within the meaning of SectioA 27 the Securities Act of 1934 and
Section 21E of the Securities Exchange Act of 193%se include statements relating to plans, poispgoals, strategies, future actions,
events or performance and other statements whebther than statements of historical fact. In &aldj all statements regarding anticipated
growth in our revenue, CooperVision’s manufactuniegtructuring plan, anticipated market conditiggianned product launches and expected
results of operations and integration of any adtjoisare forward-looking. To identify these statms look for words like “believes,”

“expects,” “may,” “will,” “should,” “could,” “seeks’ “intends,” “plans,” “estimates” or “anticipatesind similar words or phrases. Forward-
looking statements necessarily depend on assunspiilata or methods that may be incorrect or impeeand are subject to risks and
uncertainties. Among the factors that could causeaotual results and future actions to differ miatly from those described in forward-
looking statements are:

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

» Limitations on sales following new product introtioas due to poor market acceptance.

* New competitors, product innovations or technolsg

» The Company’s failure to realize anticipated sasjmay its incurrence of unexpected costs, from @0djsion’s manufacturing
restructuring plan

* A major disruption in the operations of our manttfizsitg, research and development or distributianlifees, due to technological
problems, natural disasters, CooperVi’s manufacturing restructuring plan or other cat

» Disruptions in supplies of raw materials, particlyy@omponents used to manufacture our siliconedyel lenses and other hydro
lenses

* Legal costs, insurance expenses, settlement aodtha risk of an adverse decision or settlemdateé to claims involving our securities
class action and derivative litigation, producbiidly or patent protectior

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

» The requirement to provide for a significant lidtlgilor to write off, or accelerate depreciation arsignificant asset, including impair
goodwill as a result of declines in the price & thompan’s common stock or other ever

» Changes in U.S. and foreign government regulatfdheretail optical industry and of the healthcer@ustry generally
» Failures to receive or delays in receiving U.Sfooeign regulatory approvals for products.
» Failure to obtain adequate coverage and reimbunsefreen third party payors for our produc

» Compliance costs and potential liability in conmeetwith U.S. and foreign healthcare regulations|uding product recalls, and potential
losses resulting from sales of counterfeit androiffeinging products
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» The success of research and development actigitié©ther sta-up projects

» Dilution to earnings per share from acquisitiongssuing stock.

» Changes in tax laws or their interpretation anchgea in effective tax rate

» Changes in accounting principles or estimates.

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

» Other events described in our Securities and Exgdn@ommission filings, including the “Business” difitisk Factors” sections in this
Annual Report on Form -K for the fiscal year ended October 31, 2009, &b Risk Factors may be updated in quarterly filir

We caution investors that forwatdeking statements reflect our analysis only onrtbted date. We disclaim any intent to updagertiexcep
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 broaderahgontact lenses for the worldwide vision cotimcmarket. CVI is a leading
manufacturer of toric lenses, which correct astitigna multifocal lenses for presbyopia (blurringangision due to advancing age) and
spherical lenses that correct the most common hifacts. CVI's products are primarily manufactueg its facilities located in the United
Kingdom, Puerto Rico, Norfolk, Virginia, and Sceitie, New York. CVI distributes products out of Bleester, New York, the United
Kingdom, Liege, Belgium, and various smaller intdional distribution facilities.

CSl develops, manufactures and markets medicatégviiagnostic products and surgical instrumemdsagcessories used primarily by
gynecologists and obstetricians. CSI’s productparaarily manufactured and distributed at its fiiels in Trumbull, Connecticut, Stafford,
Texas, and Pasadena, California.

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

COOPERVISION

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

» Spherical lenses include lenses that correct raeatfarsightedness uncomplicated by more compkuavidefects.

» Toric and multifocal lenses include lenses thatressl more complex visual defects in addition toextiing near- and farsightedness.

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 spherical, aspherical, toric, multifo@ald toric multifocal lens products in all primanpdalities. We estimate the worldwide mar
for contact lenses by modality is 34 percent single, 39 percent two-week and 27 percent montldycompete successfully in the numerous
niches of the contact lens market, companies nftest differentiated products that are priced coritpetly and manufactured efficiently. CVI
believes that it is the only contact lens manufaatto use three different manufacturing process@soduce its lenses: lathing, cast molding
and FIPS™, a cost-effective combination of lathémgl molding. This manufacturing flexibility provisl€VI with competitive advantage by:

* Producing high, medium and low volumes of lensedanaith a variety of materials for a broader ranfjmarket niches than competitors
serve: single-use, twaveek, monthly and quarterly disposable sphere arid lenses and custom toric lenses for patientis avhigh degre
of astigmatism
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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 the use of lens edge teldyyo Cooper’s Proclea line of spherical,
toric and multifocal lenses are manufactured witiafilcon A, a material that incorporates a propigtPhosphorylcholine (PC) Technology™
that helps enhance tissue-device compatibilityclPer lenses are the only lenses with FDA cleardorcthe claim “... may provide improved
comfort for contact lens wearers who experience mitcomfort or symptoms relating to dryness dutérgs wear.’Mild discomfort relating tc
dryness during lens wear is a condition that ofi@mses patients to discontinue contact lens wear.

The contact lens market has in recent years expetka shift toward contact lenses made from siidoydrogel materials. Silicone hydrogel
materials supply a higher level of oxygen to themea, as measured by the transmissibility of oxythesugh a given thickness of material, or
“dk/t,” than traditional hydrogel lenses. The uséhese materials in contact lenses has grownfsignitly, and this material is a major product
material in the industry. CVI has launched Biofjritand Avaira® , silicone hydrogel spherical contaas products, in the United States,
Europe and Asia Pacific, excluding Japan. We asadhed a monthly silicone hydrogel toric lens,arrttie Biofinity label, in the first
calendar quarter of 2009.

In addition to its silicone hydrogel and PC Teclogyi™ product offerings, CVI competes in the contans market with its singlase product
and with traditional hydrogel products utilizingvashced design technologies.

Contact Lens Product Sales

SpheresCVI's spherical lens net sales grew 3 percentdodi 2009 with disposable sphere growth of 4 péraed single-use spheres,
representing 21 percent of CVI's soft lens netsalg 15 percent. CVI's silicone hydrogel spherieak net sales for fiscal 2009 were $99.7
million or 11 percent of CVI's soft lens net sales.

Toric and Multifocal:CVI's toric lens net sales, representing 31 percé@VI's soft lens net sales in fiscal 2009, deeti 7 percent, due
primarily to a trend in the market toward silicdmgdrogel toric lenses. CVI's newly introduced siie hydrogel toric lens had sales of $12.4
million. Single-use toric lenses grew 71 percentltfbcal lens sales grew 7 percent.

Proclear: CVI's PC Technology products — which consist ofexptal, toric and multifocal products, includingdgiedics® XC and Proclear 1
Day — continued market share gains as sales iretéapercent in fiscal 2009. Proclear toric satesvgs percent, Proclear spheres grew 5
percent and Proclear multifocal lenses grew 14grerc

CVI Fiscal 2009 Net Sales Growth by Geographic Regn

We have experienced sales growth in many geograpbions that we believe will continue and thatr¢heill be lower contact lens wearer
drop out rates as technology improves. In additieg pelieve that there is a continuing shift ingtiteoner preferences from low-featured
“commodity” lenses to higher-value specialty antht-use lenses that supports a favorable worldebautlook. This includes a trend to
fitting silicone hydrogel lenses.
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CVI's worldwide net sales grew 3 percent in fis2809 over fiscal 2008 with the Americas region esgnting 43 percent of CVI's fiscal 2009
worldwide net sales, up 1 percent; EMEA represgndi® percent of worldwide net sales, up 2 percamd;the Asia Pacific region representing
19 percent of worldwide net sales, up 12 percent.

Americas

We estimate the Americas region by modality is &&cpnt single-use, 63 percent two-week and 25 peraenthly. CVI Americas net sales
growth was driven by sales of our silicone hydragmerical and toric lenses, Biofinity and Avaitataling $65.9 million, a 7 percent increase
in sales of PC Technology lenses and all singlespberical and toric lens sales increasing 41 pérce

EMEA

We estimate the EMEA region by modality is 38 patangle-use, 12 percent two-week and 50 percemitimly. EMEA net sales growth was
driven by sales of silicone hydrogel spherical torit lenses totaling $41.5 million, a 4 percemréase in PC Technology lens sales, and all
single-use spherical and toric lens sales incrgasipercent. CVI estimates that it is the secorgklst contact lens supplier in Europe, with
direct business units in France, Germany, Holl&hdgary, Italy, the Netherlands, Norway, Portu§gdain, Sweden and the United Kingdom.

Asia Pacific

We estimate the Asia Pacific region by modalitdspercent single-use, 31 percent two-week andetéept monthly. Asia Pacific net sales
growth was driven by sales of single-use spheendltoric lenses up 20 percent and a 96 percerddse in Biofinity spherical lenses.

CVI Competition

The contact lens market is highly competitive. ’'s three largest competitors in the worldwide masdet its primary competitors in tl
spherical, toric and multifocal lens segments af tharket are Johnson & Johnson Vision Care, @IBA Vision (owned by Novartis AG) ar
Bausch & Lomb Incorporated.

Recent trends in marketing spherical lenses inctusleift toward silicone hydrogel lenses, primaitiiyhe United States, Europe and Japan
toward single-use lenses. CVI's primary competitargrently control the majority of the silicone mgdel segment of the market. CVI is taking
market share with its monthly and two-week sphétaras offerings, but its share is still laggingedo the late entry of these products into the
market. In Japan, CVI does not have regulatory@aggrto sell a silicone hydrogel product and ords lthe rights to market or sell its current
two-week silicone hydrogel products.

In the toric lens market, lens manufacturers compeprovide the highest possible level of visuality and patient satisfaction by offering a
wide range of lens parameters, superior wearingadrand a high level of customer service, bothfatients and contact lens practitioners.
CVI believes that its three manufacturing proceg#elsl a wider range of toric lens parameters ttgwompetitors, providing greater choices
for patient and practitioner and better visual Bguand that it offers superior customer servigeduding high standards of on-time product
delivery. However, there is a developing trenchia United States toric lens market toward silicop@rogel products. CVI
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launched a monthly silicone hydrogel toric lensjemthe Biofinity label, in the first calendar gtearof 2009 and plans to launch a two-week
silicone hydrogel toric, under the Avaira labelfistal year 2010 that will allow us to competehis market shift to silicone hydrogel torics.

CVI's major competitors have greater financial igses and larger research and development budgetsatdes forces. Nevertheless, CVI
offers a high level of customer service throughtitect sales organizations around the world anouifh telephone sales and technical service
representatives who consult with eye care profestsoabout the use of the Company’s lens prod@ats believes that its sales force is
particularly well equipped, through extensive tnagny to meet the needs of contact lens practit®aed their 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 opportutitgain market share. CVI also believes that laigon 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 patiert typically in their late thirties or early ies when their vision has stabilized.

COOPERSURGICAL

Since its beginning in 1990, CSI has successfidtgldished a leading position among companies gioyimedical device products to t
obstetrics and gynecology medical specialty. Histdly, many small medical device companies haympbed 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 thlaiwprove its existing market position or servewclinical areas. CSI has grown to $170.9
million in net sales both organically and througbesies of more than 25 acquisitions. During th&t fise years, CSl's net sales grew at a
compounded rate of 11 percent with double-digitrapleg margins and minimal capital expenditure regmaents.

Market for Women'’s Healthcare

Based on United States Census estimates, CS| sxpaigent visits to United States obstetricians gyrecologists (Ob/Gyns) to increase over
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 fajmn, menopausal problems — abnormal bleedirapritinence and osteoporosis — are
expected to increase, while pregnancy, contraceptianagement and general examinations are expecatechain 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 spéstias the primary market for associated
medical devices.

Some significant features of this market are:

» Patient visits are for annual checkups, canceesding, menstrual disorders, vaginitis (inflammatifrvaginal tissue), treatment of
abnormal Pap smears, osteoporosis (reduction ia b@ss), the management of menopause, pregnancg@oductive manageme!

8



Table of Contents

» 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 2009 Net Sales Growth

During 2009, C<'s net sales grew 2 percent to $170.9 million frdr&83 million in 2008, representing 16 percent ob@e’s net sales in bo
periods. Fiscal 2009 sales of products marketeztdjrto hospitals grew 14% and represent 33% dfsQ&tal net sales.

CSI Competition

CSl focuses on selected segments of the w's healthcare market, supplying high quality diagieggroducts and surgical instruments
accessories. In some instances, CSI offers alleftems needed for a complete procedure. The msekenents in which CSI competes
remains fragmented, typified by smaller technolagyen firms that generally offer only one or twaguct lines. Most are privately owned or
divisions of public companies including some owbgcompanies with greater financial resources tbaoper.

Competitive factors in these segments include teldgical and scientific advances, product qualityce, customer service and effective
communication of product information to physiciamsl hospitals. CSI believes that it competes sgéaswith its superior sales and
marketing and the technological advantages ofrigdycts, as well as by developing and acquiring pevducts, including those used in new
medical procedures. As CSIl expands its product itredso offers training for medical professionalghe appropriate use of its products.

CSl is expanding its presence in the significalgttger hospital and outpatient surgical procedegiment of the market that is dominated by
larger competitors such as Johnson & Johnson's&thEndo-Surgery and Ethicon Women'’s Health andddsocompanies, Boston Scientific
and Gyrus ACMI. These competitors have well essaiglil positions within the operating room environm€$! believes its relationship with
gynecologic surgeons and focus on devices speoifignecologic surgery will facilitate its expansiaithin the surgical segment of the
market.

RESEARCH AND DEVELOPMENT

Cooper employs 149 people in its research and dprent and manufacturing engineering departmeritaagply in CVI. External specialist
in lens design, formulation science, polymer chémjsnicrobiology and biochemistry support proddetrelopment and clinical research for
CVI products. CVI's research and development atidigiinclude programs to develop silicone hydrggeHtucts, product lines utilizing PC
Technology and expansion of single-use producsli@S| conducts research and development in-haubsalao employs external surgical
specialists, including members of its surgical adw board. CSI’s fiscal 2009 research and devetopractivities were for the upgrade and
redesign of existing incontinence, assisted reprtge technology and uterine manipulation products.
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Cooper-sponsored research and development expersdduring the fiscal years ended October 31, 20083 and 2007 were $30.3 million,
$35.5 million and $32.7 million, net of acquiredprocess research and development of $3.0 miliid2009 and $7.2 million in 2007. Net
research and development expenditures represettienl Bet sales in each fiscal year. During fis@02, CVI represented 87% and CSI
represented 13% of the total expenditures. We digarticipate in any customer-sponsored researdtdavelopment 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 of¢hekasses — Class I, Il or 1l — depending on tbgrde of risk associated with each medical
device and the extent of control needed to enssigafety and effectiveness. Both CVI and CSI dgvahd 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 ancb&pp while Class | and Il devices require subsédy lower levels of regulation. The
majority of CSl's products are Class Il devices.

Class | devices are those for which safety andct¥feness can be assured by adherence to the KigAksral 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 apprapriatthful and non-misleading labeling, advergsiand promotional materials (General
Controls). Some Class | devices also require preedatearance by the FDA through the 510(k) preraniotification process described
below.

Class Il devices are subject to the FDA’s Genemittdls, and any other special controls as deeraedssary by the FDA to ensure the safety
and effectiveness of the device. Premarket reviesvcdearance by the FDA for Class Il devices iagalished through the 510(k) premarket
notification procedure. Pursuant to the Medical ibeWser Fee and Modernization Act of 2002 (MDUFMA$ of October 2002 unless a
specific exemption applies, 510(k) premarket nodifion submissions are subject to user fees. @dttaiss 11 devices are exempt from this
premarket review process.

Class Ill devices are those devices which haveaaintended use, or use advanced technology thattisubstantially equivalent to that of a
legally marketed device. The safety and effectigersd Class
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Il devices cannot be assured solely by the Ger@oaltrols and the other requirements describedabidvese devices almost always require
formal clinical studies to demonstrate safety dffieictiveness and must be approved through the pienapproval process described below.
Premarket approval applications (and supplememézharket approval applications) are subject toiiggmtly higher user fees under
MDUFMA than are 510(k) premarket notifications.

510(k) Clearance Pathway

When we are required to obtain a 510(k) clearaaca flevice that we wish to market, we must sulanpitemarket notification to the FDA
demonstrating that the device is substantiallyemant to a previously cleared 510(k) device oegicke 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 notificatidAs a practical matter, clearance can take
significantly longer. If the FDA determines thaettlevice, 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 maatibn that could significantly affect its safedy effectiveness, or that changes its intended
use, will require a new 510(K) clearance or coelguire premarket approval. The FDA requires eachufagturer to make this determination
initially, but the FDA can review any such decisamd can disagree with a manufacturer’s deterngnatf the FDA disagrees with a
manufacturer’s determination that a new clearam@pproval is not required for a particular modifion, 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 sadd plan to continue to make additional
product enhancements and modifications to our ésvicat we believe do not require new 510(k) clezea.

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 supgble extensive data including, but
not limited to, technical, preclinical, clinicaldts, manufacturing and labeling to demonstratda¢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, RBA may request additional information or clardiion of information already provided. A
during the review period, an advisory panel of etgfFom outside the FDA may be convened to revéew evaluate the application and
provide recommendations to the FDA as to the agglility 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 applaad or PMA application
supplements are required for significant modificasi to the manufacturing process, labeling andydesii a device that is approved through the
premarket approval process. Premarket approvalesognts often require submission of the same typefarmation as a premarket approval
application, except that the supplement is limttethformation needed to support any changes fiordevice covered by the original
premarket approval application, and may not reqagrextensive clinical data or the convening odadvisory 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 manufestsireport to the FDA if their device may havesslior 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 argesuto 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 itimms and results of 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 chemgand packaging materials and are generallyaaifrom more than one sour
Asahikasei Aime Co. Ltd. (Asahi) is our sole suppbf the primary material used to make our silebdgdrogel contact lens products,
comfilcon A. If Asahi fails to supply sufficient rtexial on a timely basis or at all for any reasea,may suffer a disruption in the supply of our
silicone hydrogel contact lens products and maylteswitch to an alternative supplier in accor@awith our agreement with Asabhi.

Raw materials used by CSI are generally availaile fmore than one source. However, because sondegisorequire specialized
manufacturing procedures, we could experience itorgrshortages if we were required to use an atéra supplier on short notice.

MARKETING AND DISTRIBUTION

In the United States, CVI markets its products tgivits field sales representatives, who call clometrists, ophthalmologists, opticial
optical chains and distributors. CVI augments itsted States sales and marketing efforts with ernense, telemarketing 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 by participating in nationaldaregional industry tradeshows and using e-comenéetemarketing, direct mail and
advertising in professional journals.

PATENTS, TRADEMARKS AND LICENSING AGREEMENTS

Cooper owns or licenses a variety of domestic aneign patents, which, in total, are material $oaverall business. The names of certain of
Cooper’s products are protected by trademark magists in the United States Patent and Tradem#i&eCand, in some cases, also in foreign
trademark offices. Applications are pending foridddal trademark and patent registrations. Co@agressively protects its intellectual
property rights.

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

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

» Our License Agreement effective as of November2087, between CooperVision and CIBA Vision AG arl8& Vision Corporation
This license relates to patents covering CVI'seitie hydrogel contact lens products, Biofirfity @wdira® . This license extends until
the patents expire in 2014 in the United Statesim2016 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 nstextent on any one customer or any one affiligi@dip of customer:

GOVERNMENT CONTRACTS

Neither of our business units is materially subjegbrofit renegotiation or termination of contrsotrr subcontracts at the election of the Un
States government.

BACKLOG
Backlog is not a material factor in either of Cox’s business unit:
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SEASONALITY

CVI's contact lens sales in its fiscal first quarteriol runs from November 1 through January 31, yreeélly lower than subsequent quarte
as patient traffic to practitioners’ offices isagVely 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 fdéfed Statements and Supplementary
Data and Item 1A. Risk Factors — Risks Relatin@tw Business, included in this report.

EMPLOYEES
On October 31, 2009, the Company had about 6,6@oyees. The Company believes that its relatiorik it8 employees are good.

NEW YORK STOCK EXCHANGE CERTIFICATION

We submitted our 2009 annual Section 12(a) CEQfication with the New York Stock Exchange. Thetiferation was not qualified in an
respect. Additionally, we filed with the Securiti@sd Exchange Commission as exhibits to this AnRegdort on Form 10-K for the year ended
October 31, 2009, the CEO and CFO certificatioggiired under Section 302 of the Sarbanes-OxleyofA2002.

AVAILABLE INFORMATION

The Cooper Companies, Inc. Internet address ighittpw.coopercos.com. Our annual reports on ForaK LQuarterly reports on Form 10-Q
and current reports on Form 8-K, along with allestreports and amendments filed with or furnistethé 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 atFl8€&reet, NE, Washington, DC 20549. The public wilatain 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 charteesolfi standing committee of the Board of Directoesadso 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 businesscphatly in the U.S., and while we have
recently introduced our own competitive siliconaltggel specialty product, our late introductiortlu product versus competitive products
may not be sufficient to prevent erosion of ourcsgley lens market share and margins.

The market for our non-specialty, commodity contantes is also intensely competitive and is charaed by declining sales volumes for
older product lines and growing demand for silicbgdrogel based products. Our ability to responthése competitive pressures will depend
on our ability to decrease our costs and mainteosgmargins and operating results and to sucdpssfitoduce new products, on a timely
basis in the United States, Europe and Japan caachieve manufacturing efficiencies and sufficim@nufacturing capacity and capabilities
for such products. Any significant decrease inansts per lens will depend, in part, on our abiiityncrease sales volume and production
capabilities. Our failure to respond to competifpressures in a timely manner could have a matadiarse effect on our business, financial
condition and results of operations.

To a lesser extent, CVI also competes with manufacs of eyeglasses and providers of other formgsadn correction 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 sjadty lens business, which could have a matedakese 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 mawifers in each of its niche areas,
some of which have
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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. The U.Sneoay has been in a recession for the past two yertdaces continued concerns about
the systemic impacts of adverse economic condisoieh as inflation, energy costs, geopolitical éssthe availability and cost of credit, ant
unstable real estate market. Countries globallya#feeted by similar systemic impacts. We contitmexperience slower than historical groy
in contact lens sales, particularly in the U.S. aodtinue to have lower than historical expectatifox market growth in 2010.

As a result of these market conditions, the codtaarmilability of credit has been and may contitibe adversely affected by illiquid credit
markets and wider credit spreads. Continued turtoglén the United States and international markdtexonomic conditions may adversely
affect our liquidity and financial condition, antetliquidity and financial condition of our custoraelf these market conditions continue, they
may limit our ability, and the ability of our custers, to timely replace maturing liabilities andatcess the capital markets to meet liquidity
needs, which could have a material adverse effecun 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. Howeveces005, we have been investing more in new pradiestlopment, 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 expemgalvied in their development and regulatory apploveaddition, our competitors may have
developed or may in the future develop new prodactechnologies that could lead to the obsoles@fone or more of our products.
Competitors may also introduce new uses for comémstes, such as for drug delivery or the contfohgopia. Failure to develop new product
offerings and technological changes and to offedpcts that provide performance that is at leastparable to competing products could have
a material adverse effect on our business, finhooradition, or results of 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 lo#initally tested or commercially introduced, and sannot assure that any of the
assuming they receive necessary regulatory apmowél achieve market acceptance or generate tipgrprofits. In addition, we have been
slower to introduce silicone hydrogel specialty te@h lens products than our competitors. Markeeptance and customer demand for these
products are uncertain. The development of a mdoketur products may be influenced by many fagteosne of which are out of our control,
including:

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

» the cost competitiveness of our products;

e consumer reluctance to try and use a new pro

* regulatory requirements;

» adequate coverage and reimbursement by third pastyrs;

» the earlier release of competitive products, suckilecone hydrogel products, into the market by @ampetitors; and

» the emergence of newer and more competitive prad

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

Technological developments in the eye care and w's healthcare industries, such as new surgical duses or medical devices, may lir
demand for our products. Corneal refractive sutgioacedures such as Lasik surgery and the devedopof new pharmaceutical products r
decrease the demand for our optical productsee¢mew advances were to provide a practical aligeto 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 invol
expanding our existing foreign operations and émgeinto new foreign jurisdictions. We have sigoéht manufacturing and distribution site
North America and Europe. Approximately 63% and 6#%ur net sales for CVI for the years ended Oetd1, 2009 and 2008, 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 foe foreseeable future. International operationstarsiness expansion plans are subject to
numerous additional risks, including:

» foreign customers may have longer payment cyclkas thustomers in the United Stat
» failure to comply with United States DepartmenCaimmerce export controls may result in fines angéoralties;

» tax rates in some foreign countries may exceedetbbghe United States, and foreign earnings magulbgect to withholding requiremer
or the imposition of tariffs, exchange controlotier restrictions
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« we may find it difficult to comply with a varietyf doreign regulatory requirement

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

« we may find it difficult to manage a large orgariaa spread throughout various countri

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

* we may have difficulty enforcing agreements andeobihg receivables through some foreign legalesyst
« fluctuations in currency exchange rates could ablgraffect our result:
* we may have difficulty enforcing intellectual preperights in some foreign countries;

» we do not have rights to market or sell our Bidfirsilicone hydrogel products in Japan and we ddhawe regulatory approval to marl
and sell Avaira in Japal

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

» we may find it difficult to enter new markets suah China, India and other developing nations duartmng other things, custorr
acceptance, undeveloped distribution channels asihéss 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 internatioparations. 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 ptsedbat have significantly contributed to our gtiown recent years. As part of our grov
strategy, particularly at CSl, we intend to conéria 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 othietangible assets, which could have a materiabexk effect upon our business, financial
condition and results of operations. Risks we cdaibe 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 mitiéd prior experience;

» potential loss of employee

« an inability to identify and consummate future dedions on favorable terms or at all;
» diversion of manageme’'s attention away from other business conce

» expenses of any undisclosed or potential liabditéthe acquired company;

» expenses, including restructuring expenses, tc-down our own locations and/or terminate our empsy
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» adilution of earnings per share; ¢

» risks inherent in accounting allocations and conseqes 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 medatice products we sell. Any prolonged disrupfiothe operations of our existir
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 evemtf)rcement action by the FDA or other regulatoogy if we are found to be in non-
compliance with current Good Manufacturing PraciG@MPSs) or other reasons, could have a matahadrse effect on our business,
financial condition and results of operations. dldigion, materials, such as silicone hydrogel regjimprovements to our manufacturing
processes to make them cost effective. While we liraproved our manufacturing capabilities for alicane hydrogel products, our failure to
continue to develop improvements to our manufaetuprocesses and reduce our cost of goods couldisantly impact our ability to

compete.

CVI manufactures molded contact lenses, which serea significant portion of our contact lens rewes, primarily at our facilities in the
United Kingdom and Puerto Rico. CSI manufacturesntfajority of its products in Trumbull, Connectic8tafford, Texas, and Pasadena,
California. We manufacture certain products at amg manufacturing site for certain markets, anthaeof our products are approved for
manufacturing only at one site. Before we can usecand manufacturing site, we must obtain thea@gbof regulatory authorities, and
because this process is expensive, we have ggneatlsought approvals needed to manufacture atditional site. If there were any
prolonged disruption in the operations of the apptbfacility, it could take a significant amounttofe to validate a second site and replace
product, which could result in lost customers dreteéby reduce sales, profitability and market share

CVI distributes products out of Rochester, New Yarkd the United Kingdom and various smaller irsiomal distribution facilities. CSI's
products are primarily distributed out of its fagilin Trumbull, Connecticut. Any prolonged disrigat in the operations of our existing
distribution facilities, whether due to technicall@bor difficulties, destruction of or damage toydacility (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 aréreelgiw comply with numerous federal, state aneéifpr regulatory requirements, including
the FDA’s cGMP and QSR regulations, which goveeghocedures related to the design, testing, ptauprocesses, controls, quality
assurance, labeling, packaging, storage, imporérgorting and shipping of our products. We alsosarbject to state requirements and lice
applicable to manufacturers of medical devicesaddition, we must engage in extensive recordkeegirtgreporting and must make available
our manufacturing facilities and records for pertoghscheduled inspections by governmental agenicielsiding the FDA, state
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authorities and comparable agencies in other ciasnffailure to pass a cGMP, QSR or similar for@éngpection or to comply with these and
other applicable regulatory requirements couldItéswdisruption of our operations and manufactgritelays in addition to, among other
things, significant fines, suspension of approvedszures, recalls or import holds of products rafieg restrictions and criminal prosecutions.
As a result, any failure to comply with applicabbguirements could adversely affect our produassahd profitability.

We are in the process of shutting down manufacturig facilities and have excess manufacturing capacityhich may reduce our
reported earnings.

We are in the process of shutting down manufaauiaeilities completely in Norfolk, Virginia and gally in Adelaide, Australia, an
transferring production to our facilities in PueR@o and the United Kingdom. Changing productiadilities on product lines creates
operational risk and products having regulatoryrapgls tied to the closed facilities will requiregulatory approval from the new facility. Any
failure to successfully transfer our productionldoadversely affect our product sales and profiitgbin addition, depending on our market
growth, we may have more production capacity thegessary to meet future demand. If we are unalpettpurchased capacity into
production, we may have to write-off new or exigtimes which would adversely impact our reportachengs.

We rely on independent suppliers for raw materialsand we could experience inventory shortages if weese 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 ongc 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 used tkenour silicone hydrogel contact lens productsfiBity and Avaira. If Asahi fails to supply
sufficient material on a timely basis or at all fary reason, we may suffer a disruption in the Buppour silicone hydrogel contact lens
products and may need to switch to an alternatippléer in accordance with our agreement with AsAkdlisruption in the supply of comfilcc
A could disrupt production of our silicone hydrogehtact lens products thereby adversely impaatimgability to market and sell such
products and our ability to compete in this impottsegment 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 narnossire and assignment agreements. Our failureteiroor maintain adequate protection of
our intellectual property rights for any reasonldduave a material adverse effect on our busirfesscial condition and results of operations.

We may also seek to enforce our intellectual priypgghts 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;
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« divert manageme’s attention and resources;
* require us to license our intellectual property.

We have applied for patent protection in the Uni¢ates and other foreign jurisdictions relatingéotain existing and proposed processes and
products. We cannot assure that any of our papgiications will be approved. Patent applicatiamshie United States and other foreign
jurisdictions are maintained in secrecy for a ppbtime, which may last until patents are isswed] since publication of discoveries in
scientific or patent literature tends to lag behictlial discoveries by several months, we canncthtain that we will be the first creator of
inventions covered by any patent application we enatkthe first to file patent applications on sumkentions. The patents we own could be
challenged, invalidated or circumvented by otheid may not be of sufficient scope or strength tw/jate us with any meaningful protection
commercial advantage. Further, we cannot assurevihavill have adequate resources to enforce oianps

We also rely on unpatented proprietary technolttgg. possible that others will independently deyethe same or similar technology or
otherwise obtain access to our unpatented techypolagprotect our trade secrets and other propyietdormation, we require employees,
consultants, advisors and collaborators to enterdanfidentiality agreements and assignment agea&nwhich generally provide that
inventions conceived by the party in the courseeaflering services to us will be our exclusive prtyp However, we cannot assure that these
confidentiality agreements will provide meaningbubtection for our trade secrets, know-how or offveprietary information in the event of
any unauthorized use, misappropriation or disclsdisuch trade secrets, kndww or other proprietary information. Furthermageforcing ¢
claim that a party illegally obtained and is using trade secrets is difficult, expensive and toaasuming and the outcome is unpredictable.
Certain patents protecting our Proclear line ofipiais are due to expire in fiscal year 2011, witichld allow competitors to market and sell
products with similar attributes. If we are unatdenaintain the proprietary nature of our techn@egwe could lose competitive advantage

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 havdefend 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 other foreign countries in which weldisiness or contemplate doing business in thedudamot 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 adversetaffeour 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 havéiexpp

23



Table of Contents

for or obtained, or may in the future apply for aidain, patents that will prevent, limit or othésesinterfere with our ability to make and sell
our existing and planned products. Claims thatpsaducts infringe the proprietary rights of otheften are not asserted until after
commencement of commercial sales incorporatingexhmology.

Significant litigation regarding intellectual praperights exists in our industry. Third parties/eanade, and it is possible that they will make
in the future, claims of infringement against uoor contract manufacturers in connection withrtlise of our technology. Any claims, even
those without merit, could:

* be expensive and time consuming to deft

* cause us to cease making, licensing or using ptediat incorporate the challenged intellectuapprty;
* 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 necgggaduct, 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 plannexdipcts in any major market, could adversely aftertbusiness.

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 manufaotdi@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 haltetaydpurchases of a product that is the subjeataddiim 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
products, 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 ifeswlass 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
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operations, financial position and cash flows. Hearelegal expenses beyond those presently consetpto be incurred through trial
(currently scheduled for March 2010) or a settleneradverse judgment on the merits of the Actionld have a material adverse effect on
Company'’s liquidity, results of operations and fingl condition. In addition, securities litigatiomrespective of its merits, is costly to defend
and diverts management’s attention and resourd@shwould adversely affect our business.

The purported derivative lawsuits, which are aegy\preliminary stage, do not seek damages fronCtdmapany. However, derivative litigation
is costly, and these lawsuits may divert manageattention and resources, which could adversiégctaour business.

We face risks related to environmental matters.

Our facilities are subject to a broad range of faljestate, local and foreign environmental lawd esquirements, 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 hazardous substances at ailitiéscand offsite disposal locations and occumagil safety and health. We have made, and
will continue to make, expenditures to comply wstich laws and requirements. Future events, suchagjes in existing laws and regulations,
or the enforcement thereof, or the discovery otamination at our facilities, may give rise to adfial compliance or remediation costs that
could have a material adverse effect on our busjrfegncial condition and results of operationsctSlaws and 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 aissethat 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 $gnif amount of indebtedness.
Our substantial indebtedness could:
* increase our vulnerability to general adverse esoo@nd industry conditions;

* require us to dedicate a substantial portion ofaash flow from operations to payments on our itelétess, thereby reducing 1
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 comparedrtoompetitors that have less debt;

* limit our ability to borrow additional funds; ar
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» make it more difficult for us to satisfy our obligins with respect to our debt, including our obtign to repay our credit facility und
certain circumstance

Our credit facility and senior notes contain fin@hand other restrictive covenants that will liraiir ability to engage in activities that may be
in our longterm best interests. In addition, current condgionthe global debt markets would make it difftaarhid costly to refinance our cre
facility and senior notes. Our failure to complytlwihose 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 connectitth the issuance of variable and fixed-rate debarder to maintain our desired mix of fixed-
rate and variable-rate debt, we currently use,raay continue to use, interest rate swap agreeraedtgexchange fixed and variable-rate
interest payment obligations over the life of theagements, without exchange of the underlyinggpial amounts. We may not be successful
in structuring such swap agreements to effectinedyage our risks, which could adversely affecttsiness, earnings and financial condit

Exchange rate fluctuations and our foreign currencyhedges could adversely affect our financial resudt

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, Swedish krona anddzandollar. We expect to generate an
increasing portion of our revenue and incur a sigamt portion of our expenses in currencies othan U.S. dollars. Although we enter into
foreign exchange agreements with financial ingthg to reduce our exposure to fluctuations inifpreurrency values relative to our debt or
receivables obligations, these hedging transactionsot eliminate that risk entirely. These hedajes serve to reduce any gain that we may
have made based on favorable foreign currencyuéticins. In addition, to the extent we are unablaatch revenue received in foreign
currencies with costs paid in the same currencghaxge rate fluctuations could have a negative atngia our financial condition and results
operations. Finally, because our consolidated firrdmesults are reported in dollars, if we geresatles or earnings in other currencies the
translation of those results into dollars can rieisuh significant increase or decrease in the amofithose sales or earnings and can make it
more difficult for our shareholders to understahmel telative strengths or weaknesses of the underlyusiness on a period-over-period
comparative basis.

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

Pursuant to generally accepted accounting prirgijplehe United States, we are required to perfionpairment tests on our goodwill balance
annually or at any time when events occur, whialld@émpact the value of our business segments.detarmination of whether an impairment
has occurred is based on a comparison of eachraéparting units’ fair market value with its caimg value. Significant and unanticipated
changes could require a charge for impairmentfutwre period that could substantially affect ogparted earnings in a period of such change.
In addition, such charges would reduce our conatdidi net income. If such charges were includediircovenant calculations, it could resul
noncompliance with certain financial covenants uraie credit facilities in the period of such charg
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We performed our annual impairment test in ourdlisbird quarter 2009, and our analysis indicated tve had no impairment of goodwill. T
fair value of our reporting units was determinethgs combination of the income approach, spedifi¢the discounted cash flow method, and
the market valuation approach. Under the incomecem, the fair value of the reporting unit is lthea the present value of estimated future
cash flows that the reporting unit is expectedenagate over its remaining life. Under the marlpgtraach, the value of the reporting unit is
based on an analysis that compares the value oéfioeting unit to values of publicly traded comiganin similar lines of business.

Actual future results related to assumed variabdedd differ from our estimates. Goodwill impairntemalysis and measurement is a process
that requires significant judgment. If our commewck price trades below book value per share, thexechanges in market conditions or a
future downturn in our business, or the annual galbémpairment test indicates an impairment of gaodwill, the Company may have to
recognize a non-cash impairment of its goodwilt t@uld be material, and could adversely affectresults of operations in the period
recognized and also adversely affect our totaltasstockholders’ equity and financial condition.

Increases in our effective tax rates or adverse otwmes 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 hig
statutory rates or lower than anticipated in cdeatwhere it has lower statutory rates, by changegaluation of our deferred tax assets and
liabilities, or by changes in tax laws or interteins of those laws. In addition, the Internal &aye Service (IRS) has been auditing the
Company’s income tax returns for the years 2008072and we are also subject to the examinatiaupfncome tax returns by other tax
authorities. The outcome of these examinationscchal/e a material adverse effect on our operageglts and financial condition.

We operate globally and changes in tax laws couldlgersely affect our results.

We operate globally and changes in tax laws codleesely affect our results. We have overseas naatwing, administrative and sal

offices and generate substantial revenues andpinfforeign jurisdictions. Recently a number ofintries, including the United States, have
proposed changes to their tax laws, some of whigttataxation of earnings recognized in foreigrigdictions. Such changes in tax laws or
their interpretation, if adopted, could adversdfget our effective tax rates and our results.dditon, the U.S. Congress is currently
considering a number of legislative proposals forra the U.S. health care system. Certain of tiieeposals contemplate that a portion of the
cost of such proposals would be paid by imposing fees or taxes on medical device companies. Weataat this time anticipate which, if
any, of these proposals will become law, the magleitof taxes that would be imposed on the Compadgmuany enacted law, or whether any
such taxes will materially affect our profitability

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. Maittyer companies have had severe problems with gtanpystem implementations of this
nature and scope.
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We are using a controlled project plan, and weeleliwe have assigned adequate staffing and otbaunees to the projects to ensure
successful implementation. However, we cannot asthat the design will meet our current and futwreiness needs or that it will operate as
designed. We are heavily dependent on such comgygégms, and any failure or delay in the systepidmentation would cause a substantial
interruption to our business, additional expensklass 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 fail to recruit and retain the necessary perel, our business and our ability to obtain negt@mers, develop new products and provide
acceptable levels of customer service could suffiee. success of our business is heavily dependetitenleadership of our key management
personnel. Our success also depends on our dbiligcruit, retain and motivate highly skilled sglmarketing, engineering and scientific
personnel. Competition for these persons in ownstry is intense, and we may not be able to sufidseecruit, train or retain qualified
personnel.

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 Restated Byslanaty inhibit changes in control of the
Company not approved by our board of directors séhgovisions include: (i) advance notice requinet®éor 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 sfpokhase rights plan, commonly known as a “poftli 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 acquisitidth wur board of directors. However, it could halre effect of deterring or preventing an
acquisition of our Company, even if a majority of @tockholders would be in favor of such acquisitiand 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 Manufaatre 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 fedstate and foreign governmental
authorities. In the United States, the FDA regudatietually 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 topty with FDA regulations could lead to the impasit of 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 closureipfraanufacturing facilities are possible.
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Our medical devices require clearance or approy#hé FDA before they can be commercially distréalin 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 cleafidte process of obtaining regulatory approvals éoket a medical device, particularly from
the FDA, can be costly and time consuming. Therelb@ano assurance that such approvals will be ggaom a timely basis, if at all, or that
significant delays in the introduction of any nemdgucts or product enhancements will not occurctvitiould adversely affect our competitive
position and results of operations. In additior, BDA may change its policies, adopt additionaltations or revise existing regulations, each
of which could prevent or delay premarket appraratlearance of our products or could impact oulitalto market our currently approved or
cleared products.

Modifications and enhancements to a medical deadi®e require a new FDA clearance or approval i twuld significantly affect its safety or
effectiveness or would constitute a major changesimtended use, design or manufacture. The FExyuires 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 us to seek clearance or approvanodification of a previously cleared proddict which we have concluded that new
clearances or approvals are unnecessary, we magbeed to cease marketing or to recall the medifiroduct until we obtain clearance or
approval, and we may be subject to significant letguy fines or penalties, which could have a matedverse effect on our financial results
and competitive position. We also cannot assurevteawill be successful in obtaining clearancesmprovals for our modifications, if

required.

Even if regulatory approval or clearance of a maldilevice is granted, the FDA may impose limitagian restrictions on the uses and
indications for which the device may be labeled prainoted, and failure to comply with FDA regulatioprohibiting a manufacturer from
promoting a device for an unapproved, or “off-ldhg&de 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 are subjet to strict governmental regulation by foreign regilatory agencies, and failure to
receive, or delay in receiving, foreign qualificatbns could have a material adverse effect on our bingss.

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, nmastrictions, tariff regulations, duties and taguirements. Many of the regulations
applicable to our devices and products in such @msnare similar to those of the FDA.

In the European Economic Area, a medical deviceotdy be placed on the market if it is in conforynitith the essential requirements set out
in the European Directives and implementing reduotetthat govern medical devices. These Directprescribe quality programs and
standards which must be maintained in order toeaghiequired 1SO certification and to approve tbe of CE marking. In order to maintain
ISO certification and CE marking quality benchmarfikens’ quality systems and procedures are subgetd rigorous periodic inspections and
reassessment audits.

In many countries, the national health or socialsigy organizations require our products to belifjed before they can be marketed with the
benefit of reimbursement eligibility. To date, wavie
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not experienced difficulty in complying with thessgulations. However, our failure to receive, olags in the receipt of, relevant foreign
qualifications could have a material adverse eféecbur business, financial condition and resultsperations.

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 FDA’'sMB and QSR regulations, which
requires manufacturers to follow design, testimmtml, documentation and other quality assuramoequlures during the manufacturing
process; labeling regulations, which prohibit thenpotion of products for unapproved or “off-labees and impose other restrictions on
labeling; and medical device reporting regulatithveg require us to report to FDA or similar goveemtal bodies in other countries if our
products cause or contribute to a death or seiigusy or malfunction in a way that would be reaably likely to contribute to death or serious
injury if the malfunction were to recur. The FDAdasimilar governmental bodies in other countriegehthe authority to require the recall of
our products in the event of material deficien@eslefects in design or manufacture. A governmestaated or voluntary recall by us could
occur as a result of manufacturing or labeling rsray design defects. Any voluntary or governmeahdated recall may divert management
attention and financial resources and harm ourtediom with customers. Any recall involving onemfr products could also harm the
reputation of the product and the Company and wbealgarticularly harmful to our business and finahesults.

Changes in legislation and government regulation dhe healthcare industry as well as third-party paprs’ efforts to control the costs of
healthcare could materially adversely affect our bainess.

In recent years, an increasing number of healthedioem proposals have been formulated by the ltiie and executive branches of the
federal and state governments. The current admatish has made health care reform a priority, thede have been a significant number of
federal legislative initiatives and reform measutres past year. Pending and future legislativgppsals could effect major changes in the
healthcare system, either nationally or at theedtatel. Among the proposals under consideratieraanual, non-deductible fees on
manufacturers or importers of certain prescriptiangs, biologics or medical devices offered foedalthe United States, price controls on
hospitals, insurance market reforms to expand théability of health insurance, requirements tbatpanies that sell products to hospitals
other healthcare providers must publicly disclds@rtprices, and the creation of a government heasturance plan or plan designed to ensure
coverage for all citizens. Federal legislation dlas been introduced to avoid a 21.2 percent rixtuict 2010 payments to physicians for
services provided to Medicare patients by revisiregapplicable statutory formula used to devel@pMedicare payment rates. In past years,
annual federal legislation avoided reductions stargrfrom the formula, and current pending legisiativould revise the formula to prevent
need for annual legislative adjustments in thisare

This year, new health care reform measures tha pa&ssed include appropriation of federal fundotuduct, support or synthesize research
that compares and evaluates the risk and bendfitgal outcomes, effectiveness and appropriatenégroducts, among other things. The
comparative effectiveness research is intendechpodve the quality of health care, but how the aede will impact coverage, reimbursement
or other policies developed by health insuranceparies remains unclear. There also continues &foes at the federal level to introduce
expanded fraud and abuse and anti-referral legislaind to further reduce certain Medicare and &diexpenditures by
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revising coverage and reimbursement policies. Aadn@ange of both similar and more comprehensivéiezae reform initiatives is likely to
be considered at the state level. Although it isentain which, if any, of these or other proposdlsbe adopted, the potential for adoption of
these proposals affects or may affect our abititynrket our products.

Any adoption of healthcare reform proposals oratesby-state basis could require us to develop-siecific marketing and sales approaches.
In addition, we may experience pricing pressuraimection with the sale of our products due titaahal legislative proposals or healthcare
reform initiatives, including those initiatives affting coverage and reimbursement for our prodécitire 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 secopihions prior to certain medical procedures, enagement of healthier lifestyles and
exploration of more cost-effective methods of defimg healthcare. Although cost controls or otleguirements imposed by third-party payors
have not historically had a significant effect amtact lens prices or distribution practices, titsld change in the future and could adversely
affect our business, financial condition and resaftoperations.

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. The tHéakurance Portability and
Accountability Act of 1996, or HIPAA, mandates, amgoother things, the adoption of standards forefleetronic exchange of health
information that may require significant and costhanges to current practices. The Department afthland Human Services (HHS) has
released several rules mandating the use of specfandards with respect to certain healthcansactions and health information. The
electronic transactions rule requires the use dbum standards for common healthcare transactioetjding healthcare claims information,
plan eligibility, referral certification and authpation, claims status, plan enrollment and diskment, payment and remittance advice, plan
premium payments and coordination of benefits. Jiieacy rule imposes standards governing the udedatlosure of individually identifiab
health information. The security rule released bySHstablishes minimum standards for the secufigfextronic health information, and
requires the adoption of administrative, physical gechnical safeguards.

Additionally, the Health Information Technology feconomic and Clinical Health (HITECH) Act of 20@&s signed into law as part of the
stimulus package in February 2009. Previously, HARMrectly regulated only certain covered entitisch as health care providers and health
plans. Under HITECH, certain of HIPAA's privacy asécurity standards are now also directly applieabicovered entities’ business
associates. As a result, business associateswarsutnject to civil and criminal penalties for faiduto comply with applicable privacy and
security rule requirements. Moreover, HITECH creaaew requirement to report any breach of unsdgimdividually identifiable health
information and imposes penalties on entities flhto do so.

While we do not believe that we are a coveredentider HIPAA, many of our customers are coverdiies subject to HIPAA. Such
customers may require us to enter into businesxds
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agreements, which obligate us to safeguard centatth information we obtain in the course of sgng their customers, restrict the manner in
which we use and disclose such information and sepiability on us for failure to meet our contraaitobligations. Pursuant to the HITECH
Act, as business associates, we are now additjosialtiject to direct governmental enforcement fdufa to comply with certain privacy and
security requirements. The costs of complying wlisse contractual obligations, new legal and regofaequirements, and the potential
liability associated with failure to do so couldvkaa material adverse effect on our business, ¢iahnondition and 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, inctydinti-kickback laws, physician self-
referral laws and false claims laws. Violationghwse laws are punishable by criminal and civicsans, including, in some instances,
exclusion from participation in federal and stagalthcare programs, including Medicare, Medicaiétevans Administration health programs
and TRICARE. Similarly, if the physicians or ottgroviders or entities with whom we do businessfavad to be non-compliant with
applicable laws, they may be subject to sanctiahsch could indirectly have a negative impact on lbousiness, financial condition and results
of operations. While we believe that our operatiaresin material compliance with such laws, becaiighe complex and fareaching nature «
these laws, there can be no assurance that we woulzk required to alter one or more of our pcastito be in compliance with these laws.
Indeed, recent changes in state laws and modetaifdethics have already required us to alter cedbour compliance efforts. For example,
in April of 2009, Massachusetts issued regulatgmgrning the conduct of pharmaceutical and mediegice manufacturers with respect to
healthcare practitioners. This regulation becarfectfe on July 1, 2009 and sets forth what medieaiice manufacturers may and may not
permissibly do with respect to providing meals,rsgmring continuing medical education and othenpisiding payments or items of
economic benefit to healthcare practitioners latatéhin the state. Additionally, the regulatiomteéres medical device manufacturers to have
in place robust fraud and abuse compliance progrétier states (e.g., California and Nevada) haepied similar laws. The Advanced
Medical Technology Association (AdvaMed), a tradeaiation representing the interests of medicacdenanufacturers, has also recently
released a revised code of ethics outlining peiblesinteractions with health care professionalsisitode became effective July 1, 2009.
These laws, regulations and guidance documents &intit our marketing practices, require the datien of resources to ensure compliance,
and expose us to additional liabilities.

Any violations of these laws or regulations cowddult in a material adverse effect on our busirfgsancial condition and results of operatio
In addition, changes in these laws, regulationgdoninistrative or judicial interpretations, maguée us to further change our business
practices or subject our existing business prasticdéegal challenges, which could have a matadakrse effect on our 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, 2009. 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 offices; CSI manufacturing aridtdbution
New York 390,27°  CVI manufacturing, marketing, distribution and
administrative office:
Virginia 66,62(  CVI manufacturing and distributic
Connecticut 173,86(  CSI manufacturing, marketing, distribution, reséag&c
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
Brazil
Sao Paulc 6,63-  CVI marketing and distributio
EUROPE
United Kingdom
Hampshire 464,42°  CVI manufacturing, marketing, distribution, resda&
development and administrative offic
Belgium
Liege 70,20C  CVl distribution
Germany
Berlin 12,91¢  CSI manufacturing and distributic
Frankfurt 9,96¢  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 50,877  CVI manufacturing, distribution and administrativiéices
Other Pacific Rimr 28,777  CVI marketing and distributio
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Item 3. Legal Proceedings.
In re Cooper Companies, 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 fadgment on the pleadings as to him. On October @09 2the Court confirmed that Plaintiffs’
financial projection claims had been dismissedsrearlier rulings.

On January 6, 2009, the Court granted plaintiffetion for class certification. The certified clagmsists of those persons who purchased or
otherwise acquired Cooper common stock between2BI2004, and November 21, 2005. Discovery inttaster has closed. On October 7,
2009, the Court continued the trial date to MarcB®L.0. The Company intends to defend this mattgrausly.
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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. The time foCtmpany to respond to the consolidated amendedlegmhpas not yet passed.

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, Paul L. Remmell, Jeffrey Allan Mn, and Nicholas J. Pichotta and
former officers. The Company is a nominal defend@m November 29, 2006, the Superior Court forGbenty of Alameda entered an order
staying the consolidated action pending the resoiudf the federal derivative action.

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

Item 4. Submission of Matters to a Vote of Security Holders
During the fourth quarter of fiscal 2009, the Compadid not submit any matters to a vote of the Cany's security holder:
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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 2009 &@B2

Quarterly Common Stock Price Range 2009 2008

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

January 3: $21.0C $10.17 $44.9¢ $36.5¢
April 30 $30.52  $17.5¢ $41.6¢ $29.71
July 31 $31.4C $23.8¢ $41.4:f  $33.4¢
October 31 $31.4:  $23.5f $38.37 $15.0¢

At November 30, 2009, there were 812 common stddiens of record.

Dividend Policy

Our current policy is to pay annual cash divideod®ur common stock of $0.06 per share, in two aamial payments of $0.03 per share
each. In dollar terms, we paid cash for dividenidabmut $2.7 million in both 2009 and 2008. Dividsrare paid when, as and if declared at the
discretion of our board of directors from fundsdtbg available for that purpose. Our board of dioes periodically reviews our dividend policy
and considers the Company’s earnings, financiadlitiom, liquidity needs, business plans and opputies and 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, 2009. The graph assuraeththvalue of the investment in the Company arehich index was $100 on October 31,
2004, 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

140 - S

5120 - *

$0
10404 1005 10/06 10807 10/08 1v08

—f&— The Cooper Companies, Inc. = 4 — 5&P Smallcap 600 = = = - 5P Health Care Equipment

* $100 invested on 10/31/04 in stock or index, inolgdeinvestment of dividends. Fiscal year endiragober 31
Copyright® 2009 S&P, a division of The McGreHill Companies Inc. All rights reserve

10/04 10/05 10/06 10/07 10/08 10/09

The Cooper Companies, Ir $ 100.0C $ 979« $ 821 $ 5991 $ 235/ $ 40.1¢
S&P Smallcap 60! $ 100.0¢ $ 11527 $ 133.8! $ 149.2¢ $ 100.88 $ 106.4¢
S&P Health Care Equipme $ 100.0C $ 100.3¢ $ 102.3: $ 11288 $ 97.3: $ 92.9¢
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Equity Compensation Plan Information

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plan:

Weighted-Average
Exercise Price of

Number of Securities to b Outstanding Options.

Issued Upon Exercise of

- ; Warrants and Rights
Outstanding Options, 9

(Excluding Securities

Warrants and Rights (1) Reflected in Column A)
Plan Category (A) (B) [(®)]
Equity compensation plans approved by
shareholder® 6,170,46 $ 43.2( 1,629,59
Equity compensation plans not approved by
shareholder — — —
Total 6,170,46 $ 43.2( 1,629,59

(@)

(@)

The amount of total securities to be issued unaen@any equity plans shown in Column A includes 323,Restricted Stock Units
granted pursuant to the Company’s equity planssélaevards are for the distribution of shares t@that recipient upon the completion
of time-based holding periods and do not have andated exercise price. Accordingly, these awardsot reflected in the weighted-
average exercise price disclosed in Column B. Theuat of total securities does not include perfarogashare awards as these awards
are for the distribution of shares to the granipieat based on the satisfaction of future perfarogatargets

Includes information with respect to the 2007 L-Term Incentive Plan for Employees of The Cooper @Ganies, Inc.“2007 Pla”),
which was approved by stockholders on March 207280d provides for the issuance of up to 3,70090@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 andigesvfor the issuance of up to 650,000 shares afrGon Stock. As of October 31,
2009, up to 1,427,731 shares of Common Stock magsoed pursuant to the 2007 Plan and 201,866 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 Marth 7996 and March 28, 2001.
The 1998 Plan, 1996 Director Plan and 2001 Plae ladlexpired by their terms, but up to 3,566,6088res of Common Stock may be
issued pursuant to awards that remain outstandidgnthese plan
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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 before income tax

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 sh

Diluted shares excluding shares applicable to cditke
debt

Shares applicable to convertible d

Average number of shares used to compute diluted
earnings per sha

Dividends paid per sha

Consolidated Financial Position
Current assel

Property, plant and equipment, |
Goodwill

Other intangible assets, r

Other asset

Shor-term debi

Other current liabilitie:
Long-term debi

Other liabilities

Total liabilities
Stockholder’ equity

2009

2008

2007

2006

2005

$ 1,080,442 $ 1047377 $ 94524( $ 85896( $ 806,61
$ 59649 $ 61003 $ 51953 $ 52597 $ 496,83
$ 114,82 $ 76200 $ 672 $ 73337 $ 10845
14,28( 10,73: 11,86+ 7,10: 16,73
100,54¢ 65,47¢ (11,199 66,23 91,72:

— 1,394 — 2,09( 2,09¢

$ 10054 $ 6687( $ (11,197 $ 6832« $ 9381
$ 221 % 14 $ (029 3 14/ $ 2.04
45,47¢ 45,11; 44,70; 44,97¢ 43,39:

— 1,72 — 2,59( 2,59(
45,47¢ 46,84+ 44,70; 47 ,56¢ 45,98

$ 0.06 $ 0.06 $ 006 $ 0.06 $ 0.0€
$ 50387¢ $ 52603 $ 517,520 $ 456,95 $ 443,71
602,56¢ 602,65 604,53 496,35’ 379,78!
1,257,02! 1,251,69 1,289,58 1,241,80 1,185,00.
114,70 130,58 145,83: 147,16( 151,41
73,73: 76,64 38,70( 35,04¢ 35,86¢

$ 255100 $ 2,587,611 $ 259616  $ 2377,320 $ 2,195,387
$ 984 $ 4301 $ 4651 $ 61366 $ 72,260
165,57 212,39 239,96¢ 215,26¢ 185,36:
771,63 861,78 830,11¢ 681,28¢ 632,65:
64,52: 53,35: 20,08¢ 16,17¢ 16,33
1,011,56! 1,170,541 1,136,68: 974,09: 906,60!
1,540,34: 1,417,07 1,459,48 1,403,23; 1,289,27!
$ 255100 $ 2,587,611 $ 2596160  $ 2377,320 $ 2,195,387
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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 aSupplementary Dati

RESULTS OF OPERATIONS

We discuss below the results of our operationgi$eal 2009 compared with fiscal 2008 and the tssofl our operations for fiscal 2008
compared with fiscal 2007. 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

Overall, we remain optimistic about the long-terragpects for the worldwide contact lens and womeeathcare markets. However, recent
events affecting the economy as a whole, incluttireguncertainty and instability of the United Ssaé@d international credit markets and
ongoing recessionary pressures in the United Statg globally, continue to represent a risk tofouecasted performance for fiscal year 2010
and beyond.

We believe that CVI will continue to compete suafeby in the worldwide contact lens market with disposable spherical, toric and
multifocal contact lenses offered in a variety dfterials including using phosphorylcholine (PC) Aismlogy™ and silicone hydrogel
Aquaform@ technology. We believe that there willlb&er contact lens wearer dropout rates as techigdloproves and the shift in
practitioner preferences from low-featured “comntygdienses to higher-value specialty and singledasses continue to support a favorable
world market outlook. CVI expects greater marketgieation in Europe and Asia as we roll out newdpits and continue to expand our
presence in those regions.

Sales of contact lenses utilizing silicone hydragaterials, a major product material in the indudtave grown significantly. The Company
launched Biofinity® sphere in 2007 and Avafra spher2008, both silicone hydrogel contact lens paguWhile customer reaction for these
products has been favorable, our future growth bealmited by our late entry into the silicone hydel segment of the market. In addition to
spheres, competitive silicone hydrogel toric pradwae making substantial gains in market sharegpreésent a risk to our toric business. We
launched a monthly silicone hydrogel toric lensdemthe Biofinity label, in the first calendar gtearof 2009 and plan to launch a two-week
silicone hydrogel toric, under the Avaira labelfistal year 2010. We believe that these produdtsallow us to compete in this market shift
silicone hydrogel torics. Our ability to succeedhnsilicone hydrogel products is an important fa¢toachieving our projected future levels of
sales growth and profitability.

We launched Proclear 1 Day in Japan in the firtroar quarter of 2009. We are also in the prooédgeveloping a number of new contact
lens products to enhance CVI's broad and competitiorildwide product lines. New products plannedificroduction over the next two years
include additional lenses utilizing silicone hydebgnd PC Technology™ materials and new lens desigaluding toric and multifocal lenses.

40



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

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

CSl is a leader in the fragmented medical devigensat of women’s healthcare with strong brand amess and market focused product
offerings that appeal to an extensive customer.l@@Sehas been successful in identifying and aduyiselected smaller companies and pro
lines that improve its existing market positiorserve new clinical areas. We intend to continuieest in CSI’s business through acquisitions
of companies and product lines.

Regarding capital resources, we believe that caditash equivalents on hand of $3.9 million plushdaom operating activities and existing
credit facilities will fund future operations, ctgliexpenditures, cash dividends and acquisitions.

2009 Compared with 2008
Highlights: 2009 vs. 200¢
e Net sales up 3% to $1.08 billion from $1.05 billimnfiscal year 200€

» Gross margin 55% of net sales down from 5

»  Operating income up 18% to $149.9 million from $IPmillion.

*  We recorded interest expense of $44.1 million el year 2009 compared to $50.8 million for 2C
« Diluted earnings per share up 55% to $2.21 frord&1.

» Operating cash flow $223.1 million up 131% from $daillion.

Selected Statistical Information — Percentage of Né&ales and Growth

Years Ended October 31, 2009 % Change 2008 % Change 2007
Net sales 100% 3% 100% 11% 100%
Cost of sale: 45% 11% 42% 3% 45%
Gross profil 55% (2%) 58% 17% 55%
Selling, general and administrative expe 36% (9%) 41% 5% 43%
Research and development expe 3% (6%) 3% (11%) 4%
Amortization of intangible: 2% 6% 2% 4% 3%
Operating incomi 14% 18% 12% 177% 5%
Net Sales

Cooper’s two business units, CVI and CSI generthtef aur sales.
* 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 3% in 2009 d1d ith 2008. CVI achieved 3% net sales growth prilpan growth of disposable lenses,
including single-use lenses, and the sale of digosie hydrogel lenses, Biofinity and Avaira. C8h&ved 2% net sales growth in 2009
primarily due to 14% growth on products marketeedly to hospitals.

Net Sales Growth

($ in millions) 2009 vs. 2008 2008 vs. 2007
Business uni

CVI $30. 3% $88.€ 11%
CSli $ 26 2% $13.€ 9%
CVI Net Sales

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

« 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

* Commodity lenses to toric and multifocal lens

« 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

CVI's product lines of toric and multifocal lens&C Technology brand spherical lenses, siliconedgel spherical lenses and single-use
spherical lenses position us to take advantageeskttrends. CVI's silicone hydrogel spherical lprelucts, Biofinity and Avaira, are
marketed in the United States, Europe and Asidfieaekcluding Japan. However, we believe thas important to develop a full range of tc
and multifocal silicone hydrogel products due toréased pressure from silicone hydrogel toric petalaffered by our major competitors. CVI
launched Biofinity toric, a silicone hydrogel totens in the first calendar quarter of 2009. C\#logplans to launch a second silicone hydrogel
toric lens, Avaira toric, in fiscal year 2010.

CVI introduced the following products during fis@009:
* Proclear 1 Day in Japan

» Biofinity toric in the United States, Europe anda\PRacific, excluding Jape

Contact lens revenue includes sales of conventidigdosable, long-term extended wear lenses awglesuse lenses, some of which are
aspherically designed, and toric, multifocal androetic lenses.

» Proclear aspheric, toric and multifocal lenses, ufiactured using proprietary phosphorylcholine (F€ghnology, help enhance
tissue/device compatibility and offer improved leasnfort.

» Biofinity and Avaira aspheric and toric lenses, mfaetured using proprietary silicone hydrogel Aquaf Technology, increase oxyg
transmissibility for longer wea
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)
Aspheric lenses correct for n- and farsightedness and have additional opticaletigs that help improve visual acuity in low li¢
conditions and can correct low levels of astignmatiad low levels of presbyopia, an -related vision defec

Toric lenses correct astigmatism by adding thetamdil optical properties of cylinder and axis, ahnicorrect for irregularities in the shape
of the cornea

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

CVI Net Sales by Region

($ in millions) 2009 2008 Growth
Americas $392.¢ $387.¢ 1%
EMEA 345.1 337.¢ 2%
Asia Pacific 171.¢ 153.4 12%
$909.5 $879.( 3%

CVI's worldwide net sales grew 3%, 4% in constamtrency. Americas sales grew 1%, 2% in constameagy, primarily due to market gains
of CVI's silicone hydrogel spherical and toric lessBiofinity and Avaira, PC Technology lenses amgle-use lenses. EMEA sales grew 2%,
7% in constant currency, driven by increases iassaf Biofinity spherical and toric lenses and R&€finology lenses, including Proclear 1 Day

lenses. Sales to the Asia Pacific region grew 16%6jn constant currency, primarily due to salesaghoof single-use spherical and toric
products and Biofinity lenses.

Net sales growth includes increases in si-use spheres up 15%, at $190.2 million, all displesapheres up 4% and total spheres up 3%.
Silicone hydrogel spheres had sales of $99.7 mifiomarily in the United States and Europe. Owrlgentroduced silicone hydrogel toric
lenses had sales of $12.4 million and single-usestgrew 71%, but total torics declined 7% priryadue to a continuing trend in the market
toward silicone hydrogel toric lenses. Disposabigtifiocal lens sales grew 9% to $59.8 million. Qldenventional lens products declined
20%, and cosmetic lenses declined 10%. Procleaupts continued global market share gains as Rrotideic sales increased 5%, Proclear
1 Day spheres increased 59% and Proclear multifenaés increased 14%.

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

CSI Net Sales

CSI’s net sales increased 2% to $170.9 millioneSaf products marketed directly to hospitals gid# and now represent 33% of CSl's
sales. Women'’s healthcare products used primayilgtistetricians and gynecologists generate 96%SbksGales. The balance are sales of
medical devices outside of women'’s healthcare whigh does noactively market. While unit growth and product rhixve influenced organ
sales growth, average realized prices by produat hat materially influenced organic 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)

2008 Compared with 2007
Highlights: 2008 vs. 200"
e Net sales up 11% to $1.05 billion from $945.2 riiliin fiscal year 2007

» Gross profit up 17%; gross margin increased to 58%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 cents.

* Results for 2008 include $30.6 million of produatistart up costs, $1.9 million of distribution tatalization costs, $2.5 million of oth
restructuring and integration costs, $3.4 millidrintellectual property and securities litigatiomsts and $2.9 million write-off of the debt
issuance costs of our amended and restated cggdigrment. Results from 2007 included $1Imillion of similar items.

Selected Statistical Information — Percentage of Né&ales and Growth

Years Ended October 31, 2008 % Change 2007 % Change 2006
Net sales 100% 11% 100% 10% 100%
Cost of sale: 42% 3% 45% 28% 39%
Gross profil 58% 17% 55% (1%) 61%
Selling, general and administrative expe 41% 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

Our consolidated net sales grew by 11% in 2008184d in 2007. CVI achieved 11% net sales growth arily on growth of disposable lens
including single-use lenses, and the sale of digosie hydrogel lenses, Biofinity and Avaira. C8haved 9% net sales growth in 2008
primarily due to 6% organic growth including protkimarketed directly to hospitals.

Net Sales Growth

($ in millions) 2008 vs. 200° 2007 vs. 200!
Business uni

CViI $88.6 11% $56.2 8%
CsSl $13.€ 9% $30.C 24%
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Managemen’s Discussion and Analysis of Financial Condition ah
Results of Operations — (Continued)

In 2008, CVI launched Biofinity and Avaira, itsisbne hydrogel spherical lens products in the Wh@ates, Europe and Asia Pacific,
excluding Japan. CVI's toric products are facingr@ased pressure due to the launch of siliconeolggditoric products by its major
competitors. CVI began production of Biofinity toria silicone hydrogel toric lens, and launched groduct in fiscal 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.

CVI Net Sales by Region

($ in millions) 2008 2007 Growth
Americas $387.¢ $360.¢ 8%
EMEA 337.¢ 300.: 13%
Asia Pacific 153.4 129.¢ 18%
$879.( $790.5 11%

CVI' s worldwide net sales grew 11%, 8% in constantetury. Americas sales grew 8%, 7% in constant cayrgurimarily due to market gail

of CVI's silicone hydrogel lenses, Biofinity and aiva, PC Technology lenses and single-use lendéEAEsales 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 18%, 14% in constant auecke primarily due to significant sales growth afgde-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 millRnoclear spheres, including Biomedics XC andlRary 1 Day, increased 22% to $124.6
million and Proclear multifocal lenses, including®edics XC, increased 40% to $44.4 million.

CVI's sales growth was driven primarily throughrieases in the volume of lenses sold as the magkgincies 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.

CSI Net Sales

CSI’s net sales increased 9% to $168.3 million witlanic sales growth of about 6%. Sales of pradoarketed directly to hospitals grew
19% and now represent 30% of CSI’s sales. Womeggdtincare products used primarily by obstetriciams gynecologists generate 95% of
CSlI's sales.
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The balance are sales of medical devices outsid@pfens healthcare which CSI does not actively marketil&umit growth and product mi
have influenced organic sales growth, averagezeslprices by product have not materially influehoeganic sales growth.

2009 Compared to 2008 and 2008 Compared to 2007
Cost of Sales/Gross Profi

Gross Profit Percentage of Net Sales 2009 2008 2007
CViI 54% 58% 54%
CSl 60% 59% 59%
Consolidatec 55% 58% 55%

CVI's margin was 54% in fiscal 2009 compared wig¥bin fiscal 2008. The decline is largely attritiite costs associated with inventory and
equipment write-offs and idle equipment. Also, urr fiscal third quarter of 2009, we initiated th@0® CooperVision Manufacturing
restructuring plan to move contact lens manufaetuprimarily from Norfolk, Virginia, to existing nmufacturing operations in Juana Diaz,
Puerto Rico, and Hamble, UK. In fiscal 2009, $5i0iom of costs associated with this manufacturiagtructuring plan, primarily severance
charges and accelerated depreciation, were recasledsts of sales. As discussed below, we expéotdr similar costs related to this
manufacturing restructuring plan through the figaat quarter of 2011.

CSI's margin was 60% in fiscal 2009 and 59% indis2008. Gross margin reflects CSI's emphasis gamic growth, and the increase is a
result of manufacturing efficiencies along withrenging product mix including higher margin productarketed directly to hospitals that
represent 33% of net sales in fiscal 2009 comptr@9% in fiscal 2008.

Selling, General and Administrative Expense (SGA)

(In millions) 2009 2008 2007

CVvI $309.¢ $342%5 $322(
Csl 53.7 57.7 54.t
Headquarter 28.C 29.1 31.t

$391.€ $429.1 $408.(

Consolidated SGA decreased by 9% in 2009 and iseted% in 2008 and 14% in 2007. As a percentagetddales, consolidated SGA
decreased to 36% in 2009 from 41% in fiscal 2008489 in 2007. The decrease in SGA is primarily tdueecessionary cost control meas
partially offset by costs supporting increaseds#gels and lenses used in marketing programs.

CVI's SGA decreased 10% in fiscal 2009, primaribedo increased efficiencies as a result of thematization of distribution centers
completed in fiscal 2008 and decreased marketipgreses from the prior year that included sevenal product launches. SGA costs also
decreased as a result of the Critical Activity mesturing plan, discussed below, initiated in tisedl first quarter of 2009. SGA as a percentage
of net sales decreased to 34% in 2009 from 399%0@82and 41% in 2007.
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CSlI's SGA decreased 7% at 31% of net sales inlf&@@9 from 34% of net sales in fiscal 2008. Mairkgt distribution and other general and
administration costs decreased primarily due torawed efficiencies from a recent acquisition andrdased legal and share-based
compensation expenses. Fiscal 2008 SGA increaseav6%®2007 on increased selling and distributiosti£to support the emphasis on organic
sales growth.

Corporate headquarters’ SGA, which decreased 4828d million in 2009 and decreased 8% to $29.lioniin 2008, were 3% of
consolidated net sales in both periods. The deeri@s®009 was primarily due to the $1.9 millionwetion of accrued legal costs related to our
acquisition of Ocular Sciences, Inc. based ontéessent agreement reached in our fiscal secondejuafr2009. The decrease in 2008 was
primarily due to expense recovery related to foufeis of share-based awards.

Research and Development Expense

Research and development (R&D) expense decreaséd 8999 and 11% in 2008 and was 3% of sales i® 201 2008, and 4% of sales
2007. R&D expense was $33.3 million in 2009, $3&ilion in 2008 and $39.9 million in 2007. R&D expee included acquired in-process
research and development of $3.0 million in 20093W| and $7.2 million in 2007 for CSI.

CVI's 2009 research and development expenditures %25.9 million, net of acquired process R&D, down 16% from $30.7 million in 20
which represented an 11% increase over 2007.¢alf2009, CVI recorded a $3.0 million process research and development charge rele
the acquisition of certain distribution rights. C¥research and development activities include pirogrto develop disposable silicone hydr
products and product lines utilizing PC technology.

CSI’s research and development expenditures wederfiflion, down 8% in 2009 and $4.7 million, dow®o in 2008, net of acquired in-
process R&D, representing 3% of net sales in eadog. In 2007, R&D expense included acquired inepss research and development of
$7.2 million. CSI's research and development atitisiinclude the upgrade and redesign of many @&Intinence, assisted reproductive
technology and uterine manipulation products aheérgynecological and obstetrical product develapraetivities.

Restructuring Costs
2009 CooperVision Manufacturing Restructuring Plan

In the fiscal third quarter of 2009, CooperVisimitinted a restructuring plan to relocate contansimanufacturing from Norfolk, Virginia, and
transfer part of its contact lens manufacturingrfradelaide, Australia, to existing manufacturingations in Juana Diaz, Puerto Rico, and
Hamble, UK (2009 CooperVision Manufacturing restauimg plan). This plan is intended to better m&liCVI's manufacturing efficiencies and
reduce its manufacturing expenses through a remtutiworkforce of approximately 480 employees. Nwfolk plant manufactures about °
of CooperVision’s annual lens production; howewver additional hires are anticipated in Puerto Ricthe UK, as part of this plan, due to
recent gains in manufacturing efficiencies.

The Company expects to complete restructuring itietivin Adelaide, Australia, in our fiscal firsugrter of 2010 and in Norfolk, Virginia, in
our fiscal first quarter of 2011.
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We estimate that the total restructuring costs uttde plan will be approximately $24 million, wiibout $17 million associated with assets,
including accelerated depreciation and facilityskeand contract termination costs, and about Hiomiéssociated with employee benefit costs,
including anticipated severance payments, ternondienefit costs, retention bonus payouts and aih@tar costs. These costs are reported as
cost of sales or restructuring costs in our Codstdid Statements of Operations. In the year endésb@r 31, 2009, total costs $5.1 million
including $3.6 million of employee benefit costalgkl.5 million of non-cash costs associated witetssare reported as $5.0 million in cost of
sales and $0.1 million in restructuring costs. Atdber 31, 2009, the total accrued restructuriability, recorded in other accrued liabilities,
was $3.0 million.

Critical Activity Restructuring Plan

In the fiscal first quarter of 2009, CooperVisioegan a global restructuring plan to focus the degdion on our most critical activities, refine
our work processes and align costs with prevaitiragket conditions (Critical Activity restructurin@an). This restructuring plan involved the
assessment of all locations’ activities, exclusifedirect manufacturing, and changes to streamiiogk processes. As a result of the Critical
Activity restructuring plan, a number of positionsre eliminated across certain business functiodsggographic regions. The Company
substantially completed the Critical Activity rastturing plan in our fiscal fourth quarter of 2009.

The total restructuring costs under this plan vit& million, primarily severance and benefit coatsd are reported as cost of sales or
restructuring costs in our Consolidated Statemeh@®perations. In the year ended October 31, 2@@¥eported $0.5 million in cost of sales
and $3.8 million in restructuring costs. At OctoBér 2009, the total accrued restructuring liapiliecorded in other accrued liabilities was
$0.6 million.

The Company may, from time to time, decide to peradditional restructuring activities that invokiearges in future periods.

Amortization of Intangibles

Amortization of intangibles was $17.9 million in@®) $16.8 million in 2008 and $16.2 million in 20@¥mortization expense in fiscal 2009
includes a $1.5 million charge for a CSl licensat tho longer has value.

Operating Income

Operating income grew $104.0 million, or 227%, bestw 2007 and 2009, increasing 18% or $22.9 milkid2009, and 177% or $81.1 million
in 2008.

Years Ended October 31,

($ in millions) 2009 2008 2007
CVI $138.: $123.¢ $ 57.2
Csl 39.€ 32.7 20.1
Headquarter (28.0) (29.1) (31.9)
$149.¢ $127.( $ 45.¢
Percent growth (decline 18% 177% (59%)
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Interest Expense

Interest expense decreased 13% to $44.1 milli@d@9, following an increase of 19% to $50.8 milliark008 from $42.7 million in 2007. T
fiscal 2009 decrease primarily reflects a decréaser long-term borrowings used for capital exganes and lower interest rates. The fiscal
2008 increase included the write-off of $3.0 milliof unamortized costs related to the repurchaseio®.625% Convertible Senior
Debentures, and excluding such costs, interestresepiacreased 12% in 2008. We had $764.0 millidnans on our credit facility on
October 31, 2009, compared to $861.4 million owniditag on October 31, 2008.

Other Income (Expense), Net

Years Ended October 31,

(In millions) 2009 2008 2007
Interest incom $04 $ 0.3 $04
Gain on extinguishment of de 1.8 — —
Foreign exchange gain (los 7.C 0.4 (3.0
Other (expense) incon (0.7) (0.7) 0.1
$9.1 $— $(2.5)

Provision for Income Taxes

We recorded tax expense of $14.3 million for figeedr 2009 compared to $10.7 million for fiscal y2@08 based on effective tax rates of
12.4% and 14.0% for 2009 and 2008, respectivelg. ddctrease in the effective tax rate is driveniHanges in our geographic mix of income.

Share-Based Compensation Plans

The Company grants various shé@sed compensation awards, including stock optjmer$ormance shares, restricted stock and resirgttl
units. The share-based compensation and relatechmtax benefit recognized in the consolidatednioia statements in fiscal year 2009 was
$13.0 million and $4.2 million, respectively, compa to $14.9 million and $4.0 million, respectivgly fiscal year 2008. As of October 31,
2009, there was $12.8 million of total unrecognizethpensation cost related to share-based comjamsahich is expected to be recognized
over a weighted average remaining vesting periadd4fears for nonvested stock options and resttistock units. Cash received from opti
exercised under all share-based compensation amaegs for fiscal 2009 and 2008 was $1.1 milliod 6.3 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 tegqal the forfeiture estimate is changed. Thesestwfients totaled $2.9 million in fiscal year
2009 and $3.2 million in fiscal year 2008.
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CAPITAL RESOURCES AND LIQUIDITY
2009 Highlights
» Operating cash flow $223.1 million, compared to $98illion in 2008.

» Expenditures for purchases of property, plant andmment $93.9 million, compared to $124.9 millior2008.
» Total debt decreased to $781.5 million from $904iion in 2008.

Comparative Statistics

Years Ended October 31,

($ in millions) 2009 2008

Cash and cash equivale $ 3¢ $ 1.¢
Total asset $ 2,551.¢ $ 2,587.¢
Working capital $ 3285 $ 270.¢
Total debi $ 781t $ 904.¢
Stockholder’ equity $ 1,540.0 $ 1,417.:
Ratio of debt to equit 0.51:1 0.64:1
Debt as a percentage of total capitaliza 34% 39%

Working Capital

The increase in working capital in fiscal 2009 waisnarily due to decreases in short-term debt, actopayable and other current liabilities.
An increase in our trade accounts receivable astributed to the increase. The increase in workigjtal was partially offset by the decrease
in inventory.

Operating Cash Flows

Cash flow provided from operating activities contid as Coop’s major source of liquidity, totaling $223.1 milian fiscal 2009 and $96
million in 2008. Operating cash flow increased ity due to higher net income.

At the end of fiscal 2009, Cooper’s inventory mantim hand (MOH) were 6.3 compared to 8.1 at figeal-end 2008. Our days sales
outstanding (DSO) decreased to 55 days at Octdhe2®9, from 59 days at October 31, 2008. Baseolomexperience and knowledge of our
customers and our analysis of inventoried prodastsproduct levels, we believe that our accourtsivable and inventories are recoverable.
Investing Cash Flows

The cash outflow of $98.6 million from investingtiaiies in fiscal 2009 was for capital expenditsi@ $93.9 million primarily to improv
manufacturing capacity and payments of $4.7 millelated to acquisitions.
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Financing Cash Flows

The cash outflow of $122.7 million from financingt@ities in fiscal 2009 was driven by net repaynsesf lonc-term debt of $85.3 million an
short-term debt of $36.0 million, along with divitls on our common stock of $2.7 million. The owtflwas partially offset by proceeds of
$1.1 million from the exercise of stock options.

Risk Management

Most of our operations outside the United Stateliheir local currency as their functional curngnd/e are exposed to risks caused by
changes in foreign exchange, principally our Bmijeund sterling, euro, Japanese yen, Swedish knod&anadian dollar-denominated debt
and receivables, and from operations in foreigmengies. We have taken steps to minimize our balaheet exposure. Although we enter into
foreign exchange agreements with financial ingthg to reduce our exposure to fluctuations initpreurrency values relative to our debt or
receivables obligations, these hedging transactionsot eliminate that risk entirely. We are algpased to risks associated with changes in
interest rates, as the interest rate on our Séhisecured Revolving Line of Credit varies with tl@ndon Interbank Offered Rate. Our
significant increase in debt following the acqudsitof Ocular has significantly increased the askociated with changes in interest rates. We
have decreased this interest rate risk by hedgsigraficant portion of variable rate debt effeeliy converting it to fixed rate debt for varying
periods through May 2011. For additional detaig Bem 1A. Risk Factors and Note 1 and Note 8 ¢octinsolidated financial statements.

On January 31, 2007, Cooper entered into a $69®mayndicated Senior Unsecured Revolving Lin€oédit (Revolver) and $350 million
aggregate principal amount of 7.125% senior noties2015 of which $339 million are outstanding. (Ske¢e 7 to the consolidated financial
statements). KeyBank led the Revolver refinancémgl the Revolver matures on January 31, 2012.

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 rs@gdttransactions 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@sonomic conditions continue to be challenginthwighter credit conditions and slow
economic growth during 2009. For our fiscal yeadezhOctober 31, 2009, continued concerns abougystemic impact of inflation, energy
costs, geopolitical issues, the availability andtad credit, bank failures and a declining reaasmarket in the U.S. have contributed to
increased market volatility and diminished expéctet for the United States and the global econdrhgse conditions, combined with
declining business and consumer confidence andased unemployment, have contributed to substalg@ines in capital markets and
consumer confidence.

As a result of these market conditions, the codtaarmilability of credit continues to be adversaffected by illiquid credit markets and wider
credit spreads. Concern about the stability ofntlagkets generally and the strength of counterpasiecifically has led many lenders and
institutional
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investors to reduce, and in some cases, ceasewmerfunding to borrowers. Ongoing turbulencehia United States and international markets
and economies may adversely affect our liquiditgt inancial condition, and the liquidity and finaalccondition of our customers. If these
market conditions do not improve, they may limit ability, and the ability of our customers, to &y replace maturing liabilities, and access
the capital markets to meet liquidity needs, résglin potential adverse effects on our financ@tdition and results of operations. These
conditions appear to have affected the marketsdoproducts as consumer spending decreased nesintslower growth in 2009.

We believe that cash and cash equivalents on hizd8l® million plus cash generated by operatingvaies and borrowing capacity under our
existing credit facilities will fund future operatis, capital expenditures, cash dividends and sitiguis. Over the past two fiscal years, the
Company has made a significant investment in matwifi]ag capacity to support our silicone hydroged @aily disposable contact lens proc
lines and improved capacity utilization. As a réswie plan to reduce overall capital expenditustated to manufacturing. Management
believes that our projected outlook on sourcegyoidity will be sufficient to meet our projecteiduidity needs for the next 12 months. At
October 31, 2009, we had $290.6 million of avagatrledit, and we are in compliance with financ@mlenants related to our credit facilities.

OFF BALANCE SHEET ARRANGEMENTS
None.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS
As of October 31, 2009, we had the following cocitral obligations and commercial commitments:

Payments Due by Period 2011 2013 2015
(In millions) Total 2010 & 2012 & 2014 & Beyond
Contractual obligation:

Long-term debt $ 764 $— $425.C $— $ 339.¢
Capital least 10.C 2.8 7.2 — —
Interest payment 155.2 38.t 58.2 48.4 10.C
Operating lease 172.5 30.1 52.7 23.C 66.¢
Total contractual obligatior 1,102.: 71.£ 543.% 71.4 416.%
Commercial commitment:

Stanc-by letters of credi 0.2 0.2 — — —
Total $1,102.! $ 71.€ $543:- $ 714 $ 416.

The expected future benefit payments for pensiangthrough 2019 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.
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New Accounting Pronouncements

In December 2007, the Financial Accounting stansl@alard (FASB) issued new accounting standardsdsimess combinations unc
Accounting Standards Codification (ASC) 805, whistablishes principles and requirements for howajuirer recognizes and measures i
financial statements the identifiable assets aeduithe liabilities assumed, any noncontrollingiest in the acquiree and the goodwill
acquired. The new standards also establish disglasguirements to enable the evaluation of theraatnd financial effects of the business
combination. In April 2009, the FASB issued addiibstandards under ASC 805-20 to clarify initedagnition and measurement, subsequent
measurement and accounting, and disclosure ofsaasdtliabilities arising from contingencies inusimess combination. We adopted the
requirements of this standard on November 1, 20@9first day of our fiscal year ending October 3010. The impact of the adoption of these
new standards will depend on the nature and erfdmisiness combinations occurring on or after Nalver 1, 2009.

In December 2008, the FASB issued new standardsruk@8C 715-20, which provides guidance on an engleydisclosure about the major
categories of plan assets and concentrationslofarghese plan assets of a defined benefit pansimther postretirement plan. Further, it
requires employers to disclose information abointalue measurements of plan assets. The newatdsidnder ASC 715-20 will be adopted
by the Company in its consolidated financial staets for the fiscal year ending October 31, 2010a prospective basis. The Company does
not anticipate the adoption of this standard walvé a material impact on our consolidated finarsti@iements.

In June 2009, the FASB issued an amendment todiexdgnition guidance in ASC 860 and eliminatesettemption from consolidation for
qualifying special-purpose entities. The Compangsdaeot anticipate the adoption, which is effectavethe Company for the fiscal year
beginning on November 1, 2010, will have a matengdact on our consolidated financial statements.

In June 2009, the FASB issued the consolidatiodande for variable-interest entities to replaceghantitative-based risks and rewards
calculation for determining which enterprise, iffahas a controlling financial interest in a val@imterest entity with an approach focused on
identifying which enterprise has the power to ditee activities of a variable interest entity thatst significantly impact the entity'economic
performance. The Company does not anticipate tbptamh, which is effective for the Company for fimcal year beginning on November 1,
2010, will have a material impact on our consokdfinancial statements.

In June 2009, the FASB established that the “FASBoAInting Standards Codification” (Codification) ui become the single official source
of authoritative U.S. GAAP (other than guidanceigss by the SEC), superseding existing FASB, Amarlaatitute of Certified Public
Accountants, Emerging Issues Task Force and retateounting literature. After that date, only oeedl of authoritative U.S. GAAP exists. .
other literature is now considered non-authoritativ

The Codification did not change U.S. GAAP. The Gicdiion became effective for interim and annuaiqes ended on or after September 15,
2009. We adopted this standard as of Septemb&003, with the only impact being the update to serdoval of certain references in our
consolidated financial statements to technical acting literature.
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In August 2009, the FASB issued an update to ASCr8garding fair value measurement. This Accounfitandards Update (ASU) No. 2009-
5(ASU 2009-5) amends the provisions in ASC 820teel&o the fair value measurement of liabilities atarifies for circumstances in which a
guoted price in an active market for the identi@dlility is not available. ASU 2009-5 is intendexreduce potential ambiguity in financial
reporting when measuring the fair value of lial#ht We adopted the requirements of this standafdavember 1, 2009, the first day of our
fiscal year ending October 31, 2010. ASU 2009-5ceons disclosure only and will not have an impactree Company consolidated financi
statements.

In October 2009, the FASB issued an update to A& régarding revenue recognition. This ASU No. 20B9ASU 2009-13), provides
guidance on whether multiple deliverables in a nesearrangement exist, how the arrangement sheuteparated, and the consideration
allocated. ASU 2009-13 eliminates the requirememstablish the fair value of undelivered prodaetd services and instead provides for
separate revenue recognition based upon managenestithate of the selling price for an undelivateth when there is no other means to
determine the fair value of that undelivered ité8U 2009-13 is effective prospectively for revermueangements entered into or materially
modified in fiscal years beginning on or after Jd5e 2010 or our fiscal year 2011. Early adopt®peérmitted if the Company elects to adopt
ASU No. 2009-14 concurrently. The Company is cutyegvaluating the potential impact of ASU 2009-drBits consolidated financial
statements.

In October 2009, the FASB issued an update to AS&EaD5. This ASU 2009-14, amends the scope ofdftevare revenue guidance in ASC
985-605 to exclude tangible products containingveafe components and non-software componentsuhatiébn together to deliver the

tangible product’'s essential functionality. ASU 2604 is effective prospectively for revenue arrangets entered into or materially modified

in fiscal years beginning on or after June 15, 261 0ur fiscal year 2011. Early adoption is peredtif the Company elects to adopt ASU 2009-
13 concurrently. The Company is currently evalugatime potential impact of ASU 2009-14 on its coidatked financial statements.

Estimates and Critical Accounting Policies

Management estimates and judgments are an infegitadf financial statements prepared in accordaritteaccounting principles genera
accepted in the United States of America (GAAP). Wkeve that the critical accounting policies désed 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@mon or results of operations. We believe
that the accounting estimates employed are apptepsind resulting balances are reasonable; howasteigl results could differ from the
original estimates, requiring adjustment to theslarices in future periods.

* Revenue recognitio- We recognize product net sales, net of discouetsrnis, and rebates in accordance with relateduation standarc
and SEC Staff Accounting Bulletins. As requiredthgse standards, we recognize revenue when iliged or realizable and earned,
based on terms of sale with the customer, whemupsive evidence of an agreement exists, delivasyolcurred, the seller’s price is fixed
and determinable and collectability is reasonabiused. For contact lenses as well as CSI medésates, diagnostic products and
surgical instruments and accessories, this prignadgturs upon product shipment, when risk of owmireransfers to oL
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customers. We believe our revenue recognition {gsliare appropriate in all circumstances, anddbapolicies are reflective of ol
customer arrangements. We record, based on histstatistics, estimated reductions to revenuetdistomer incentive programs offered
including cash discounts, promotional and advengisillowances, volume discounts, contractual pgieiltowances, rebates and specific
established customer product return programs. \dsilenates are involved, historically, most of thpsograms have not been material to
our business, since a high percentage of our revisniuom direct sales to doctors. The Companyroctaxes collected from customers

a net basis, as these taxes are not included wafeg

» 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, werage, about six to seven months of
inventory on hand to maintain high customer serlggels given the complexity of our specialty lgmeduct portfolio.

» Valuation of goodwil We account for goodwill and evaluate our goodwélledmces and test them for impairment in accordariite
related accounting standards. We no longer amagtipelwill. The goodwill impairment test is a tvgtep process. Initially, we compare
book value of net assets to the fair value of eaplorting unit that has goodwill assigned to ithié fair value is determined to be less than
the book value, a second step is performed to cterthbe amount of the impairment. A reporting usithie level of reporting at which
goodwill is tested for impairmer

Our reporting units are the same as our businggae@s— CVI and CSI- reflecting the way that we manage our businesstésht
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 our annual impairment test in ourdiisbird quarter 2009, and our analysis indicated tve had no impairment of goodw
The fair value of our reporting units is
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determined using either the income or the markletaten approach or a combination thereof. Underititome approach, specifically the
discounted cash flow method, the fair value ofrémorting unit is based on the present value dfresed future cash flows that the
reporting unit is expected to generate over itsaiaing life. Under the market approach, the valfithe reporting unit is based on an
analysis that compares the value of the reportirigta values of publicly traded companies in saniines of business.

In the application of the income and market vahratipproaches, the Company is required to makeatsts of future operating trends and
judgments on discount rates and other variablescdbint rates are based on a weighted averagefamsgpital, which represents the
average rate a business must pay its providerstfahd equity capital. We used discount rateshwaie the representative weighted
average cost of capital for each of our reportinigsuin comparison with guideline companies, witingideration given to the current
condition of the global economy. The discount ratesd in the current year are about 200 basisptanter than our prior interim analysis
completed as of October 31, 2008 due to changedit markets and the current condition of the.ldr&1 the global economy.
Management determines net sales forecasts basmdr drest estimate of near term revenue expectaéinddong term projections which
include review of published independent industrglgst reports. The net sales forecasts used iarthaal goodwill impairment test for
2009 were consistent with our prior interim anaysdmpleted as of October 31, 2008. For the cuyreat, management determined that
applying equal weight to both our income and masaketlyses provided the most reliable indicationfawfvalue of our reporting units.

In reconciling the combined fair value of our refpag units to our market capitalization, we usee ¢fosing price of our common stock at
April 30, 2009, the end of our fiscal second quaed we applied a premium for control based arreview of premiums paid by third
parties in comparable recent transactions. We e an appropriate premium for control by analgzindividual transactions in our
markets and selected target companies whose apesatiere comparable to our two reporting units. &gment will continue to monitor
the relationship of Cooper’s market capitalizatiorboth its book value and tangible book value @nelvaluate the carrying value of
goodwill.

Actual future results related to assumed variabdedd differ from these estimates. Goodwill impa@mh analysis and measurement
process that requires significant judgment. If cammon stock price trades below book value pereshibere are changes in market
conditions or a future downturn in our businesgherannual goodwill impairment test indicatesrapairment of our goodwill, the
Company may have to recognize a non-cash impairofats goodwill that could be material, and coaliiversely affect our results of
operations in the period recognized and also adiyeadfect our total assets, stockholders’ equitgt Einancial condition.

» Business combinationsWe routinely consummate business combinations. IBesfuoperations for acquired companies are iretlith ou
consolidated results of operations from the datacofiisition. In fiscal 2009 and prior periods, alil@cated the purchase price of
acquisitions based on our estimates and judgménite dair value of net assets purchased, diregtiation costs incurred and intangibles
other than goodwill. In December 2007, the FASBIégka revision to the accounting standard for lassirtombinations that replaces the
prior cost allocation process. V
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will adopt the new standard in fiscal 2010 andaoy future business combination, we will recogrigparately from goodwill, tr
identifiable assets acquired, including acquiregriocess research and development, the liabilitsssmed, and any noncontrolling interest
in the acquiree generally at the acquisition datevialues as defined by accounting standardsectat fair value measurements. As of the
acquisition date, goodwill is measured as the exoésonsideration given, generally measured atélue, and the net of the acquisition
date fair values of the identifiable assets acqguémed the liabilities assumed. Direct acquisitiosts will be expensed as incurr

* Income taxes — We account for income taxes undeasket and liability method. Deferred tax assaddiabilities are recognized for the
future tax consequences attributable to differehetaeen the financial statement carrying amouhéxisting assets and liabilities and
their respective tax bases, and for tax lossedandredit carryforwards. Deferred tax assets @tillities are measured using enacted tax
rates expected to apply to taxable income in tlaesym which those temporary differences are exgoetd be recovered or settled. The
effect on deferred tax assets and liabilities ofange in tax rates is recognized in income irpévéod that includes the enactment date. In
assessing the realizability of deferred tax assedsiagement considers whether it is more likely that that some portion or all of the
deferred tax assets will not be realiz

As part of the process of preparing our consoliifiteancial statements, we must estimate our incamexpense 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 comiexes 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 girisdiction. 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 cbeldchaterial.

Regarding accounting for uncertainty in income saxee recognize the benefit from a tax positiorydhit is more likely than not that tr
position would be sustained upon audit based solelthe technical merits of the tax position. Weamge the income tax benefits from
tax positions that are recognized, assess thediofithe derecognition of previously recognized baxefits and classify and disclose the
liabilities within the consolidated financial statents for any unrecognized tax benefits based @guidance in the interpretation of ASC
740Accounting for Income Taxe§ he interpretation also provides guidance on tieinterest and penalties related to tax positinag
be recorded and classified within our Consolid&&tement of Operations and presented in the Cidasedl Balance Sheet. We classify
interest expense and penalties related to uncegripositions as additional income tax expense.

» Share-Based Compensation — Effective Novemberd5,20e adopted the accounting standard revisiostfare-based payment as
interpreted by SEC SAB No. 107, using the modifiedlspective transition method. Prior periods havtebeen restate:
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Under these fair value recognition provisions, sHaaised compensation expense is measured at titedgta based on the fair value of the
award and is recognized as expense over the vgstimgd. Determining the fair value of share-baaedrds at the grant date requires

judgment, including estimating Cooper’s stock priogatility, employee stock option exercise behaviand employee option forfeiture
rates.

The expected life of the share-based awards igdbaséhe observed and expected time to post-vegiifgjture 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, histbriokatility and other factors. The risk-
free interest rate is based on the continuous patedded by the U.S. Treasury with a term equahtexpected life of the award. The
dividend yield is based on the projected annuatbldivd payment per share, divided by the stock @midbe date of grant.

As shar-based compensation expense recognized in our Gdatsal Statements of Operations is based on awdtidstely expected t
vest, the amount of expense has been reducedtiioragsd forfeitures. Forfeitures are estimatechattime of grant, based on historical
experience, and revised, if necessary, in subse¢geeiods if actual forfeitures differ from thosstienates.

If factors change and the Company employs diffeasstimptions in the application of ASC 718, the pensation expense that it reco
in future periods may differ significantly from whiathas recorded in the current period. In 200%rgo the adoption of the accounting
standard revision, the Company valued its shareebeasmpensation using the intrinsic value method.
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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

The Company is exposed to market risks that r@lateipally 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 swapd #oreign currency forward exchange contractqeetvely. The Company does not enter
derivative financial instrument transactions foecplative purposes. For additional information péeaee Risk Management discussed abo
Capital Resources and Liquidity and Derivative lmstents in Note 1 and Note 8 to the consolidatearitial statements.

Long-term Debt

Total debt decreased to $781.5 million at Octolder2809, from $904.8 million at October 31, 2008nb-term debt includes $339 million of
senior notes issued in fiscal 2007 (see Note Reabnsolidated financial statements). In Decer@béB, we purchased through the open
market, in a privately negotiated transaction, @illion in aggregate principal amount of our 5% Senior Notes at a discounted price of
approximately $9.0 million plus accrued and unpaidrest. We wrote off about $0.2 million of unaniwed costs related to the Senior Notes
and recorded a gain on the repurchase in othemiaamn our Consolidated Statement of Operations.Cdmapany paid the aggregate purchase
price from borrowings under our $650 million revioly line of credit. On July 1, 2008, the Companyuehased all $115 million in aggregate
principal amount of our 2.625% Convertible Seni@bBntures issued in 2003 and due 2023 (Securnitizspant to the terms of the debentures
for the Securities and, therefore, no Securitiesaia outstanding (see Note 7 to the consolidatehfiial statements). The Company paid the
aggregate repurchase price from borrowings unde$6s0 million revolving line of credit. On July 2008, we also wrote off $3.0 million of
unamortized costs related to the Securities.

We may from time to time seek to retire or purchaseSenior Notes through open market cash purshasigately 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) 2009 2008
Shor-term debi $ 9.¢ $ 43.C
Long-term debt 771.¢€ 861.¢
Total $781.F $904.¢
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As of October 31, 2009, the scheduled maturitighefCompany’s fixed and variable rate long-terrtadligations, their weighted average
interest rates and their estimated fair values \asr®llows:

Expected Maturity Date Fiscal Year Fair
($ in millions) 2010 2011 2012 2013 2014  There- after Total Value
Long-term debt:
Fixed interest rat $— $ 50 $ 22 $— $— $ 3394 $346. $341¢
Average interest ral 6.0% 6.0% 7.1%
Variable interest rat $— $— $425.0 $— $— $— $425.C $425(
Average interest ral 3.0% 2.0% 2.0%

As the table incorporates only those exposuresetkiated as of October 31, 2009, 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 ourihgdigrategies at that time. As of October 31, 2008 Company has interest rate swaps
outstanding that are designed to fix the borrovdaosts related to all $425 million of the outstandiralance on the Company’s syndicated
senior unsecured revolving line of credit. If irstrrates were to increase or decrease by 1% dod$)§ points, annual interest expense would
remain unchanged.
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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 sahbsiglithe Company) as

October 31, 2009 and 2008, and the related corsdelidstatements of operations, stockholders’ eguithcomprehensive income (loss), and
cash flows for each of the years in the three-peaiod ended October 31, 2009. We also have au@itedCooper Companies, Inc. and
subsidiaries’ internal control over financial refog as of October 31, 2009, based on criteriadbdisteed ininternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatirtee Treadway Commission (COSO). The Cooper Goigs, Inc. and
subsidiaries’ management is responsible for thessalidated financial statements, for maintainiffgative internal control over financial
reporting, and for its assessment of the effecégsrof internal control over financial reportingur@esponsibility is to express an opinion on
these consolidated financial statements and anaspon the Company’s internal control over finahegporting based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlogUnited States). Those standards
require that we plan and perform the audits toiolrf@asonable assurance about whether the finasteiidments are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all eréal respects. Our audits of the
consolidated financial statements included exarginim a test basis, evidence supporting the amauntslisclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaidating the overall financial
statement presentation. Our audit of internal @dmver financial reporting included obtaining amderstanding of internal control over
financial reporting, assessing the risk that a nelteseakness exists, and testing and evaluatiegléisign and operating effectiveness of
internal control based on the assessed risk. Qditsaalso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideagonable basis for our opinions.

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 refleettiiansactions 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 reasanabburance 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 agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all mategaspects, the financial position of The Coc
Companies, Inc. and subsidiaries as of Octobe2@19 and 2008, and the results of their operatmmstheir cash flows for each of the yeal
the three-year period ended October 31, 2009, nfocmity with U.S. generally accepted accountinmgples. Also in our opinion, The
Cooper Companies, Inc. and subsidiaries maintaineal| material respects, effective internal cohtiver financial reporting as of October 31,
2009, based on criteria establishedniternal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

/sl KPMG LLP

San Francisco, California
December 18, 2009
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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

2009 2008 2007
$1,080,42 $ 1,047,370 $945,24(
483,92 437,341 425,70
596,49: 610,03( 519,53:
391,59: 429,30 407,95
33,29¢ 35,46¢ 39,85¢
3,887 1,521 9,67
17,86( 16,77 16,19
149,85t 126,96: 45,85:
44,14: 50,78 42,68:
9,11¢ 28 (2,499)
114,828 76,20 672
14,28( 10,73 11,86
$ 10054 $ 6547¢ $ (11,19)
$ 22:  $ 14€  $ (0.2
$ 221 $ 145 $ (0.2
45,17: 44,99t 44,707
45 47¢ 46,84: 44,707

See accompanying notes to consolidated financissents.
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Consolidated Balance Sheets

October 31,
(In thousands) 2009 2008
ASSETS
Current asset:
Cash and cash equivalel $ 3,93 $ 1,94«
Trade accounts receivable, net of allowance foibtfauaccounts of $4,690 and $4,541 at Octobel
2009 and 2008, respective 170,94 159,15¢
Inventories 260,84t 283,45¢
Deferred tax asse 23,36( 26,33
Prepaid expenses and other current a: 44,79¢ 55,13¢
Total current asse 503,87¢ 526,03:
Property, plant and equipment, at ¢ 882,32: 822,35¢
Less: accumulated depreciation and amortize 279,75¢ 219,70(
602,56¢ 602,65¢
Goodwill 1,257,02! 1,251,69
Other intangibles, n¢ 114,70( 130,58°
Deferred tax asse 27,78! 25,64
Other asset 45,95 50,99¢

$2,551,90 $2,587,61

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:

Shor-term debt $ 7,051 $ 43,01
Current portion of lon-term deb! 2,79 —
Accounts payabl 36,87¢ 63,63¢
Employee compensation and bene 35,78! 34,91¢
Accrued acquisition cos 3,59¢ 6,31¢
Accrued income taxe 4,40( 4,37¢
Other accrued liabilitie 84,91: 103,14
Total current liabilities 175,41 255,40’
Long-term debi 771,63( 861,78:
Deferred tax liabilitie: 16,45¢ 15,19¢
Accrued pension liability and oth 48,06¢ 38,15¢
Total liabilities 1,011,56! 1,170,541

Commitments and contingencies (see Note
Stockholder’ equity:
Preferred stock, 10 cents par value, shares amtth
1,000; zero shares issued or outstan — —
Common stock, 10 cents par value, shares authol

70,000; issued 45,572 and 45,482 at Octobe2@®19 and 2008, respectivt 4,557 4,54¢
Additional paic-in capital 1,053,66: 1,040,94!
Accumulated other comprehensive i (12,920 (25,24()
Retained earning 500,07¢ 402,24
Treasury stock at cost: 328 and 353 shares at @c81h 2009 and 2008, respectiv (5,03%) (5,419

Stockholder equity 1,540,34. 1,417,071

$2,551,90 $2,587,61

See accompanying notes to consolidated financissents.
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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 activitie

Depreciation and amortization expel
Shar-based compensation expel
In-process research and development exp
Impairment of property, plant and equipm
Loss on disposal of property, plant and equipn
(Gain) write-off on extinguishment of del
Deferred income taxe
Provision for doubtful accoun
Change in assets and liabiliti¢
Accounts receivabl
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 debt
Repayment and repurchase of |-term debt
Acquisition costs of lor-term line of credi
Principal repayments on lo-term obligations
(Repayments) borrowings under sl-term agreement
Excess tax benefit from shi-based compensation arrangems
Proceeds from exercise of stock optii
Dividends on common stoc
Cash (used in) provided by financing activit
Effect of exchange rate changes on cash and casvaénts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of"

Supplemental disclosures of cash flow information
Cash paid for
Interest, net of amounts capitaliz

Income taxe:

2009
$ 100,54¢

92,60z
12,037
3,03t

10,93+
(1,829
7,29:
1,30€

(13,090
22,60
20,21

(13,519

(18,307)
(2,657)

1,951

223,128

(4,73)
(93,906
(98,63

736,46
(821,789

(35,96()
13t
1,11¢

(2,719

(122,739
23€

1,98¢
1,94¢

$ 3,93

$ 42,99¢
$ 6,35¢

See accompanying notes to consolidated financisents.
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2008
$ 65,47¢

82,18¢
13,567
65&
10,97¢
3,06¢
3,86/
37¢

4,52¢
(15,54()
(57,829
(11,917
8,59¢
(12,697)
1,20¢
96,52¢

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

894,22(
(864,82()

(3,505)
1,75¢
6,25(

(2,699

31,20«

(257)

(1,287)

3,22¢
$ 1,04

$ 48,61¢
$ 11,56¢

2007
$ (11,199

84,51
16,27+
7,15
7,99¢
14,47

(3,949
1,00:

(17,049)
(27,676)
(2,43%)
13,75¢
40,70«
7,53¢
2,87(
133,98

(80,96¢)
(183,62))
(264,59)

1,212,35
(1,100,65)
(13,25¢)
(86€)
20,82(

17€

9,25¢
(2,68))
125,144
464

(4,99¢)
8,221

$ 3,22

$ 49,49
$ 3,84
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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 loss
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, net@af t
benefit of $2,33!
Comprehensive incomr
Adjustment to initially apply ASC 715, net of tagrefit 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 los
Foreign currency translation adjustm
Change in value of derivative instruments, net@af t
benefit of $3,36¢
Additional minimum pension liability, net of tax 8250
Comprehensive los
Prior year adjustment for adoption of ASC 7
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, netaf t
benefit of $10¢
Additional minimum pension liability, net of tax of
$4,932
Comprehensive incor
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

Comprehensive  Retainec  Treasury  Stockholders’
Paid-In

Shares Amount Shares  Amount Capital Income (Loss)  Earnings Stock Equity
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) — (2,68))
— — — — 16,09t — — — 16,09t
— — — — 42¢ — — — 42¢
44.86¢ $ 4,481 384 % 38 $1,01894 $ 107,78( $334,127 $ (5,899 $ 1,459,48
— — — — — — 65,47t — 65,47t
— — — — — (132,06 — — (132,06
— — — — — (564) — — (564)
— — — — — (39)) — — (397)
— — — — — — — — (67,549
— — — — — — 5,33¢ — 5,33¢
24z 24 (32) ®) 5,75z — — 47t 6,24¢
— — — — 2,677 — — — 2,677
_ _ _ _ _ - (2,699 — (2,699
— — — — 13,56 — — — 13,56
18 2  — — — — — — 2
45,12¢ $ 4,51¢ 352§ 35 $1,040,94 $ (25,240 $402,24: $ (5419 $ 1,417,07
— — — — — — 100,54¢ — 100,54¢
— — — — — 22,76( — — 22,76(
— — — — — (2,725) — — (2,725
_ _ _ — — (7,715 — — (7,719
— — — — — — — — 112,86t
7€ 8 (25) 3) 1,002 — — 384 1,392
— — — — (43 — — — (43
— — — — — — (2,717) — (2,717)
— — — — 12,03} — — — 12,03:
3¢ 4 — — (280) — = — (276)
45,24 $ 4,52¢ 328 $ 32 $1,05366 $ (12,920 $500,07¢ $ (5,03) $  1,540,34.

See accompanying notes to consolidated financistents.
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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, we or the Cogjpdevelops, manufactures and markets healtheadripts through its two busine
units:

* CVldevelops, manufactures and markets a broacerahgoft contact lenses for the worldwide visi@anecmarket. Its leading products are
disposable and planned replacement ler

* CsSl develops, manufactures and markets medicatégyviiagnostic products and surgical instrumemdsagcessories used primarily by
gynecologists and obstetricial

Estimates and Critical Accounting Policies

Management estimates and judgments are an infggrabf financial statements prepared in accordaitteaccounting principles generally
accepted in the United States of America (GAAP). Wkeve that the critical accounting policies désed 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 theneate may have a material impact on our financiati@on or results of operations. We believe
that the accounting estimates employed are apptepaind resulting balances are reasonable; howasteigl results could differ from the
original estimates, requiring adjustment to theslarces in future periods.

* Revenue recognition We recognize product net sales, net of discouetsyms, and rebates in accordance with relateduatioy standarc
and SEC Staff Accounting Bulletins. As requiredthbgse standards, we recognize revenue when iliged or realizable and earned,
based on terms of sale with the customer, whemupsive evidence of an agreement exists, delivasyolbcurred, the seller’s price is fixed
and determinable and collectability is reasonabbuaed. For contact lenses as well as CSI medésateks, diagnostic products and
surgical instruments and accessories, this prignadturs upon product shipment, when risk of owmiergransfers to our customers. We
believe our revenue recognition policies are appatg@in all circumstances, and that our policiesraflective of our customer
arrangements. We record, based on historical titatigstimated reductions to revenue for custdnmmtive programs offered including
cash discounts, promotional and advertising allme&anvolume discounts, contractual pricing alloveenecebates and specifically
established customer product return programs. Wdsilenates are involved, historically, most of thpsograms have not been material to
our business, since a high percentage of our revisniwtom direct sales to doctors. The Companyrctaxes collected from customers
a net basis, as these taxes are not included satet

» Allowance for doubtful accoun- Our reported balance of accounts receivable, néteoéillowance for doubtful accounts, represents
estimate of the amount that ultimately will be izad in cash. We review the adequacy of our allmedor doubtful accounts on an
ongoing basis, using historical payment trendsthadge of the receivables and knowledge of ouvidhdal customers. When our analy
indicate, we increase or decrease our allowanaerdiogly. However, if the financial condition of obaustomers were to deteriorate,
additional allowances may be required. While estiimare involved, bad debts historically have ma&rba significant factor given the
diversity of our customer base, well establishesidnical payment patterns and the fact that patiquire satisfaction of healthcare needs
in both strong and weak economi
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* Net realizable value of invento— In assessing the value of inventories, we mugeneatimates and judgments regarding aging of
inventories and other relevant issues potentidfiscéing the saleable condition of products andhestied 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 énd are indications that the carrying value is igrethan market. At the point of the loss
recognition, a new, lower-cost basis for that ireepnis established, and subsequent changes s 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 six to seven months of
inventory on hand to maintain high customer serlévels given the complexity of our specialty lgmeduct portfolio.

» Valuation of goodwill — We account for goodwill apdlaluate our goodwill balances and test themnfgrairment in accordance with
related accounting standards. We no longer amagtipelwill. The goodwill impairment test is a tvgtep process. Initially, we compare
book value of net assets to the fair value of eapbrting unit that has goodwill assigned to ithié fair value is determined to be less than
the book value, a second step is performed to cterthe amount of the impairment. A reporting usithie level of reporting at which
goodwill is tested for impairmer

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 our annual impairment test in ourdiishird quarter 2009, and our analysis indicated tve had no impairment of goodw
The fair value of our reporting units is determineihg either the income or the market valuatiopreach or a combination thereof. Un
the income approach, specifically the discountesthdw method, the fair value of the reportingtusibased on the present value of
estimated future cash flows that the reporting isnéxpected to generate over its remaining lified&r the market approach, the value of
the reporting unit is based on an analysis thatpares the value of the reporting unit to valuepudflicly traded companies in similar lin
of business.

In the application of the income and market vahratipproaches, the Company is required to makeatss of future operating trends ¢
judgments on discount rates and other variablescddint rates are based on a weighted averagefazspital, which represents the
average rate a business must pay its providershifahd equity capital. We used discount rates twaie the representative weighted
average cost of capital for each of our reportinigsuin comparison with guideline companies, witingideration given to the current
condition of the global economy. The discount ratesd in the current year are about 200 basisplunter than our prior interim analysis
completed as of October 31, 2008 due to changedit markets and the current condition of the.&u®l the global economy.
Management determines net sales forecasts basmdr dest estimate of near term revenue expectasioddong term projections which
include review of published independent industrglgst reports. The net sales forecasts used iartheal goodwill impairment test for
2009 were consistent with our prior interim anadysdmpleted as of October 31, 2008. For the cugresut, management determined that
applying equal weight to both our income and masaketlyses provided the most reliable indicationfamfvalue of our reporting units.
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In reconciling the combined fair value of our refpag units to our market capitalization, we usee ¢fosing price of our common stock at
April 30, 2009, the end of our fiscal second quaed we applied a premium for control based arreview of premiums paid by third
parties in comparable recent transactions. We mhéted an appropriate premium for control by analgzindividual transactions in our
markets and selected target companies whose apesatiere comparable to our two reporting units. &gment will continue to monitor
the relationship of Cooper’s market capitalizatiorboth its book value and tangible book value @nelvaluate the carrying value of
goodwill.

Actual future results related to assumed variabdedd differ from these estimates. Goodwill impaémhanalysis and measurement is a
process that requires significant judgment. If cammon stock price trades below book value pereshibere are changes in market
conditions or a future downturn in our businesgherannual goodwill impairment test indicatesrapairment of our goodwill, the
Company may have to recognize a non-cash impairofats goodwill that could be material, and coaltiversely affect our results of
operations in the period recognized and also adixeasfect our total assets, stockholders’ equitgt Einancial condition.

» Business combinationsWe routinely consummate business combinations. IBesfuoperations for acquired companies are iretlith ou
consolidated results of operations from the datacofiisition. In fiscal 2009 and prior periods, alil@cated the purchase price of
acquisitions based on our estimates and judgménite dair value of net assets purchased, diregtiation costs incurred and intangibles
other than goodwill. In December 2007, the FASBIéska revision to the accounting standard for lassirtombinations that replaces the
prior cost allocation process. We will adopt thevregandard in fiscal 2010 and for any future bussneombination, we will recognize
separately from goodwill, the identifiable assetguared, including acquired in-process researchdevelopment, the liabilities assumed,
and any noncontrolling interest in the acquireeegelty at the acquisition date fair values as defiby accounting standards related to fair
value measurements. As of the acquisition datedgilois measured as the excess of consideratieangigenerally measured at fair value,
and the net of the acquisition date fair valuethefidentifiable assets acquired and the liabdliiesumed. Direct acquisition costs will be
expensed as incurre

* Income taxe— We account for income taxes under the asset abifitifamethod. Deferred tax assets and liabilites recognized for tr
future tax consequences attributable to differehetaeen the financial statement carrying amouhéxisting assets and liabilities and
their respective tax bases, and for tax lossedandredit carryforwards. Deferred tax assets @tillities are measured using enacted tax
rates expected to apply to taxable income in tlaesym which those temporary differences are exgoetd be recovered or settled. The
effect on deferred tax assets and liabilities ofhange in tax rates is recognized in income irpééod that includes the enactment date. In
assessing the realizability of deferred tax assedsiagement considers whether it is more likely that that some portion or all of the
deferred tax assets will not be realiz

As part of the process of preparing our consoldifiteancial statements, we must estimate our incamexpense 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#ciny, of additional taxes resulting from taxaexinations as well
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as judging the recoverability of deferred tax assEb the extent recovery of deferred tax asseatstidikely based on our estimation of
future taxable income in each jurisdiction, a véhrmallowance is established. Tax exposures ceoie complex issues and may require
an extended period to resolve. Frequent changex ilaws in each jurisdiction complicate futureirestes. To determine the tax rate, we
are required to estimate full-year income and éhated income tax expense in each jurisdiction.\Wiate the estimated effective tax rate
for the effect of significant unusual items as tlaeg identified. Changes in the geographic mixstingated level of annual pre-tax income
can affect the overall effective tax rate, and stltéinges could be material.

Regarding accounting for uncertainty in income saxee recognize the benefit from a tax positioryahit is more likely than not that the
position would be sustained upon audit based solelthe technical merits of the tax position. Weamge the income tax benefits from
tax positions that are recognized, assess thedinfithe derecognition of previously recognized haxefits and classify and disclose the
liabilities within the consolidated financial statents for any unrecognized tax benefits based @gtidance in the interpretation of ASC
740Accounting for Income Taxe§he interpretation also provides guidance on treinterest and penalties related to tax positinag
be recorded and classified within our Consolid&ttement of Operations and presented in the Cidasedl Balance Sheet. We classify
interest expense and penalties related to unceeripositions as additional income tax expense.

» Shar-Based Compensatic— Effective November 1, 2005, we adopted the accagrgtandard revision for shi-based payment
interpreted by SEC SAB No. 107, using the modifiedlspective transition method. Prior periods havtebeen restate

Under these fair value recognition provisions, skha@sed compensation expense is measured at titedgta based on the fair value of the
award and is recognized as expense over the vgstimgd. Determining the fair value of share-baaedrds at the grant date requires
judgment, including estimating Cooper’s stock proatility, employee stock option exercise behaviand 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 exerciseabigh 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, histbriokatility and other factors. The risk-
free interest rate is based on the continuous patedded by the U.S. Treasury with a term equahtexpected life of the award. The
dividend yield is based on the projected annudbtdivd payment per share, divided by the stock @idbe date of grant.

As share-based compensation expense recognizen @omsolidated Statements of Operations is basedwards ultimately expected to
vest, the amount of expense has been reducedtioragsd forfeitures. Forfeitures are estimatechattime of grant, based on historical
experience, and revised, if necessary, in subsegeeiods if actual forfeitures differ from thosstienates.

If factors change and the Company employs diffeasstimptions in the application of ASC 718, the pensation expense that it records
in future periods may differ significantly from whiahas recorded in the current period. In 200%rgo the adoption of the accounting
standard revision, the Company valued its shareebasmpensation using the intrinsic value method.
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New Accounting Pronouncements

In December 2007, the Financial Accounting stansi®olard (FASB) issued new accounting standardbusiness combinations unc
Accounting Standards Codification (ASC) 805, whistablishes principles and requirements for howajuirer recognizes and measures i
financial statements the identifiable assets aeduyithe liabilities assumed, any noncontrollingiast in the acquiree and the goodwill
acquired. The new standards also establish disglasguirements to enable the evaluation of theraatnd financial effects of the business
combination. In April 2009, the FASB issued additibstandards under ASC 805-20 to clarify initedagnition and measurement, subsequent
measurement and accounting, and disclosure ofsaasdtliabilities arising from contingencies inusimess combination. We adopted the
requirements of this standard on November 1, 20@9first day of our fiscal year ending October 3010. The impact of the adoption of these
new standards will depend on the nature and erfdmisiness combinations occurring on or after Malver 1, 2009.

In December 2008, the FASB issued new standardsru&8C 715-20, which provides guidance on an emglsydisclosure about the major
categories of plan assets and concentrationslofarghese plan assets of a defined benefit pansiamther postretirement plan. Further, it
requires employers to disclose information aboutfalue measurements of plan assets. The newatdmndnder ASC 715-20 will be adopted
by the Company in its consolidated financial staets for the fiscal year ending October 31, 2010a @rospective basis. The Company does
not anticipate the adoption of this standard walvé a material impact on our consolidated finarsti@iements.

In June 2009, the FASB issued an amendment togiexdgnition guidance in ASC 860 and eliminatesetteamption from consolidation for
qualifying special-purpose entities. The Compangsdaot anticipate the adoption, which is effecforethe Company for the fiscal year
beginning on November 1, 2010, will have a matengdact on our consolidated financial statements.

In June 2009, the FASB issued the consolidatiodanie for variable-interest entities to replacegh@&ntitative-based risks and rewards
calculation for determining which enterprise, iffahas a controlling financial interest in a val@imterest entity with an approach focused on
identifying which enterprise has the power to ditbe activities of a variable interest entity thatst significantly impact the entiyeconomic
performance. The Company does not anticipate thptewh, which is effective for the Company for filecal year beginning on November 1,
2010, will have a material impact on our consokdfinancial statements.

In June 2009, the FASB established that the “FASBoAInting Standards Codification” (Codification) wid become the single official source
of authoritative U.S. GAAP (other than guidanceigss by the SEC), superseding existing FASB, Amarlaoatitute of Certified Public
Accountants, Emerging Issues Task Force and retateounting literature. After that date, only oeedl of authoritative U.S. GAAP exists. .
other literature is now considered non-authoritativ

The Codification did not change U.S. GAAP. The Gicdiion became effective for interim and annuaiqs#s ended on or after September 15,
2009. We adopted this standard as of Septemb&003, with the only impact being the update to serdoval of certain references in our
consolidated financial statements to technical asting literature.
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In August 2009, the FASB issued an update to ASCr8garding fair value measurement. This AccounBtandards Update (ASU) No. 2009-
5(ASU 2009-5) amends the provisions in ASC 820teel&o the fair value measurement of liabilitied atarifies for circumstances in which a
guoted price in an active market for the identiizdility is not available. ASU 2009-5 is intendexdreduce potential ambiguity in financial
reporting when measuring the fair value of liakht We adopted the requirements of this standafdavember 1, 2009, the first day of our
fiscal year ending October 31, 2010. ASU 2009-5ceons disclosure only and will not have an impactree Company consolidated financi
statements.

In October 2009, the FASB issued an update to A@&régarding revenue recognition. This ASU No. 2089ASU 2009-13), provides
guidance on whether multiple deliverables in a nesearrangement exist, how the arrangement sheuteparated, and the consideration
allocated. ASU 2009-13 eliminates the requirememstablish the fair value of undelivered prodactd services and instead provides for
separate revenue recognition based upon managenestithate of the selling price for an undelivateth when there is no other means to
determine the fair value of that undelivered ité8U 2009-13 is effective prospectively for revermueangements entered into or materially
modified in fiscal years beginning on or after J&%e 2010 or our fiscal year 2011. Early adopt®peérmitted if the Company elects to adopt
ASU No. 2009-14 concurrently. The Company is cutyegvaluating the potential impact of ASU 2009-drBits consolidated financial
statements.

In October 2009, the FASB issued an update to ASE6D5. This ASU 2009-14, amends the scope ofdftevare revenue guidance in ASC
985-605 to exclude tangible products containingveafe components and non-software componentsuhatiébn together to deliver the

tangible product’s essential functionality. ASU 2004 is effective prospectively for revenue arrangets entered into or materially modified

in fiscal years beginning on or after June 15, 26r06ur fiscal year 2011. Early adoption is peredtif the Company elects to adopt ASU 2009-
13 concurrently. The Company is currently evalugatime potential impact of ASU 2009-14 on its coidaiked financial statements.
Consolidation

The financial statements in this report includedbeounts of all of Cooper’consolidated entities. All significant intercompdransactions ar
balances are eliminated in consolidation.

Subsequent Events

We have performed an evaluation of events that bagarred subsequent to October 31, 2009, and Bs@¥mber 18, 2009, the date of the
filing of this Annual Report on Form 1R- There have been no subsequent events that edcduaring such period that would require disclo
in this Form 10-K or would be required to be redagd in the consolidated financial statements ax é6r the year ended October 31, 2009.

Reclassifications
Certain prior year amounts have been reclassifiedhform to the current ye's presentatior
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We have recorded a reclassification in our netssael cost of sales in our Consolidated Statenoéri@perations, revising the amounts
originally reported in our Annual Report on FormHKdor the fiscal year ended October 31, 2008, amdQuarterly Reports on Form 10-Q for
the periods ended January 31, 2008, April 30, 20aBJuly 31, 2008. The reclassification, which do&simpact our gross profit, conforms the
prior period net sales and cost of sales to theentiperiod’s presentation, in which the gains ksdes from derivatives designed as effective
hedges are recorded in net sales and cost of sgjesnding on the nature of the underlying tramsacas compared to previously, when these
gains and losses were designated to be recordabirof sales.

Foreign Currency Translation

Most of our operations outside the United Statesthsir local currency as their functional currengie 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 the translation of financial statemémfsreign currencies into U.S. dollars in othentprehensive income. We record gains and
losses from changes in exchange rates on transaactenominated in currencies other than each iieagddcation’s functional currency in net
income for each period. Net foreign exchange gdosses) included in other income for the yearsdndctober 31, 2009, 2008 and 2007 v
$7.0 million, $0.4 million and $(3.0) million, resgtively.

Derivative Instruments

We use derivatives to reduce market risks assaciagiihy changes in foreign exchange and interessrat/e do not use derivatives for trading
or speculative purposes. We believe that the copattes with which we enter into forward exchawegeatracts and interest rate swap
agreements are financially sound and that the tcris#li of these contracts is not significant.

Litigation
We are subject to various claims and contingenelesing to litigation arising out of the normaluwree of business. If we believe the likelihood
of an adverse legal outcome is probable and theuatie estimable we accrue a liability in accordanith ASC 450. We consult with legal

counsel on matters related to litigation and seekt both within and outside the Company with respe matters in the ordinary course of
business.

Long-lived Assets

The Company reviews long-lived assets held and,ustthgible assets with finite useful lives andeds held for sale for impairment whenever
events or changes in circumstances indicate tleatdlrying amount of an asset may not be recower#tdn evaluation of recoverability is
required, the estimated undiscounted future castsflassociated with the asset are compared tesHat'sicarrying amount to determine if a
write-down is required. If the undiscounted casiw8l are less than the carrying amount, an impairihosas is recorded to the extent that the
carrying amount exceeds the fair value. If managegrmas committed to a plan to dispose of long-ligedets, the assets to be disposed of are
reported at the lower of carrying amount or failugdess estimated costs to sell.
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The Company provides optometric practices withffice lenses used in marketing programs to faddiefficient and convenient fitting of
contact lenses by practitioners. Such lens fitiets generally consist of a physical binder or tactore 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 ateréshment for original fitting sets in the perisitipped to selling, general and administrative
expense on our Consolidated Statements of Opesation

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.

Inventories

October 31,

(In thousands) 2009 2008
Raw materials $ 47,400 $ 45,377
Work-in-process 6,122 8,39¢
Finished good 207,32« 229,67¢

$260,84¢ $ 283,45
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Inventories are stated at the lower of cost or miai®ost is computed using standard cost that appates actual cost on a first-in, first-out
basis

Property, Plant and Equipment

October 31,

(In thousands) 2009 2008
Land and improvemen $ 1,60¢ $ 1,57/
Buildings and improvemen 153,01¢ 126,59:
Machinery and equipmel 573,09( 525,53:
Construction in progres 154,60t 168,65!
Less: Accumulated depreciati (279,75¢) (219,700)

$ 602,56¢ $ 602,65:

Property, plant and equipment are stated at costcdvhpute depreciation using the straight-line weih amounts sufficient to write off
depreciable assets over their estimated usefid.lMé&e amortize leasehold improvements over théiimased 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 guitdlcze major replacements, renewals and bettetsn&vie eliminate the cost and
accumulated depreciation of depreciable assetededr otherwise disposed of from the asset andraglated depreciation accounts and ref
any gains or losses in operations for the period.NAd no impairments of property, plant and equigrfa the year ended October 31, 2009
and $0.7 million of impairments for the year en@@ttober 31, 2008 reported in cost of sales or adipgra@xpenses in our Consolidated
Statements of Operations. We had capitalized isténeluded in construction in progress of $11.0iam and $6.9 million for the years ended
October 31, 2009 and 2008, respectively.

Earnings Per Share

We determine basic earnings per share (EPS) by tistnweighted 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 ehi@f 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. Theenator and denominator are only adjusted whenntipadt is dilutive.

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, 2009 and 2008, the number ofeshiar treasury was 328,285 and 353,285, respegtiMel shares were purchased during the
years ended October 31, 2009 and 2|
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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, CSl acquired all of the aumiding 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 wdrlg 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 afrghase 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 andriiiea $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 Costs
2009 CooperVision Manufacturing Restructuring Plan

In the fiscal third quarter of 2009, CooperVisimitiated a restructuring plan to relocate contanslmanufacturing from Norfolk, Virginia, ai
transfer part of its contact lens manufacturingrfrAdelaide, Australia, to existing manufacturingeogtions in Juana Diaz, Puerto Rico, and
Hamble, UK (2009 CooperVision Manufacturing restaing plan). This plan is intended to better m8liCVI's manufacturing efficiencies and
reduce its manufacturing expenses through a remtutiworkforce of approximately 480 employees. Nwfolk plant manufactures about °
of CooperVisions annual lens production; however, no additionashare anticipated in Puerto Rico or the UK as gfathis plan due to rece
gains in manufacturing efficiencies.

The Company expects to complete restructuring itietivin Adelaide, Australia, in our fiscal firsugrter of 2010 and in Norfolk, Virginia, in
our fiscal first quarter of 2011.

We estimate that the total restructuring costs uttds plan will be approximately $24 million, wiibout $17 million associated with assets,
including accelerated depreciation and facilityskeand contract termination costs, and about Hfomissociated with employee benefit costs,
including anticipated severance payments, ternandienefit costs, retention bonus payouts and afh@tar
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costs. These costs will be reported as cost of saleestructuring costs in our Consolidated Statesof Operations. In the year ended
October 31, 2009, total costs of $5.1 million irthg $3.6 million of employee benefit costs ands$illion of non-cash costs associated with
assets are reported as $5.0 million in cost ofssatel $0.1 million in restructuring costs. At OapB1, 2009, the total accrued restructuring
liability, recorded in other current liabilities,as $3.0 million.

Critical Activity Restructuring Plan

In the fiscal first quarter of 2009, CooperVisioagan a global restructuring plan to focus the degdion on our most critical activities, refine
our work processes and align costs with prevaitiragket conditions (Critical Activity restructuringan). This restructuring plan involved the
assessment of all locations’ activities, exclusiVédirect manufacturing, and changes to streamiiok processes. As a result of the Critical
Activity restructuring plan, a number of positionsere eliminated across certain business functiodsggographic regions. The Company
substantially completed the Critical Activity rastturing plan in our fiscal fourth quarter of 2009.

The total restructuring costs under this plan vit& million, primarily severance and benefit coatsd are reported as cost of sales or
restructuring costs in our Consolidated Statemeh@perations. In the year ended October 31, 2@@%eported $0.5 million in cost of sales
and $3.8 million in restructuring costs, and atdber 31, 2009, the total accrued restructuringlitgbrecorded in other accrued liabilities, was
$0.6 million.

Critical Activity restructuring costs:

Additions
Charged to
Cost of Sales
And
Restructuring
Balance at Balance at
(In millions) October 31, 200 Costs Payments October 31, 200
Twelve-month perioc
Ended October 31, 20( $ — $ 4.3 $ 3.7 $ 0.€

The Company may, from time to time, decide to peradditional restructuring activities that invokearges in future periods.

Accrued Acquisition Costs

For fiscal 2009 and prior periods, when acquisgiare recorded, we accrued for the estimated dicests in accordance with applicable
accounting guidance regarding the recognitionadfilities in connection with a purchase businesshioation of severance and plant/office
closure costs of the acquired business. Theseastihtosts were based on management’s assessnpégniredéd exit activities. In addition, we
also accrued for costs directly associated withussitipns, including legal, consulting, deferred/peents and due diligence.

Below is a summary of activity related to accrueduasition costs for the fiscal years ended Oct@igr2009 and 2008. Net additions include
$0.8 million from a recent acquisition offset bR 9 million reduction to our accrued legal cosiated to our acquisition of Ocular Sciences,
Inc. based on a settlement agreement reached fisoal second quarter of 2009. This amount wakided in the determination of net income
as an increase for the fiscal year ended Octobe?(B19.
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Description Balance Balance
(In thousands) October 31, 200 Additions Payments QOctober 31, 200
Severanci $ 2,68 $— $ 40€ $ 2,27
Plant shutdown, legal and otf 3,63¢ ($ 1,059 1,25¢ 1,322
Total $ 6,31¢ ($ 1,059 $ 1,66¢ $ 3,59¢
Description Balance Balance
(In thousands) October 31, 200 Additions Payments QOctober 31, 200
Plant shutdowi $ 2,09¢ $— $ 43C $ 1,66¢
Severanct 3,751 — 1,06¢ 2,68:
Legal and othe 4,45¢€ — 2,48 1,96¢
Total $ 10,30: $— $ 3,98¢ $ 6,31¢
Note 4. Intangible Assets
(In thousands) CVI CSl Total
Goodwiill:
Balance as of October 31, 20 $1,081,29. $208,29: $1,289,58.
Net reductions during the year ended October 308 (409) (542) (951)
Other adjustments (36,820 (114 (36,939
Balance as of October 31, 20 $1,044,06; $207,63° $1,251,69!
Net reductions during the year ended October 309 (3,629 (10 (3,639
Other adjustments 8,83 132 8,96
Balance as of October 31, 20 $1,049,27! $207,75¢ $1,257,02!
* Primarily translation differences in goodwill denimted in foreign currenc
Of the October 31, 2009 goodwill balance, $69.3iamlis expected to be deductible for tax purposes.
As of October 31, 200¢ As of October 31, 200¢ 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 $ 97¢ $ 2,907 $ 821 14
Technology 91,27¢ 43,84¢ 90,33 36,00¢ 12
Shelf space and market sh 87,86: 30,22: 87,17 22,90¢ 13
License and distribution rights and otl 13,48t 5,78¢ 17,17¢ 7,27¢€ 16
195,53¢ $ 80,83 $197,59¢ $ 67,01 13
Less accumulated amortization and transla 80,83 67,012
Other intangible assets, r $114,70( $130,58'

Estimated annual amortization expense is aboutD$t8lion for each of the years in the five-yearipd ending October 31, 2014.
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Note 5. Earnings Per Share

Years Ended October 31

(In thousands, except per share amount: 2009 2008 2007
Net income (loss $100,54¢  $65,47¢  $(11,197)
Add interest charge applicable to convertible debt,of tax — 1,394 —
Income (loss) for calculating diluted earnings gleare $100,54¢ $66,87C  $(11,197)
Basic:

Weighted average common sha 45,17 44,99t 44,701
Basic earnings (loss) per common st $ 22z $ 14€¢ $ (0.25
Diluted:

Weighted average common sha 45,17: 44,99t 44,707
Effect of dilutive stock option 30t 122 —
Shares applicable to convertible d — 1,72 —
Diluted weighted average common she 45,47¢ 46,84« 44,701
Diluted earnings (loss) per she $ 221 $ 14 $ (0.25

The following table sets forth stock options toghase Cooper’s common stock, common shares aplgit@abestricted 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

(In thousands, except exercise price! 2009 2008 2007

Number of stock option shares excluc 4,38: 4,031 5,20(
Range of exercise prici $ 24.40-$80.51 $ 36.76-%80.51 $ 15.35- $80.57
Number of restricted stock units excluc — — 16¢
Number of common shares applicable to convertibla éxcludec — — 2,59(
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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 Op@mtonsist of:

Years Ended October 31,

(In thousands) 2009 2008 2007

Income (loss) before income tax

United State: $ 24,33t  $(8,057) $(9,91))

Foreign 90,49: 84,25¢ 10,58
114,82¢  $76,20% $ 672

Income tax provisiol $ 14,28(  $10,73: $11,86¢

The income tax provision (benefit) related to ineofrom continuing operations in our Consolidateat&nhents of Operations consists of:

Years Ended October 31

(In thousands) 2009 2008 2007
Current:
Federal $ (492 $ 3,56¢€ $ 2,62:
State 2,15¢ 1,06¢ 59(C
Foreign 5,324 2,23¢ 12,59¢
6,98¢ 6,867 15,80"
Deferred:
Federal 6,80¢ (5,40€) (3,719
State (680) (1,83)) (329)
Foreign 1,16¢ 11,10 99
7,292 3,864 (3,949
Total provision for income taxce $14,28( $10,73! $11,86¢
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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 incomegasfollows:

Years Ended October 31,

(In thousands) 2009 2008 2007
Computed expected provision for ta: $ 40,19( $ 26,67 $ 23t
(Decrease) increase in taxes resulting fr
Income earned outside the United States subjatifferent tax rate: (28,18¢) (15,649 9,57¢
State taxes, net of federal income tax bel 1,67¢ (817) 27¢
Nontaxable gain from reversal of preacquisitiontoaency (83€) — —
Incentive stock option compensati (65) 224 81¢
Tax accrual adjustmel 1,752 40 1,407
Other, ne (251 25€ (449)
Actual provision for income taxe $ 14,28( $10,73! $11,86¢

The tax effects of temporary differences that gise to the deferred tax assets and liabilities are

October 31,
(In thousands) 2009 2008
Deferred tax asset
Accounts receivable, principally due to allowanfrgsdoubtful account $ 1,35¢ $ 1,64¢
Inventories 3,461 3,171
Litigation settlement 1,245 624
Accrued liabilities, reserves and compensationueds 24,49¢ 24,12
Restricted stoc 15,23] 11,367
Net operating loss carryforwar 18,20¢ 31,25¢
Research and experimental exper— Section 59(e 11,30¢ 8,63(
Tax credit carryforward 5,10¢ 4,35¢
Total gross deferred tax ass 80,41t 85,17¢
Less valuation allowanc — —
Deferred tax asse 80,41! 85,17¢
Deferred tax liabilities
Tax deductible goodwi (12,730 (10,929
Plant and equipmel (1,679 (3,7679)
Transaction cos (1,149 (1,149
Foreign deferred tax liabilitie (11,84¢) (12,149
Other intangible asse (18,949 (22,199
Total gross deferred tax liabilitie (46,349 (50,179
Net deferred tax asse $ 34,07 $ 35,00:

Current deferred tax liabilities of $0.6 million@ttober 31, 2009, and $1.8 million at OctoberZI)8, are included in other accrued liabilities
on the balance sheet.
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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 wterealization of deferred tax assets is depengeon the generation of future taxable income
during the periods in which those temporary diffexes become deductible. Management considers lieelsied reversal of deferred tax
liabilities, projected future taxable income an 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, 2009. The amount of the deferred tagtaonsidered realizable, however, could be ratlicthe near term if estimates of future
taxable income during the carryforward period aduced.

The Company has not provided for federal incomeotagrpproximately $567.9 million of undistributeareings of its foreign subsidiaries sii
the Company intends to reinvest this amount outiddJ.S. indefinitely.

At October 31, 2009, the Company had federal netaing loss carryforwards of $44.5 million andetaet operating loss carryforwards of
$34.6 million. The Company also had federal netaiiey loss carryforwards of $30.6 million relatedshare option exercises as of
October 31, 2009. A tax benefit and a credit toitemtthl paid-in capital for the excess deductionngonot be recognized until deduction
reduces taxes payable. Additionally, the Compary$&1 million of federal alternative minimum tavedits. The federal net operating loss
carryforwards expire on various dates between 202#ugh 2029, and the federal alternative minimamdredits carry forward indefinitely.
The state net operating loss carryforwards expirgeasious dates between 2017 through 2018. Amoag¢h operating and other tax credit
carryforwards, $59.8 million, $6.1 million and $5llion of federal net operating losses are atiiéble to the Ocular, Inlet Medical, Inc.
(Inlet) and NeoSurg Technologies, Inc. (NeoSurg)acquisition years, respectively, which may bgexttio certain limitations upon
utilization. $42.2 million of state net operatirgg$es are attributable to the Ocular pre-acquisytears, which may be subject to certain
limitations upon utilization. Under the current fax, net operating loss and credit carryforwandsilable to offset future income in any given
year may be limited by statute or upon the occueenf certain events, including significant chanigeswnership interests. The Company d
not believe that any limitations triggered by tliragge in the ownership of Ocular, Inlet and NeoSvitighave a material effect on our ability
to utilize net operating losses.

The Company adopted the provisions of the integtiat of ASC 740 on November 1, 2007. As a resiulhe adoption, the Company reduced
its net liability for unrecognized tax benefits (B)lby $5.3 million, which was accounted for as aeréase to retained earnings. The Company
historically classified unrecognized tax benefitcurrent taxes payable. The interpretation alseiges guidance on how the interest and
penalties related to tax positions may be recoesetclassified within our Consolidated Statemer®pérations and presented in the
Consolidated Balance Sheet. We classify intergstiese and penalties related to uncertain tax paosits additional income tax expense.
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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, 2 $19.2

Increase (decrease) from prior y's UTE's —
Increase (decrease) from current Ys UTE's 5.7
UTB (decreases) from tax authorif settlement: —
UTB (decreases) from expiration of statute of latidns (9.2)
Increase (decrease) of unrecorded I's —

Ending balance at October 31, 2( $15.¢

As of October 31, 2009, the Company had $15.4 onilbf unrecognized tax benefits that, if recognjzeduld affect our effective tax rate. As
of that date, the Company had $1.2 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 bemefitOctober 31, 2009 is $2.4 million related togasitions for which it is reasonably
possible that the total amounts could significaotignge during the next twelve months. This amogjmtesents a decrease in unrecognized tax
benefits related to expiring statutes in variouss{lictions worldwide and comprises of transfecimy and other items.

The Company is required to file income tax retumthe U.S. federal jurisdiction, various state &l jurisdictions, and many foreign
jurisdictions. The Internal Revenue Service (IR@hmenced an examination of the Comy’s income tax returns for 2005 and 2006 in the
first quarter of fiscal year 2008. As of October 3009, the IRS has proposed certain adjustmelatedeto inventory accounting (UNICAP)

and income earned by the Company'’s affiliates datsif the United States. Management is currentijuating those proposed adjustments but
does not anticipate the adjustments would reswdtrimaterial change to its financial position. Magragnt believes that the amounts of
unrecognized tax benefits that have been accrdlsttrés best estimate. These amounts are adjuakedg with related interest and penalties,
as actual facts and circumstances change.

As of October 31, 2009, the tax years for which@oenpany remains subject to U.S. Federal incomasagssment upon examination are :
through 2008. The Company remains subject to incaxexaminations in other major tax jurisdictiomsluding the United Kingdom, France
and Australia for the tax years 2005 through 2008.
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Note 7. Debt
October 31,
(In thousands) 2009 2008
Shor-term:
Overdraft and other credit faciliti¢ $ 7,051 $ 43,01
Current portion of lon-term debt 2,79: —

$ 984« $ 43,01
Long-term:
Revolver $ 425,000 $511,40(
Senior note: 339,00( 350,00(
Capital least 7,207 —
Other 425 381

$771,63( $861,78:

Annual maturities of long-term debt as of Octobgy 2009, are as follows:

Year

(In thousands)
2010

2011 $ 5,02¢
2012 $ 427,18
2013 —
2014 —
Thereaftel $ 339,42:

Syndicated Bank Credit Facility

On January 31, 2007, Cooper entered into a $69®mayndicated Senior Unsecured Revolving Lin€oédit (Revolver) and $350 million
aggregate principal amount of 7.125% Senior NdB&sior Notes), described below. The Revolver matareJanuary 31, 2012. KeyBank led
the Revolver refinancing.

Revolver

Interest rates for the Revolver are based on tlmelao 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@88 additional basis points were 125.

The Revolver has financial covenants that:

* Require the ratio of consolidated Pro Forma EBITIDAConsolidated Interest Expense (as defi“Interest Coverage Ra”) be at leas
3.00 to 1.00 at all time!

» Require the ratio of Consolidated Funded Indebtssit@ Consolidated Pro Forma EDITDA (as definedtél Leverage Ratio”) be no
higher than 4.00 to 1.00 from January 31, 2005ugh October 31, 2009, and 3.75 to 1.00 there:
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At October 31, 2009, the Company’s Interest Coveagtio was in compliance at 6.04 to 1.00 and ttalTLeverage Ratio was in compliance
at 2.93 to 1.00.

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, 2009, we had $224.8 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 thatearegistered with the Securities and
Exchange Commission pursuant to a registratioestant declared effective June 19, 2007. Net prac&ech the issuance totaled
approximately $342.6 million. The Senior Notes pagrest semi-annually on February 15 and Augusifiéach year, beginning August 15,
2007. We may redeem some or all of the Senior Nattasy time prior to February 15, 2011, at a peigeal to 100% of the principal amoun
the Senior Notes redeemed plus accrued and ungaieg$t to the redemption date and a prescribedipre. We may redeem some or all of
Senior Notes at any time on or after February 03,12 at the redemption prices (expressed as pagenbf principal amounts) set forth bels
plus accrued and unpaid interest to the redemptéde, if any, on the Senior Notes redeemed tofpécable redemption date, if redeemed
during the twelve-month period beginning on Febyus of the years indicated below:

Year Percent

2011 103.56%
2012 101.78Y%
2013 and thereafte 100.00%

In addition, prior to February 15, 2010, we mayeea up to 35% of the Senior Notes at a price emquBd7.13% of the principal amount of 1
Senior Notes redeemed plus accrued and unpaiegtter the redemption date, if any, on the Senmesdlredeemed to the applicable
redemption date, from the proceeds of certain gaiferings.

Under the indenture governing the Senior Notesatility to incur indebtedness and pay distribusiéssubject to restrictions and the
satisfaction of various conditions. In additiore ihdenture imposes restrictions on certain othstammary matters, such as limitations on
certain investments, transactions with affiliateg, incurrence of liens, sale and leaseback tréinsac certain asset sales and mergers.

The Senior Notes are our senior unsecured obligatomd rank equally with all of our existing antufe senior unsecured obligations and
senior to our subordinated indebtedness. The Salutes are effectively subordinated to our exiséing future secured indebtedness to the
extent of the assets securing that indebtednesthéissue date, certain of our direct and indisetitsidiaries entered into unconditional
guarantees of the Senior Notes that are unseclinede guarantees rank equally with all existingfaihgre unsecured senior obligations of the
guarantors and are effectively subordinated
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to existing and future secured debt of the guarartothe extent of the assets securing that irdeleiss. The Senior Notes are structurally
subordinated to indebtedness and other liabilitresuding payables, of our non-guarantor subsiégr

Convertible Senior Debentures

On July 1, 2008, we repurchased all $115 millioaggregate principal amount of our 2.625% Conviertenior 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 theser8iss 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

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 RegulationtBeoSecurities Act of 1933. The Securities weitally convertible at the holder’s option
under certain circumstances into 22.5201 sharesio€ommon stock per $1,000 principal amount ofuiges (representing a conversion pt
of approximately $44.40 per share), or approxinya2eb million shares in aggregate, subject to adjest. The Securities ranked equally in
right of payment with all of our other unsecured amsubordinated indebtedness and were effectstddprdinated to the indebtedness and
other liabilities of our subsidiaries, includingdie creditors.

Under the interpretation in ASC 260, which providesdance on the effects of contingently convegtiblstruments on diluted earnings per
share, the dilutive effect of the Securities iduded in the diluted earnings per share calculdtiom the time of issuance of the Securities, in
accordance with the if-converted methodology ude€ 260.

Canadian Credit Facility

On April 30, 2007, the Company entered into a 1llioni Canadian dollar credit facility supported &yontinuing and unconditional guarar
Interest expense is calculated on outstanding batabased on an applicable base rate plus a fipredds At October 31, 2009, this facility,
valued at $9.3 million was not utilized.

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. In November 2008, the fgcivas reduced to $33.0 million. The Company il to CitiGroup all forms of
indebtedness in the currency in which it is denatad for those certain subsidiaries. Interest espéncalculated on all debit balances based
on an applicable base rate for each country pfused spread common across most subsidiaries cdwerder the guaranty. At October 31,
2009, $1.5 million of the facility was utilized. ®weighted average interest rate on the outstaridifemces was 3.9%.

85



Table of Contents

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

In addition to this European credit facility, ther@pany has available a non-guaranteed Euro-dentexditi@lian overdraft facility totaling
approximately $3.8 million. At October 31, 2009istfacility was not utilized.

Asian Pacific Credit Facilities

In February 2006 and in May 2008, the Company edtérto $15 million and approximately 10 million i-elenominated credit facilities,
respectively, in Japan supported by a continuirdyiarconditional guaranty. The Company will payfatins of indebtedness in Yen upon
demand. Interest expense is calculated on theamdlisty balance based on the EuroYen rate plused fpread. At October 31, 2009, $3.4
million of the combined facilities, valued at $2@rlllion, was utilized. The weighted average ingtnate on the outstanding balances was
1.4%.

In April 2007, the Company entered into an appratity $3 million overdraft facility for certain afur Asia Pacific subsidiaries. Each
overdraft facility is supported by a continuing amttonditional guaranty. The Company will pay alinis of indebtedness, for each facility, in
the currency in which it is denominated for thoega@n subsidiaries. Interest expense is calculateall outstanding balances based on an
applicable base rate for each country plus a fsggdad common across all subsidiaries covered waddr guaranty. At October 31, 2009, $0.7
million of the original facility was utilized. Theeighted average interest rate on the outstandifanbes was 9.5%.

Note 8. Financial Instruments

The fair value of each of our financial instrumeimsluding cash and cash equivalents, trade rabéeg, lines of credit and accounts payable,
approximated its carrying value as of October D®and 2008 because of the short maturity of thesseuments 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 markéte carrying value and estimated fair valuehege obligations as of October 31, 2009,
were $339.0 million and $331.0 million, respectyvahd as of October 31, 2008, were $350.0 milliod $281.8 million, respectively. The fair
value of our other long-term debt, consisting of Bevolver and the capital lease, approximateat#neying value at October 31, 2009 and
2008.

Derivative Instruments

We operate multiple foreign subsidiaries that maatufre and/or sell our products worldwide. As aitegur earnings, cash flow and financ
position are exposed to foreign currency risk ffomeign currency denominated receivables and pagabhles transactions, capital
expenditures and net investment in certain forejgerations. Our policy is to minimize transactimmeasurement and specified economic
exposures with derivatives instruments such asgorexchange 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 ASC 8Dgyivatives and Hedgingall derivatives are recorded on the balance shtdfair value. As discussed
below, the accounting for gains and losses reguftiom changes in fair value depends on the usleeoflerivative and whether it is designated
and qualifies for hedge accounting.
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Through the normal course of its business actsjitiee Company recognizes that it is exposed &widgarexchange risks. Our primary objective
is to protect the USD value of future cash flowd amnimize the volatility of reported earnings wehdtrictly adhering to accounting principles
generally accepted in the United States. To mégbthjective, business exposures to foreign exobais§gs must be identified, measured and
minimized using the most effective and efficientthogls to eliminate, reduce or transfer such exmssur

Exposures are reduced whenever possible by takingngage of offsetting payable and receivable lw@amnd netting net sales against
expenses, also referred to as natural hedges. Mareag employs the use of foreign currency derieaitnstruments to manage a portion of the
remaining foreign exchange risk. While we desigmateexposures under ASC 815 on a gross basisgfocerrency derivatives may be used
to protect against an exposure value resulting fimm@casted non-functional currency denominatedsaksts and expenses. Our risk
management objectives and the strategies for adgj¢rose objectives depend on the type of expdseireg hedged.

The Company is also exposed to risks associatdtoidnges in interest rates, as the interest mtipnSenior Unsecured Revolving Line of
Credit varies with the London Interbank Offered &dto mitigate this risk, we hedge portions of wariable rate debt by swapping those
portions to fixed rates.

We only enter into derivative financial instrumentish institutions that have an International Svizgnlers Association (ISDA) agreement in
place. Our derivative financial instruments do cmttain credit risk related contingent featureshsag call features or requirements for posting
collateral. Although the Company and its countdipahave some right of set-off, all foreign exapeuderivatives are displayed gross in the
fair value tabular disclosure and accounted faswh in our Consolidated Balance Sheet. We adjusiooeign exchange forward contracts -
cross currency swaps for credit risk on a per éitre basis. However, when applicable, we recorer@st rate derivatives as net on our
Consolidated Balance Sheet, in accordance with 88810, but gross in the fair value tabular disetesWhen we net or set-off our interest
rate derivative obligations, only the net assdtatnility position will be credit affected. For thear ending October 31, 2009, all of our interest
rate derivatives were in a liability position atigerefore, were not set-off in the ConsolidatedaBaé Sheet. Since ISDA agreements are signe
between the Company and each respective finams#tution, netting is permitted on a per instibatibasis only. On an ongoing basis, the
Company monitors counterparty credit ratings. Westaer our credit non-performance risk to be midibecause we award and disperse
derivatives business between multiple commercitlititions that have at least an investment graeditcrating.

Cash Flow Hedging

The Company is exposed to the effects of foreiggtharge movements. Our strategy is to minimize priser risk by locking in all or a portic

of the anticipated cash flows that are linked tocamting exposures such as non-functional curré@meycompany payables/receivables,
through derivative instruments. To execute thiatetyy, we hedge the specific identified foreignherme risk exposure, thereby locking in the
rate at which these forecasted transactions witeberded and ultimately reduce earnings volatikated to the enterprise risk.
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ASC 815 cash flow hedge accounting allows for thimg or losses on the change in fair value of thevdtives related to forecasted
transactions to be recorded in Other Compreherso@me (Loss) (OCI) until the underlying forecastezhsaction occurs. However, this
accounting treatment is limited to hedging spedifimsactions that can be clearly defined and fpalty create risk to functional currency ci
flow.

All sales and expenses with unrelated third part@sdenominated in USD subject the Company to eronrisk. We typically designate and
document qualifying foreign exchange forward coctsaelated to certain forecasted intercompanyssate purchases associated with third
party transactions, as cash flow hedges.

To reduce foreign currency exposure related toctsted foreign currency denominated sales and aseshof product, the Company entered
into foreign currency forward contracts. In fis2@l09, the Company entered into forward contracepproximately $43 million in the fiscal
fourth quarter, $40 million in the fiscal third gqter, $250 million in the fiscal second quarter aadie in the fiscal first quarter. In fiscal 2008,
the Company entered into forward contracts of agprately $147 million in the fiscal fourth quart&307 million in the fiscal third quarter,
$16 million in the fiscal second quarter and $14Bion in the fiscal first quarter. These derivagiswere accounted for as cash flow hedges
under ASC 815 and were expected to be effectivautiir their maturities. Between fiscal 2008 and 20@®naterial amounts of ineffectivene
were recorded during the fiscal first quarter 2d@al fourth quarter 2008 and fiscal third quag608. No ineffectiveness was recorded in the
other quarters between fiscal years 2008 and 2009.

Typical currencies traded are those which repretsentargest risk for the Company, including but livaited to the British pound sterling, euro
and Japanese yen. Hedge amounts vary by currentydically fall below $10 million per month perancy. Hedges for each currency
mature monthly to correspond with the payment cyoliethe hedged relationships. To maintain a layéexiged position, additional hedges are
placed consistently throughout the year.

Each month during any given period, adjustmentsrade to the existing hedges by matching them thighactual cash flows that occurred in
that month. Each hedge, therefore, will require teenpensating trades be adjusted to match thaldtidws of the underlying exposure.

As of October 31, 2009, all outstanding cash fleglding derivatives had maturities of less than &ftims. 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
OCI in stockholder’s equity until the underlyingdged item is reflected in our Consolidated Statdroé@perations, at which time the
effective amount in OCl is reclassified to eithet sales or cost of sales in our Consolidated B&é of Operations.

We record any ineffectiveness and any excluded copts of the hedge immediately to other incomexpense in our Consolidated
Statement of Operations. We calculate hedge effsntiss at a minimum each fiscal quarter. Monthly ewaluate hedge effectiveness
prospectively and retrospectively, excluding tinadue, using regression as well as other timing@otability criteria required by ASC 815.
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In the event the underlying forecasted transaaimes not occur within the designated hedge peoioit 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 Statement of Operatibtigat time. We expect to reclassify a loss @irapimately $7.8 million to other income
over the next twelve months and a gain of approteiye5.3 million thereafter.

Rollforward of Other Comprehensive Income (L0sS)

Year Ended October 31,

(In thousands) 2009 2008
Beginning balance of unrealized gains (losses)asivdtive instrument $ 25¢ $ (4,430
Change in unrealized losses on derivative instrusr (19,177 (13,43)
Reclassification adjustment for (gains) lossedjzed on derivative instruments in incon
Revenue (17,577 15,72¢
Cost of sale: 34,07 2,33
Other 112 6C
Ending balance of unrealized (losses) gains orvadive instrument $ (2,30¢) $ 25¢

Balance Sheet Hedges

We manage the foreign currency risk associated mot-functional currency assets and liabilities usingifon exchange forward contra
with maturities of less than 24 months and croseeogy swaps with maturities up to 36 months. A®ofober 31, 2009, all outstanding
balance sheet hedging derivatives had maturitiésssfthan 24 months. The change in fair valubede derivatives is recognized in other
income or expense.

Monthly adjustments to the cash flow hedging progexplained above require non-designated heddes ptaced when cash flow hedges are
utilized faster or earlier than planned. This osawgularly, and hedge amounts tend to be lessatliew million dollars per affected
relationship.

Other common exposures hedged are intercompanylegyand receivables between entities. Such oldigataire generally short-term in
nature, often outstanding for less than 90 dayes&hypes of exposures are hedged monthly angi@oalty less than $10.0 million per hedge.

These derivative instruments do not subject the @2omp to material balance sheet risk due to excheatgenovements because gains and
losses on these derivatives are intended to affsies and losses on the non-functional currenogtassd liabilities being hedged.
Interest Rate Swaps

On January 31, 2007, the Company refinanced itdisgted bank credit facility with a $650 millionraicated Senior Unsecured Revolving
Line of Credit (Revolver) and $350 million aggregatincipal amount of 7.125% Senior Notes. As péathis new debt structure, the Comp.
terminated
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an interest rate swap with a notional value of $a@%on on January 30, 2007. This interest ratagwas set to mature on February 9, 2009,
and the Company settled the interest rate swapea@ived $1.1 million from the counterparty. Asault of the termination of the interest rate
swap, the Company realized a gain of approxim&#&I9 million. The Company amortizes this gain frO@| to interest expense over the
original life of the interest rate swap. The lakthe effective gains related to the terminationiha swap, approximately $33 thousand, were
amortized from OCI to interest expense during tre half of fiscal 2009. Effective amounts are atized to interest expense as the related
hedged expense is incurred.

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 over the original life of thiee interest rate swaps. During fiscal 2008, apimately $0.8 million of effective gains
related to the termination of these swaps were tiredrfrom OCI to interest expense, bringing thmaing effective amount in OCI to zero.

Concurrent with these interest rate swap terminatand maturities, the Company reset its fixed dets structure under the Revolver to ex
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 servéix %25 million of floating rate debt under the Réver 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 fise floating rate debt under the Revolver for ®hetween 16 and 24 months with fixed rates
between 2.40% and 2.53%.

All seven outstanding interest rate swaps hedgabarinterest payments related to the Revolvehamging variable rate interest risk for a
fixed interest rate. The Company has qualified designated these swaps under ASC 815 as cash @éidgek and records the offset of the
cumulative fair market value (net of tax effect@€I in our Consolidated 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 Heen and are expected to remain highly effectivéhfe life of the hedges. Effective
amounts are reclassified to interest expense aglited hedged expense is incurred. A liabilitypdf6 million was recorded and attributable to
accrued interest. We expect to reclassify $9.5anilfrom OCI to interest expense in our ConsolidéB¢atements of Operations over the next
12 months and a gain of approximately $0.9 miltioereafter.
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Fair Value Hedging

From time to time we designate and document foreigrhange forward contracts related to firm comnaiita for third party royalty paymer
as fair value hedges. In accordance with policgséhderivatives are employed to eliminate, redu¢eansfer selected foreign currency risks
that meet the ASC 815 definition of a firm committhd=air value hedges are evaluated for effectigsem a minimum each fiscal quarter and
any ineffectiveness is recorded in other incomeexpEnse in our Consolidated Statement of Operstibime critical terms of the forward
contract and the firm commitments are matchedc#tion and subsequent prospective forward congféattiveness is measured by
comparing the cumulative change in the fair valtithe forward contract to the cumulative changedtue of the specified firm commitment,
including time value. The derivative fair values aecorded in our Consolidated Balance Sheet amynézed currently in earnings; this is
offset by the effective gains and losses on theghan value of the firm commitment which is recedldn accrued liabilities in our
Consolidated Balance Sheet. The net impact of adgd ineffectiveness on fair value hedges thatre@sgnized in other income or expense
was immaterial for the fiscal year ended October2BD8. In fiscal 2009 and 2008, the Company diddesignate any new derivatives as fair
value hedges and none were outstanding after Fgh28a2008.

Outstanding Derivative Instruments

Our outstanding net foreign exchange forward catdrand interest rate swap agreements as of Ocsdh&009, are presented in the table

below. Weighted average forward rates are quotedyusarket conventions.

Net Weighted
Foreign Exchange Hedge Instrument: Notional Average Gain (Loss)
(Currency in thousands) Value Rate Fair Value
Cash flow foreign exchange hedge:
AUD sold AUD 9,08( 0.882¢ % (40)
CAD sold CAD 17,40( 1.035¢ $ 657
EUR sold EUR 74,211 1.285¢ (9,809
GBP sold GBP 3,37 1.698: $ 16¢
GBP purchase GBP 67,60 1509 $ 9,23t
JPY sold JPY 6,545,00 93.166¢ $ (2,167
SEK sold SEK 126,00 6.988. $ 15C
Balance sheet foreign exchange hedge
AUD purchase AUD 2,44~ 0.654¢ % 60¢
CAD purchase! CAD 3,10( 1.065¢ $ 32
EUR sold EUR 4,43. 1470 % 17
EUR purchase EUR 25,45i 1.48% $ (397)
GBP sold GBP 7,501 1641 $ (52
GBP purchase GBP 11,22 1633 $ 161
JPY sold JPY 1,435,00 91.729: % (209
JPY purchase JPY 457,98 90.659: $ 8
SEK purchase SEK 3,00( 6.986¢ $ 4
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Summary
Notional Fixed Gain (Loss!
Value Rate Fair Value
Interest rate swap agreement:
Cash flow interest rate hedges
Agreements expiring November 8, 2C $50,00(C  0.049¢ ($56¢)
Agreements expiring March 24, 20 $75,000  0.024( ($662)
Agreements expiring May 8, 20: $75,00C  0.049¢ ($2,58%)
Agreements expiring July 24, 20 $50,00(C  0.024: ($77¢)
Agreements expiring September 24, 2| $50,00C  0.025: ($95¢)
Agreements expiring November 8, 2C $75,00C  0.049: ($4,130)
Agreements expiring May 8, 20: $50,00C  0.049: ($3,599
The fair value of derivative instruments in our Golidated Balance Sheet as of October 31, 2009 awé&sllows:
Fair Values of Derivative Instruments
Derivative Assets Derivative Liabilities
Balance Balance
Sheet Fair Sheet Fair
Location Value Location Value
(In millions)
Derivatives designated as hedging
instruments under ASC 8:
Interest rate contracts Prepaid expenses and other current
assets $—  Other accrued liabilitie $ 4.1
Interest rate contrac Other asset — Accrued pension liability and oth 6.3
Prepaid expenses and other current
Foreign exchange contrac asset: 9.4 Other accrued liabilitie 111
Foreign exchange contrac Other asset . Accrued pension liability and oth 0.7
Total derivatives designated as hedging
instruments under ASC 8: $10.3 $22.2
Derivatives not designated as hedging
instruments under ASC 8:
Prepaid expenses and other current
Foreign exchange contrac assets $ 0.8 Other accrued liabilitie $ 0.7
Foreign exchange contrac Other asset — Accrued pension liability and oth —
Total derivatives not designated as hedging
instruments under ASC 8: $ 0.8 $ 0.7
Total derivatives $11.1 $22.¢
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The Effect of Derivative Instruments on the Consotiated Statement of Operations
For the Year Ended October 31, 2009

Amount of

Amount of
Gain or (Loss)

Amount of
Gain or (Loss)

Amount of

Gain or (Loss) Reclassified from Location of Gain Location of Gain or (Loss)
Recognized in Location of Accumulated OCI Recognized Gain or (Loss) Recognized in
OCl on Gain or (Loss) or (Loss) in Income Recognized Income and
Derivatives in Derivative Reclassified into Income Recognized in Due to in Income and Excluded from
ASC 815 (Effective Portion) from Accumulated  (Effective Portion) Income on Ineffectivenes: Excluded from  Effectiveness Testin
Cash Flow Hedging OCl into Income Derivative Effectiveness
Relationships 2009 (Effective Portion) 2009 Ineffectiveness 2009 Testing 2009
(In millions)
Interest rate contracts $ (13.29) Interest expen: $ (23.0) Otherincom $— Otherincom $ =
(expense (expense
Foreign exchang (19.2) Net sales $ 17.€ Otherincom $ (0.1) Otherincom $ 1kt
contracts (expense (expense
Foreign exchang —  Cost of sale: $ (34.1) Otherincom $ — Otherincom $ =
contracts (expense (expense
Total $ (32.5) $ (29.5) $ 0.1) $ 1.5
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Amount of Gain or (Loss;

Derivatives Not Designated Location of Gain or (Loss) Recognized in Income ol
as Hedging Instruments Recognized in Income on Derivative
Under ASC 815 Derivative 2009

(In millions)
Interest rate contrac Interest income (expen: $—
Foreign exchange contrac Other income (expens (0.5)
Total $ (0.5)

Fair Value Measurements

On November 1, 2008, the Company adopted the redjpiortions of ASC 82(Fair Value Measurements and Disclosu(ASC 820). ASC

820 applies to all assets and liabilities thatksi®g measured and reported at fair value. ASCdg®ides fair value as the price that would be
received to sell an asset or paid to transfertlitiain an orderly transaction between markettiggpants at the measurement date, and ASC
820 establishes a fair value hierarchy that prig# the inputs to valuation techniques used tosoreafair value. An asset’s or liability’s level
is based on the lowest level of input that is digant to the fair value measurement. ASC 820 meguthat assets and liabilities carried at fair
value be valued and disclosed in one of the folhguthree levels of the valuation hierarchy:

Level 1: Quoted market prices in active marketddentical assets or liabilitie
Level 2: Observable market-based inputs or unolddevinputs that are corroborated by market data.
Level 3: Unobservable inputs reflecting the repaytentity’s own assumptions.

The Company has derivative assets and liabilitieilvinclude interest rate swaps, cross curren@psvand foreign currency forward
contracts. The impact of the counterparty’s credithiness when in an asset position and the Compangditworthiness when in a liability
position has also been factored into the fair vahegasurement of the derivative instruments. Boghcthunterparty and the Company are
expected to continue to perform under the contedd¢trms of the instruments.

We use interest rate swaps to maintain our degiigcf fixed-rate and variableate debt. The swaps exchange fixed and variatdepayment
without exchanging the notional principal amountted debt. The Company has elected to use the megproach to value the derivatives
using observable Level 2 market expectations afrtbasurement date and standard valuation techniguwesivert future amounts to a single
present amount assuming that participants are atetly but not compelled to transact. Level 2 inpuslimited to quoted prices for similar
assets or liabilities in active markets, specificauiro dollar futures contracts up to three yeans] inputs other than quoted prices that are
observable for the asset or liability — specifigdlBOR cash and swap rates, credit risk at commqubted intervals. Mid-market pricing is
used as a practical expedient for fair value measants.

We use foreign exchange forward contracts to mirémio the extent reasonable and practical, ounsexe to the impact of changing foreign
currency fluctuations. The Company has electeds#othe income approach to value the derivativesgusbservable Level 2 market
expectations at the measurement date and standiaration techniques to convert future amountsgimgle present amount assuming that
participants are motivated but not compelled todet. Level 2 inputs for the
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valuations are limited to quoted prices for simdasets or liabilities in active markets and inmikeer than quoted prices that are observabl

the asset or liability — specifically LIBOR cashes, credit risk at commonly quoted intervals, iigmeexchange spot rates and forward points.
Mid-market pricing is used as a practical expedientair value measurements.

The following table sets forth the Company’s fin@hassets and liabilities that were measurediavéue on a recurring basis during fiscal
2009, within the fair value hierarchy at October 3009:

Level 2

(In thousands’
Assets:
Foreign exchange contrac $ 11,08
Liabilities:
Interest rate sway $ 10,42
Foreign exchange contrac 12,54:

$  22,96¢
Note 9. Stockholders’ Equity
Analysis of changes in accumulated other compreheirg income (loss)

Foreign Change in
Currency Value of Minimum
Translation Derivative Pension

(In thousands) Adjustment Instruments Liability Total
Balance at October 31, 20 $ 61,43( $ 2,69 $ (690 $ 63,43¢
Gross change in value for the per 53,91 (5,042 — 48,87
Gross impact of initial adoption of ASC 7 — — (2,452) (2,452)
Reclassification adjustments for gains realizethdmome — (5,365 — (5,365
Tax effect for the perio — 2,33t 957 3,292
Balance at October 31, 20 $ 115,34. $ (5,37% $ (2,185 $ 107,78(
Gross change in value for the per (132,06Y) (22,53) (647) (155,247
Reclassification adjustments for losses realizéddome — 18,60¢ — 18,60¢
Tax effect for the perio — 3,36¢ 25C 3,61¢
Balance at October 31, 20 $ (16,720 $ (5,949 $ (2,576 $ (25,24
Gross change in value for the per 22,76( (32,462) (12,64 (22,349
Reclassification adjustments for losses realizdddéome — 29,62¢ — 29,62¢
Tax effect for the perio — 10¢€ 4,932 5,04(
Balance at October 31, 20 $ 6,03¢ $ (8,667) $(10,29)) $ (12,920()
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Cash Dividends

In fiscal 2009 and 2008, we paid semiannual divitieof 3 cents per share: an aggregate of approgdyn®i.3 million on August 5, 2009,
stockholders of record on July 20, 2009; $1.4 onillon February 5, 2009, to stockholders of recordanuary 19, 2009; $1.4 million on July
2008, to stockholders of record on June 13, 20@8%dn3 million on January 4, 2008, to stockhold#reecord on December 14, 2007.

Stockholders’ Rights Plan

Under our stockholders’ rights plan, each outstagahare of our common stock carries daé-of one preferred share purchase right (a R
The Rights will become exercisable only under ¢ert&ccumstances involving acquisition of beneficdanership of 20% or more of our
common stock by a person or group (an Acquiring®erwithout the prior consent of Cooper’s Boardaokctors. 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 ofassets 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, 2009, Cooper had the following stbelsed compensation plans:

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

In March 2006, the Company received stockholder@pd of the 2006 Directors Plan, and in March 20Dgtober 2007, October 2008
December 2008, the Board of Directors amended @€ Directors Plan. The Company received stockma@gproval of an amendment and
restatement of the 2006 Directors Plan in Marcho2®@d the Board of Directors amended the Amendddrastated 2006 Directors Plan in
October 2009.

The Amended and Restated 2006 Directors Plan, asded, authorizes either Cooper’s Board of Directora designated committee thereof
composed of two or more Non-Employee Directorsramgto NonEmployee Directors during the period ending Marth2019, equity awart
for up to 650,000 shares of common stock, subgeatjustment for future stock splits, stock dividenexpirations, forfeitures and similar
events.

As amended, the Amended and Restated 2006 Dirdetansprovides for annual grants of stock optiams i@estricted stock to Non-Employee
Directors on November 1 and November 15, respdgtioé each fiscal year. Specifically, each Non-Hoyee Director may be awarded the
right to purchase 3,000 restricted shares of thmfgamy’'s common stock for $0.10 per share on eacteidber 15. The restrictions on the
restricted stock will lapse on the first anniveysaf the date of grant. Each Non-Employee Direatay also be awarded 7,500 options (8,250
options in the case of
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the Lead Director and/or the Chairman of the Botwg)urchase common stock on each November 1. Tomg®s vest on the first annivers:

of the date of grant. Options expire no more th@uydars after the grant date. In December 2008Ditextors’ Plan was also amended to allow
discretionary granting of stock options and/orniettd stock with similar terms to the annual grattiter than the specific share requirements.
As of October 31, 2009, 201,866 shares remaineitbi@ under the 2006 Directors’ Plan for futuramfs.

2007 Long-Term Incentive Plan (2007 LTIP)

In March 2007, the Company received stockholder@agp of the 2007 LTIP and in October 2007, the iBlaaf Directors amended the 2007
LTIP. In March 2009, the Company received stockbpolbproval of an amendment and restatement &fGf@ LTIP.

The Amended and Restated 2007 LTIP is designetttease Coopes’stockholder value by attracting, retaining andivating key employee
and consultants who directly influence our profilish The Amended and Restated 2007 LTIP autharizither Coopes Board of Directors, «
a designated committee thereof composed of twoaremNon-Employee Directors, to grant to eligibldiiniduals during the period ending
December 31, 2017, specified equity awards inclygbock option, restricted stock units and perforogashare awards subject to adjustment
for future stock splits, stock dividends, expiraspforfeitures and similar events.

In October and December 2008, the Company grarg#dgtock options and restricted stock units (RS0€mployees under the Amended
Restated 2007 LTIP. In February 2009, the Compaagitgd performance share awards to employees tinelédmended and Restated 2007
LTIP. Stock options expire no more than 10 yeatsrdahe grant date. Stock options may become esadstd based on our common stock
achieving certain price targets, specified timequr elapsing or other criteria designated by tbarB or its authorized committee at their
discretion. RSUs are non transferable awards igtithe recipient to receive shares of common staithout any payment in cash or property,
in one or more installments at a future date oeslas determined by the Board of Directors oruth@ized committee. For RSUs, legal
ownership of the shares is not transferred to thele@yee until the unit vests, which is generallgoa four year period. Performance share
awards are nontransferable awards entitling thipiest to receive a variable number of shares ofifoon stock, without any payment in cash
or property, in one or more installments at a feitdate or dates as determined by the Board of @ir®d_egal ownership of the shares is not
transferred to the recipient until the award vests] the number of shares distributed is depeng®nt the achievement of certain performance
targets over a specified period of time. As of @eto31, 2009, 1,427,731 shares remained availafdlerthe Amended and Restated 2007
LTIP for future grants. The amount of availablerglsancludes shares which may be distributed updgormance share awards.

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 prior guidance; and 2) amortizatietated to all stock option awards granted on or
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subsequent to November 1, 2005, based on the deaatfair value estimated in accordance with tloeiprons of ASC 718. The compensation

and related income tax benefit recognized in the@amy’s consolidated financial statements for stuations and restricted stock awards were
as follows:

October 31,

(In millions) 2009 2008 2007
Selling, general and administrative exper $10.4 $12.4 $12.¢
Cost of sale: 1.C 1.2 1kt
Research and development expe 0.6 (0.2 0.7
Restructuring cosl — — .

Capitalized in inventor 1.C 1.3 1.8
Total compensatio $13.C $14.¢ $17.7
Related income tax bene $42 $4C $ 4.2

Cash received from exercises under all share-hesgdent arrangements for the years ended Octoh&089, 2008 and 2007 was
approximately $1.1 million, $6.3 million and $9.3llilon, respectively.

Details regarding the valuation and accountingsfock options follow.

The fair value of each share-based award grantedthe adoption of ASC 718 is estimated on the dagrant using the Black-Scholes option
valuation model and assumptions noted in the faligwable. The expected life of the awards is basethe observed and expected time to
post-vesting forfeiture and/or exercise. Groupsraployees that have similar historical exerciseab@n are considered separately for
valuation purposes. The expected volatility is ldes® implied volatility from publicly-traded optigron the Company’s stock at the date of
grant, historical volatility and other factors. Thigk-free interest rate is based on the continuates provided by the U.S. Treasury with a term
equal to the expected life of the option. The divid yield is based on the projected annual divigexyanent per share, divided by the stock
price at the date of grant.

Years Ended October 31 2009 2008 2007

Expected life 4.0- 5.4 year 1.5-5.2 year 2.5-5.2 year
Expected volatility 33.6%- 40.1% 29.1%- 34.7% 29.1%- 30.4%
Risk-free interest rat 1.41%- 2.78% 3.99%- 4.37% 4.4%- 4.7%
Dividend yield 0.14% 0.10%- 0.14% 0.09%- 0.10%
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The status of the Company’s stock option plansabker 31, 2009, 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 5,285,60! $ 49.6¢
Granted 1,045,05! 14.22
Exercisec (76,25() 18.2¢
Forfeited or expires (407,089 57.0¢
Outstanding at October 31, 20 5,847,31l 43.2( 5.67
Vested and exercisable at October 31, z 2,827,34. $  42.4¢ 4.9C —

The weighted-average fair value of each optiontgduring the year ended October 31, 2009, estuinas of the grant date using the Black-
Scholes option pricing model, for the 2007 LTIP $&s03. The weighted-average fair value of eacioomranted during the year ended
October 31, 2008, estimated as of the grant damg tise Black-Scholes option pricing model, for #8607 LTIP was $6.60. For the 2006
Directors Plan, the weighted-average fair valuegifons granted for the years ended October 319 20d 2008 were $5.30 and $14.23,
respectively. The total intrinsic value of optiamsercised during the year ended October 31, 206938 million. The expected requisite
service periods for options granted to employedhleanyear ended October 31, 2009 was 54 monthsp@tiedic adjustments of the forfeiture
rate resulted in reductions in share-based comgensaxpense of $2.9 million in fiscal year 20091&8.2 million in fiscal year 2008.
Directors’ options and restricted stock grantsexgensed on the date of grant as the 2006 DireBtarsdoes not contain a substantive future
requisite service period.

Stock awards outstanding under the Company’s cuplans have been granted at prices which areredtieal to or above the market value of
the stock on the date of grant. Options grantecutite 2007 LTIP generally vest over three andlwaléto five years based on market and
service conditions and expire no later than eifiveror ten years after the grant date. Optionsigé under the 2006 Directors Plan generally
vest in five years or upon achievement of a macketition and expire no later than ten years dftergrant date. Effective November 1, 2005,
the Company generally recognizes compensation egpetably over the vesting period. As of Octoler2®09, there was $6.1 million of to
unrecognized compensation cost related to nonvegttains, which is expected to be recognized owenaaining weighted-average vesting
period of 1.41 years.
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The Company’s non-vested RSUs and activity as dffanthe year ended October 31, 2009, is sumnthbeéow:

Weighted-

Average
Grant Date Fair

Number

of Shares Value Per Shar¢
Non-vested RSUs at October 31, 2( 371,22! $ 34.2¢
Granted 7,50( 22.21
Vested and exercise (43,559 40.9¢
Forfeited or expires (12,02) 36.9¢
Non-vested RSUs at October 31, 2( 323,15 $ 32.9¢

The weighted-average fair value of each RSU graditgithg the year ended October 31, 2009, unde2@& LTIP was $22.21.

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 Camppacognizes compensation expense ratably overeting period. As of October 31,
2009, there was $6.7 million of total unrecognizedthpensation cost related to non-vested RSUs, whiekpected to be recognized over a
remaining weighted-average vesting period of 1 &&ry.

Note 11. Employee Benefits
Cooper's Retirement Income Plar

Coope’s Retirement Income Plan (the Plan), a definedfiigrian, covers substantially all f-time United States employees. Coc's
contributions are designed to fund normal cost oareent basis and to fund over 30 years the einarior 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 abmt 31, 2009, and the funded status of the
Plan and net periodic pension costs for each oj#lags in the three-year period ended October 319.2

Retirement Income Plan

Years Ended October 31

(In thousands) 2009 2008 2007
Change in benefit obligation

Benefit obligation, beginning of ye $ 34,14( $33,03¢ $30,56:
Service cos 3,57¢ 3,001 2,98(
Interest cos 2,73¢€ 2,03t 1,80«
Benefits paic (1,069 (82¢) (1,020
Actuarial loss (gain 8,271 (3,109 (1,29
Benefit obligation, end of ye: $ 47,65¢ $34,14( $33,03¢
Change in plan asset

Fair value of plan assets, beginning of y $ 24,59¢ $26,85: $19,95:
Actual return on plan asse (1,789 (1,42¢) 2,674
Employer contribution: 4,65:% — 5,24kt
Benefits paic (1,069) (828) (1,020
Fair value of plan assets, end of y $ 26,39¢ $24,59¢ $26,85:
Funded status at end of yea $(21,259) $(9,549) $(6,18%)
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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

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 lo:

Net periodic pension co

Other changes in plan assets and benefit obligatismecognized in other comprehensive incorr

There was no amount recognized prior to the adomfcASC 715 at October 31, 20(

Net transition obligatiol

Prior service cos

Net loss

Amortizations of net transition obligatic
Amortizations of prior service co
Amortizations of net gai

Total recognized in other comprehensive incc
Total recognized in net periodic benefit cost atftebpcomprehensive incon
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2009 2008 2007
$ — $ — $ —
(21,25¢) (9,547) (6,189)
$(21,259  $(9,549  $(6,189)
$ 76 $ 106 $ 13z
152 18¢ 21¢
16,63¢ 3,927 3,231
$16,87( $422: $ 358
$47,65¢  $34,14(  $33,03¢
40,74 29,43 28,33¢
26,39¢ 24,50¢ 26,85:
$ 306:  $3001 $ 298
2,34¢ 2,03t 1,80¢
(2,309) (2,374 (1,879
26 26 26
30 30 30
36 — 172
$ 319 $271  $ 3,14
2009 2008
$ — $ —
12,75« 697
(30) (26)
(39 (30
(42 —
$12647 $ 641
$1583¢  $ 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 riesdal year are $846,236, $25,602 and $29,828etwvely.

Years Ended October 31, 2009 2008 2007
Weighted-average assumptions used in computing the net pedi@ pension cost anc
projected benefit obligation at year end:

Discount rate for determining net periodic pensiost 7.00% 6.25% 6.00%
Discount rate for determining benefit obligationye@ar enc 5.75% 7.00% 6.25%
Rate of compensation increase for determining exg 4.00% 4.00% 4.00%
Rate of compensation increase for determining bieoleligations at year en 4.00% 4.00% 4.00%
Expected rate of return on plan assets for deténginet periodic pension cc 9.00% 9.00% 9.00%
Measurement date for determining assets and bexififations at year er 10/31/200! 8/31/200: 8/31/200°

The discount rate enables us to state expecterkfaaish flows at a present value on the measurestaést The discount rate used for the pl:
based primarily on the yields of a universe of higlality corporate bonds or the spot rate of highlity AA-rated corporate bonds, with
durations corresponding to the expected duratiétiseobenefit obligations. A change in the discoaté will cause the present value of benefit
obligations to change in the opposite directiora tfiscount rate of 7.00%, which is similar to pfiscal year, had been used, the projected
benefit obligation would have been $39.3 milliondahe accumulated benefit obligation would havenb®34.1 million.

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 similaseasllocations. This review generated separateated returns for each asset class listed
below. These expected future returns were therdelgbased on this Plan’s target asset allocation.

Plan Assets

Weighted-average asset allocations at year endsést category are as follows:

Years Ended October 31 2009 2008 2007
Asset Category

Cash and cash equivalel 9.0% 2.6% 12.4%
Corporate common sto¢ 20.8% 24.4% 21.9%
Equity mutual fund: 37.3% 46.4% 43.8%
Balanced mutual func 9.3% 0.0% 0.0%
Real estate func 1.7% 2.6% 3.1%
Bond mutual fund: 21.9% 24.0% 18.8%
Total 100.0% 100.0% 100.0%
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The Plan invests in a diversified portfolio of assatended to minimize risk of poor returns whileximizing expected portfolio returns. To
achieve the long-term rate of return, plan assédtbeinvested in a mixture of instruments, indhgibut not limited to, corporate common
stock (may include employer stock), investment gradnd funds, cash, balanced funds, real estatis fémall/large cap equity funds and
international equity funds. The allocation of asseill be determined by the investment manager,veiidypically include 50% to 80%
equities with the remainder invested in fixed ineoamd cash. Presently, this diversified portfai@xpected to return roughly 9.00% in the
long run.

Cash Flows

Contributions

The Company contributed to the pension plan $4488Bin 2009, $0 in 2008 and $4,478,000 in 2007. Company closely monitors tl
funded status of the Plan with respect to legigtasind accounting rules. The Company is expectethice contributions totaling $3,764,389
during fiscal 2010.

Estimated Future Benefit Payments

Years

(In thousands)

2009- 2010 $ 1,261
2010- 2011 1,34¢
2011- 2012 1,54t
2012- 2013 1,70¢
2013- 2014 1,96¢
2014- 2019 14,13:

In October 2007, we adopted the funded status gimviof ASC 715Compensation — Retirement Benefitghich required that we recognize
the overfunded or underfunded status of our defbetkfit postretirement plan as an asset or ltgtoi our October 31, 2007 Consolidated
Balance Sheet. Subsequent changes in the funded ata recognized through comprehensive incortfeeiyear in which they occur. ASC 7
also requires that for fiscal years ending aftecdbaber 15, 2008, our assumptions used to measusnoual pension expenses be determined
as of the balance sheet date and all plan assgtghilities be reported as of that date. Fordisears ending October 31, 2008 and prior, the
Company’s defined benefit postretirement plan wsedugust 31 measurement date, and all plan assdtebligations were generally reported
as of that date.

The fair value of the plan assets decreased $4l@mfirom the measurement date of August 31, 2@08| the Company’s fiscal year end
October 31, 2008.
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The incremental effects of applying ASC 715 on lileens in our Consolidated Balance Sheet at Oct8beP007 were as follows:

Before Application After Application
(In millions) of ASC 715 Adjustments of ASC 715
Intangible assets, n $ 146.2 $ (0.9 $ 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 comprehensive income (i 109.: (1.5 107.¢
Total stockholder equity 1,461.( (1.5 1,459.!
Total liabilities and stockholde’ equity 2,595.° 0.5 2,596..

Cooper’'s 401(k) Savings Plan

Cooper’s 401(k) Savings Plan provides for the dafesf compensation as described in the Intern&keRee Code and is available to
substantially all full-time United States employ@é€ooper. Employees who patrticipate in the 40Rlgnh may elect to have from 1% to 50%
of their pre-tax salary or wages deferred and douied to the trust established under the planp&os contributions on account of
participating employees, net of forfeiture creditgre $2.2 million, $2.3 million and $2.0 millioorfthe years ended October 31, 2009, 2008
and 2007, respectively.

Note 12. Commitments and Contingencies

Lease Commitments

Total minimum annual rental obligations under nanedable operating leases (substantially all regpb@rty or equipment) in force at
October 31, 2009, were payable as follows:

(In thousands)

2010 $ 30,06¢
2011 26,36:
2012 26,36¢
2013 12,31:
2014 10,73:
2015 and thereafte 66,89"

$172,73¢

Aggregate rental expense for both cancelable andanzelable contracts amounted to $27.7 milliol, &2illion and $24.9 million in 2009,
2008 and 2007, respectively.

Legal Proceedings

The Company is from time to time involved in vasditigation and legal matters arising in the noro@urse of its business operations.
describing any particular matter, the Company dw¢sntend to
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imply that it or its legal advisors have concludedelieve that the outcome of any of those padiconatters is or is not likely to have a
material adverse impact upon the Company’s cors@difinancial position, cash flows or results pétions.

In re Cooper Companies, Inc., Securities Litigation

On February 15, 2006, Alvin L. Levine filed a piatsecurities 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 ther8and a director, Robert S.
Weiss, its Chief Executive Officer and a directord John D. Fruth, a former director. On May 19&0he 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 severalkeo€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 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 rogil 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) irstef 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. BeWtsss, Neil and Fryling answered the amendedalmaed complaint.
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On April 8, 2008, the Court granted a motion by Meil for judgment on the pleadings as to him. Gunidber 20, 2009, the Court confirmed
that Plaintiffs’ financial projection claims haddredismissed in its earlier rulings.

On January 6, 2009, the Court granted plaintiffetion for class certification. The certified clagmsists of those persons who purchased or
otherwise acquired Cooper common stock between2BI2004, and November 21, 2005. Discovery inttaster has closed. On October 7,
2009, the Court continued the trial date to MarcB®L0. The Company intends to defend this mattgrausly.

In re Cooper Companies, Inc. Derivative Litigation

On March 17, 2006, Eben Brice filed a purportedshalder derivative complaint in the United Steéstrict Court for the Central District of
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 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 directdtre 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. The time foCtmpany to respond to the consolidated amendedlearhpas not yet passed.

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&dirrgCooper Companies, Inc.
Shareholder Derivative Litigation, Case No. RG06288) A consolidated amended complaint was file@eptember 18, 2006. The
consolidated amended complaint names as defentttenssme individuals that are the defendants irfieitheral derivative action. In addition,
the complaint names Mr. Fryling, current officerar@ R. Kaufman, Paul L. Remmell, Jeffrey Allan Mn, and Nicholas J. Pichotta and
former officers. The Company is a nominal defend@mt November 29, 2006, the Superior Court forGbenty of Alameda entered an order
staying the consolidated action pending the regwiudf the federal derivative action.

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

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

On January 31, 2007, the Company issued $350 mélggregate principal amount of 7.125% Senior Ndtes2015 (the Senior Notes, see
Note 7 to the consolidated financial statementlg $enior Notes are guaranteed by certain of sactdand indirect subsidiaries. The Sel
Notes are ou
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general unsecured obligations; senior in rightafrpent to all of our existing and any future sulaited indebtedness; pari passu in right of
payment with all of our existing and any future ecisred indebtedness that is not by its terms esiyresbordinated to the Senior Notes;
effectively junior in right of payment to our exigg and future secured indebtedness to the exfeheaalue of the collateral securing that
indebtedness; unconditionally guaranteed by atiusfexisting and future domestic subsidiaries, othan any excluded domestic subsidiaries;
and structurally subordinated to indebtedness pkabsidiaries that are not subsidiary guarantors.

Presented below are the Consolidating Condensé¢en@tats of Operations for the years ended Octobe2@®9, 2008 and 2007, the
Consolidating Condensed Balance Sheets as of Qc3dh@009 and 2008 and the Consolidating CondeSsséments of Cash Flows for the
years ended October 31, 2009, 2008 and 2007 foCbloper Companies, Inc. (Parent Company), the gt@raubsidiaries (Guarant
Subsidiaries) and the subsidiaries that are natagers (Non-Guarantor Subsidiaries):

Year Ended October 31, 200!
Net sales

Cost of sale:

Gross profil

Operating expenst

Operating income (los:
Interest expens

Other (income) expense, r

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

Net income (loss

Parent Guarantor
Company Subsidiaries
$ — $519,88¢

— 248,52¢
— 271,36

28,01( 185,25
(28,010 86,11(

42,971 —
(16,34%) (1,085)
(54,637 87,19t
(26,53¢) 37,33«
$(28,099) $ 49,86!
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Consolidating Condensed Statements of Operations

Non-
Guarantor
Subsidiaries

Consolidating

Entries

Consolidated
Total

(In thousands)

$718,18¢  $ (157,65)  $1,080,42
393,55 (158,15) 483,92
324,63: 49¢ 596,49
233,37 — 446,63
91,25; 49¢ 149,85¢
1,172 — 44,14
8,31¢ — (9,115)
81,76 49¢ 114,82¢
3,48( — 14,28(

$ 78287 $  49¢ $ 100,54
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Year Ended October 31, 200!
Net sales

Cost of sale:

Gross profil

Operating expenst

Operating income (los:
Interest expens

Other (income) expense, r

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

Net income (loss

Year Ended October 31, 200°
Net sales

Cost of sale:

Gross profi

Operating expenst

Operating income (los:
Interest expens

Other expense (income), r

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

Net income (loss

Non- Consolidating

Parent Guarantor Guarantor Consolidated

Company Subsidiaries Subsidiaries Entries Total

(In thousands)
$ — $510,52 $692,38 $ (155,53) $1,047,37!
— 247,91¢ 346,82° (157,399 437,34!
— 262,61: 345,55¢ 1,861 610,03(
29,08 198,44¢ 255,53¢ — 483,06°
(29,082) 64,16¢ 90,01¢ 1,861 126,96:
49,41 — 1,372 — 50,78
(28,160 15,90! 12,23! — (28)
(50,339 48,26¢ 76,41¢ 1,861 76,20:
(25,326 22,21 13,84¢ — 10,73:
$(25,009) $ 26,05: $ 62,57 $ 1,861 $ 65,47¢
Non- Consolidating Consolidatec
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$ — $472,29:  $565,67: $ (92,729 $ 945,24(
— 211,00: 314,97 (100,26 425,70
— 261,28¢ 250,69¢ 7,54 519,53
31,48t 208,02¢ 235,48 (1,32]) 473,67
(31,48%) 53,26( 15,21¢ 8,86¢ 45,85¢
42,68: — — — 42,68
(52,099 34,15] 20,43¢ — 2,49¢
(22,079 19,10: (5,221 8,86¢ 672
(10,489 9,067 13,28¢ — 11,86¢
$(11,58Y $ 10,03¢  $ (18,507 $ 8,86/ $ (11,19))
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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 asse
Other asset

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
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Consolidating Condensed Balance Sheets

LIABILITIES AND STOCKHOLDERSE' EQUITY

Current liabilities:
Shor-term debi
Other current liabilitie:

Total current liabilities

Long-term debt
Deferred tax liabilities

Intercompany and other liabiliti¢

Total liabilities
Stockholder’ equity

Parent Guarantor Non-Guarantor Consolidating Consolidated

Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$ 257¢ $ (1,689 $ 3,04¢ — $ 3,93

— 59,92¢ 111,01! — 170,94:

— 107,47* 203,55 (50,18¢) 260,84¢

1,84¢ 18,73¢ 2,77: — 23,36(

5,05: 5,71: 33,76¢ 267 44,79¢

9,47¢ 190,16 354,15 (49,919 503,87¢

1,39¢ 95,33! 505,84 — 602,56¢

11€ 669,12¢ 587,78t — 1,257,02!

— 66,90« 47,79¢ — 114,70(

46,08 (20,752 2,45; — 27,78

1,682,37 24,66 15,57¢ (1,676,66) 45,95

$ 1,739,441 $1,025,43! $ 1,513,600 $ (1,726,58) $2,551,90

$ — $ 1,54¢ $ 8,29¢ $ — $ 9,84«

22,73 37,06¢ 105,77( — 165,57(

22,73: 38,61¢ 114,06¢ — 175,41

764,00( — 7,63( — 771,63(

— — 16,45¢ — 16,45¢

17,27 (213,15)) 243,94! — 48,06

804,00¢ (174,53Y 382,09° — 1,011,56!

935,44 1,199,97 1,131,51 (1,726,58) 1,540,34.

$ 1,739,441  $1,025,43! $ 1513600 $ (1,726,58) $2,551,90
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Consolidating Condensed Balance Sheets

Non-Guarantor
Parent Guarantor Consolidating Consolidated
Company Subsidiaries Subsidiaries Entries Total
(In thousands)

October 31, 200¢

ASSETS
Current asset:
Cash and cash equivalel $ 20 % (846) $ 2,770 $ — $ 1,94¢
Trade receivables, n — 65,18t 93,97 — 159,15¢
Inventories, ne — 150,46 180,71t (47,726 283,45:
Deferred tax assi 1,44C 22,03¢ 2,85¢ — 26,33%
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: 506,66t — 602,65¢
Goodwill 11€ 669,13! 582,44t — 1,251,69!
Other intangibles, n¢ — 77,87 52,71¢ — 130,58°
Deferred tax asse 57,94 (34,27°) 1,97¢ — 25,64
Other asset 1,684,54! 18,57( 24,54t (1,676,66) 50,99¢

$1,747,84" $1,068,93¢ $ 1495221 $(1,724,39) $2,587,61i

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Shor-term debt $ 70¢ % 168: $ 40,62: $ — $ 43,01
Other current liabilitie: 19,074 43,85¢ 149,46 — 212,39
Total current liabilities 19,78 45,53¢ 190,08t — 255,40°

Long-term debi 861,40( — 381 861,78:
Deferred tax liabilities — 1 15,19t 15,19¢
Intercompany and other liabiliti¢ (95,367) (124,219 257,74. — 38,15¢
Total liabilities 785,81t (78,68() 463,40: — 1,170,54
Stockholder’ equity 962,02¢ 1,147,61! 1,031,82 (1,724,39) 1,417,071

$1,747,84" $1,068,93' $ 1,495,221 $(1,724,399 $2,587,61
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Consolidating Condensed Statements of Cash Flows

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 equipn
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 s-term deb
Intercompany proceeds (repaymel
Net proceeds of lor-term debi
Dividends on common stoc
Excess tax benefit from shi-based compensatic
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 oféhedq
Cash and cash equivalents at the end of the p

Non- Consolidating Consolidatec
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$(11,33) $115,30¢ $119,15! $— $ 223,12¢
(189) (21,984 (71,739 — (93,906
(453) (1,167 (3,119 — (4,73))

112,05¢ — — (112,056 —
111,41« (23,157) (74,842 (112,056 (98,637)
(750) (135) (35,07%) — (35,96()

— (92,865 (19,199 112,05¢ =
(95,31%) — 10,00( — (85,31¢)
(2,712 — — — (2,712
13% — — — 13¢
1,11¢ — — — 1,11¢
(97,529 (92,997 (44,269 112,05¢ (122,73
— — 23€ — 23€
2,55¢ (842) 27€ — 1,98¢
20 (84€) 2,77( — 1,94¢
$ 2,574 $ (1,68% $ 3,04¢ $— $ 3,93
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Consolidating Condensed Statements of Cash Flows

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

(In thousands)

Year Ended October 31, 200!
Cash flows from operating activitie

Net cash provided by (used in) operating activ $(38,327) $ 6,611 $ 128,23¢ $ — $ 96,52¢
Cash flows from investing activitie
Purchase of property, plant and equipn (239 (23,03) (101,71Y) — (124,88Y)
Acquisitions of businesses, net of ci
acquirec (111 (1,690 (2,07 — (3,872)
Intercompany (investment in subsidiari 3,101 — — (3,109 —
Net cash (used in) provided by investing activi 2,85 (24,729 (103,78f) (3,100 (128,75)

Cash flows from financing activitie
Net (repayments) proceeds of sl-term

debt 70¢ 1,121 (5,339 — (3,50%)
Intercompany proceeds (repaymet — 15,66( (18,76)) 3,101 —
Net proceeds of lor-term debi 29,38¢ — 15 — 29,40(
Dividends on common stoc (2,699 — — — (2,699
Excess tax benefit from share-based
compensatiol 1,75¢ — — — 1,75¢
Proceeds from exercise of stock opti 6,25( — — — 6,25(
Net cash provided by (used in) financing activi 35,40: 16,78: (24,080 3,101 31,20
Effect of exchange rate changes on cash and
equivalents — — (257) — (257)
Net increase (decrease) in cash and
equivalents (63) (1,339 11€ — (1,282
Cash and cash equivalents at the beginning ol
period 83 48¢ 2,654 — 3,22¢
Cash and cash equivalents at the end of the p $ 20 $ (846 $ 2,77(C N $ 1,94/
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Consolidating Condensed Statements of Cash Flows

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 equipn
Acquisitions of businesses, net of cash acqt
Intercompany
Net cash used in investing activiti
Cash flows from financing activitie
Net proceeds (repayments) of s-term deb
Intercompany proceeds (repaymel
Net proceeds (repayments) of l-term deb!
Debt acquisition cost
Dividends on common stoc
Excess tax benefit from share- based
compensation arrangemel
Proceeds from exercise of stock opti
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 ofeéhieq
Cash and cash equivalents at the end of the p

Non- Consolidating Consolidatec
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$(13,899) $ 88,29¢ $ 59,57¢ $ — $ 133,98
(25E) (24,21)) (159,15) — (183,629
(53€) (71,79Y) (8,639 — (80,969

(90,829 — — 90,82¢ —
(91,619 (96,017) (167,79)) 90,82¢ (264,599
— (2,059 22,87 — 20,82(

— 11,34 79,48¢ (90,829 —
111,70 (780) (86) — 110,83
(13,259 — — — (13,259
(2,687 — — — (2,68)
17€ — — — 17€
9,25¢ — — — 9,25¢
105,19 8,50¢ 102,27. (90,829 125,14¢
— — 464 — 464
(31¢) 79€ (5,476 = (4,999
401 (307) 8,13( — 8,22¢
$ 83 $ 48¢ $ 2,654 $ — $ 3,22¢
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Note 14. Business Segment Information

Cooper is organized by product line for managemembrting with operating income, as presented infioancial reports, the primary measi

of segment profitability. We do not allocate cdsten corporate functions to the segmemtsérating income. Items below operating income
not considered when measuring the profitabilita@egment. We use the same accounting policiesrtergte segment 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 piofithe 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 headquaréapense. Investment income, net; other incomeefese), net and interest expense are not
allocated to individual segments. Neither of ousihass segments relies on any one major customer.

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

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

(In thousands) 2009 2008 2007
CooperVision net sales by categc
Toric soft lens $ 27759 $ 299,13t $ 277,06!
Multifocal soft lens 60,84: 56,62 45,92(
Single-use sphere soft lel 190,23: 165,33¢ 113,66¢
Non singlt-use sphere and other eye care proc 380,86! 357,93¢ 353,79¢
Total CooperVision net sal 909,52 879,03 790,45!
CooperSurgical net sal 170,89: 168,33" 154,78!
Total net sale $ 1,080,42 $ 1,047,370 $ 945,24
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Information by business segment for each of thesyimathe three-year period ended October 31, 20008ws:

(In thousands)
2009

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

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
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Corporate &

CVI Csl Eliminations Consolidated
$ 909,520 $170,89: $ — $1,080,42.
$ 138,31: $3955¢ $ (28,010 $ 149,85

9,11¢

(44,149

$ 114,82¢

$2,184,851 $304,927 $ 62,12 $2,551,90
$ 7053t $ 387« % 33C $  74,74.
$ 1223¢ $ 5621 $ — $ 17,86(
$ 89220 $ 453 $ 15C $ 93,90¢
$ 879,03t $168,33 $ — $1,047,37!
$ 123,38t $ 32,65¢ $ (29,087 $ 126,96:
28

(50,78

$2,214,600  $312,14! $ 60,86: $2,587,61
$ 62,37 $ 2,76¢ $ 271 $ 6541
$ 1244 $ 433 $ — $ 16,77¢
$ 12244t $ 2257 $ 182 $ 124,88!
$ 790/45! $154,78 $ — $ 945,24(
$ 57,206 $ 20,13¢ $ (31,48 $ 45,85¢
474

(2,979

(42,689

$ 672

$2,230,401  $310,48: $ 55,28 $2,596,16!
$ 6573¢ $ 2358 % 22% $ 68,317
$ 1228 $ 3911 $ — $ 16,19
$ 178,89 $ 447: $ 25k $ 183,62!
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Information by geographical area by country of dahaifor each of the years in the three-year peended October 31, 2009, follows:

(In thousands)
2009

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating income (los
Long-lived asset:

2008

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incom

Long-lived asset:

2007

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incom

Long-lived asset:
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Rest of

World, Other
United Eliminations
States Europe & Corporate Consolidated
$515,72(  $342,69( $ 222,01 $1,080,42.
122,74 269,12: (391,869 —
$638,46. $611,81: $ (169,85) $1,080,42.
$ 70,05¢ $ (1,899 $ 81,69¢ $ 149,85t
$375,34¢ $218,97: $ 8,24 $ 602,56¢
$503,14! $336,87" $ 207,35: $1,047,37!
134,16: 287,71¢ (421,879 —
$637,30° $624,59: $ (214,52 $1,047,37!
$ 33,200 $ 10,54/ $ 83,21¢ $ 126,96:
$375,64. $219,78: $ 7,22¢ $ 602,65
$466,61¢ $297,55: $ 181,07( $ 945,24(
100,83 243,61: (344,449 —
$567,45.  $541,16: $ (163,37) $ 945,24(
$ 24,03¢ $ 8,40( $ 13,41¢ $ 45,85
$297,82:  $298,29¢ $ 84 $ 604,53(
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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
2009

Net sales $251,14: $260,59: $285,23( $283,45!
Gross profi $142,13! $149,05° $146,39! $158,90°
Income before income tax $ 29,46¢ $ 30,63: $ 22,68t $ 32,03¢
Provision for income taxe 5,59¢ 5,98¢ 777 1,92(
Net income $ 23,87 $ 24,64¢ $ 21,90¢ $ 30,11¢
Basic earnings per she $ 05z $ 0.5t $ 0.4¢ $ 0.67
Diluted earnings per sha $ 052 $ 0.54 $ 0.4¢ $ 0.6¢€
2008

Net sales $242,77.  $259,24¢ $278,51: $266,84:
Gross profil $142,88: $150,00¢ $155,09° $162,04:
Income before income tax $ 9,487 $ 15,94¢ $ 17,51¢ $ 33,25¢
Provision for (benefit from) income tax 2,61( 4,708 (363) 3,77¢
Net income $ 6,877 $11,24! $ 17,87¢ $ 29,47¢
Basic earnings per she $ 01t §$ 0.2t $ 0.4C $ 0.65
Diluted earnings per sha $ 01t $ 0.2 $ 0.3¢ $ 0.6f
2007*

Net sales $218,73( $224,43( $249,99° $252,08:
Gross profil $129,91: $126,45¢ $145,92: $117,23¢
Income (loss) before income tax $ 6,78 $ (37§ $ 13,08t $(18,82¢)
Provision for income taxe 1,441 14¢ 4,90 5,36¢
Net income (loss $ 534t $ (527) $ 8,18( $(24,199)
Basic earnings (loss) per shi $ 01z $ (0.0 $ 0.1¢ $ (0.59
Diluted earnings (loss) per she $ 01z $ (0.0 $ 0.1l¢ $ (0.59

* 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, 2009, 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 2009.

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, 2009stased 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, 2009, 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, Executive Officers and Corporate Govence.

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 — Seattié(a) Beneficial Ownership Reporting Complian¢€bdrporate Governance — The
Board of Directors,” “Corporate Governance — Ettdosl Business Conduct Policy,” “Corporate GovereanBoard Committees — The Audit
Committee” and “Report of the Audit Committee” bEtCompany’s Proxy Statement for the Annual Meetih§tockholders scheduled to be
held on March 17, 2010 (the “2010 Proxy Statement”)

Item 11. Executive Compensation.

The information required by this item is incorp@dby reference to the subheadings “Compensatiom@ittee Report,” “Compensation
Discussion and Analysis,” “Executive Compensatial€s” and “Director Compensation” of the 2010 Br&tatement.

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 2010 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 201éxly 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 2010 Proxy Stateme
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PART IV

Item 15. Exhibits and Financial Statement Schedules.
(@ 1. Financial Statemen
The following financial statements are filed asaat pf this report

Report of KPMG LLP, Independent Registered Publicdunting Firm Consolidated Financial Stateme
Statements of Operations for the years ended Oc8ihe2009, 2008 and 20(
Balance Sheets as of October 31, 2009 and
Statements of Cash Flows for the years ended Oc8&ihe2009, 2008 and 20!
Statements of Stockholders’ Equity and Comprehenisitome (Loss) for the years ended October 319,22008 and
2007
Notes to Consolidated Financial Stateme

2. Financial Statement Schedules of the Comp

Schedule Numbel Description
Schedule Ii Valuation and Qualifying Accoun

(b) Exhibits.
The exhibits listed on the accompanying Exhibitdxare filed as part of this repc
All other schedules which are included in the aggille accounting regulations of the SecuritiesiExchange Commission are r
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, 2009
Additions
Balance Charged tc (Deductions’
Beginning Balance
Costs and Recoveries/ at End
(In thousands) of Year Expenses Other (1) of Year
Allowance for doubtful account
Year Ended October 31, 20 $ 4,541 $ 1,30¢ $ (1,157 $4,69(
Year Ended October 31, 20 $ 6,19¢ $ 3¢ $ (2,03)) $4,541
Year Ended October 31, 20 $ 5,62t $ 1,00: $ (339 $6,19¢

@ Consists of additions representing allowances andveries, less deductions representing receivabigen off as uncollectible

Balance a
Balance
Beginning Reductions,
at End
(In thousands) of Year Additions Charges of Year
Income tax valuation allowanc
Year Ended October 31, 20 $ — $ — $ — $ —
Year Ended October 31, 20 $ — $ — $ — $ —
Year Ended October 31, 20 $ 2,00t $ — $ 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 18, 2009.

THE COOPER COMPANIES, INC

By: /s/ ROBERTS. WEISS
Robert S. Weiss
Chief Executive Officer and Director

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities indicated on #tesiset forth opposite their respective names.

Signature Capacity Date

/s/ ROBERTS. WEISS President, Chief Executive Officer and Director December 18, 2009
(Robert S. Weiss)

/s/ A. THomAS B ENDER Chairman of the Boar December 18, 200
(A. Thomas Bender)

/'s/  ALLAN E. RUBENSTEIN, M.D. Vice Chairman of the Board and Lead Director December 18, 2009

(Allan E. Rubenstein)

/'s/ EUGENEJ. MIDLOCK Senior Vice President ar December 18, 200
(Eugene J. Midlock) Chief Financial Officer (Principal Financial

Officer)

/'s/ RODNEYE. FOLDEN Vice President and Corporate Contro December 18, 200

(Rodney E. Folden) (Principal Accounting Officer
/'s/  MICHAEL H. K ALKSTEIN Director December 18, 200

(Michael H. Kalkstein)

/s/ JopbyS. LINDELL Director December 18, 2009
(Jody S. Lindell)

/s/ M OSESM ARX Director December 18, 200
(Moses Marx)

/s/  DoNALD PRESs Director December 18, 2009
(Donald Press)

/ s/ STEVENR OSENBERG Director December 18, 200
(Steven Rosenberg)

/s/ STANLEY Z INBERG, M.D. Director December 18, 2009
(Stanley Zinberg)
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Exhibit
Number

3.1 -

3.2 -

4.1 -

4.2 -

4.3 -

10.1 -

10.2 -

10.3 -

10.4 -

EXHIBIT INDEX
Location of
Exhibit in
Sequential
Description of Document Number Systen

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

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

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(

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

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

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

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!

Change in Control Agreement dated as of June 8, 2tween The Cooper Companies, Inc.
and Carol R. Kaufman, incorporated by referendéxoibit 10.2 to the Company’s Annual
Report on Form 1-K for the fiscal year ended October 31, 2!

The Cooper Companies, Inc. Change in Control Secer®lan, dated May 21, 20(
incorporated by reference to Exhibit 10.1 to thenPany’s Quarterly Report on Form 10-Q for
the fiscal quarter ended July 31, 2(

Change in Control Agreement entered into as of 8,2007, by and between The Cooper
Companies, Inc. and Eugene J. Midlock, incorporateteference to Exhibit 10.8 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 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 -

Description of Document

Change in Control Agreement dated as of June 8/,2f)0and between The Cooper Companies,
and John A. Weber, incorporated by reference tali#ixh0.6 to the Company’s Annual Report on
form 1(-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 Paul L. Remmell, incorporated by referencexiilit 10.7 to the Company’s Annual Report on
form 1C-K for the fiscal year ended October 31, 2!

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, incorpdray 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 Coof
Companies, Inc., dated October 29, 1997, incorpdray 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, incorpdrhy 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 Long-term Incentive PlanNon-Employee Directors of The Cooper
Companies, Inc., dated October 24, 2000, incorpdrhy 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 Lc-term Incentive Plan for N-employee Directors of The Coog
Companies, Inc., incorporated by reference to Bxhilh17 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 BxHKi5 to the Company’s Registration Statement
on form ¢-8 dated November 21, 201

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

126

Location of
Exhibit in
Sequential

Number Systen



Table of Contents

Exhibit
Number

10.15 -

10.16 -

10.17 -

10.18 -

10.19 -

10.20 -

10.21 -

10.22 -

10.23 -

10.24 -

10.25 -

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!

The Amended and Restated 2006 Long Term Incentase fBr Nor-Employee Directors of Th
Cooper Companies, Inc., incorporated by refereadpipendix 10.3 to the Company’s Quarterly
Report on Form 1-Q for the fiscal quarter ended April 30, 2C

Amendment #1 to the Amended and Restated 2006 temgincentive Plan for Non- Employee
Directors of The Cooper Companies, |

Form of Nor-Qualified Stock Option Agreement Pursuant to Theas Companies, Inc. 2006 Lo
Term Incentive Plan for Non-Employee Directors orporated 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 toTbeper Companies, Inc. 2006 Long Term
Incentive Plan for Non-Employee Directors, incoted by reference to Exhibit 10.26 of the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

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 Pursuariiie Cooper Companies, Inc. 2001 Long
Term Incentive Plan, incorporated by referencdvéo@ompany’s Current Report on Form 8-K dated
December 13, 200

The Amended and Restated 2007 L-Term Incentive Plan of The Cooper Companies,
incorporated by reference to Exhibit 10.2 to thenpany’s Quarterly Report on Form 10-Q for the
fiscal quarter ended April 30, 20l
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Exhibit
Number

10.26 -
10.27 -
10.28 -
10.29 -
Z!.a(?.30 -

10.31 -

10.32 -

10.33 -

10.33 -

Description of Document

Form of Nor-Qualified Stock Option Agreement Pursuant to th@72Don¢-Term Incentive Plan ¢
The Cooper Companies, Inc., incorporated by refereéa 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 Riarg to the 2007 Long-Term Incentive Plan
of The Cooper Companies, Inc., incorporated byresfee 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 ti#¥2mn¢-Term Incentive Plan of The Coorg
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!

Form of Long Term Performance Share Award AgreerRemsuant to the 2007 Long-Term
Incentive Plan of The Cooper Companies, Inc., ipomated by reference to Exhibit 10.1 of the
Compan’s Current Report on Forn-K dated February 13, 20(

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

Patent and Trade Mark License Agreement dated Bep@8, 2002 between Biocompatibles Lim
and CooperVision International Holding Company Ilrél @he Cooper Companies, Inc., incorpor:
by reference to Exhibit 10.20 to the Company’s AadriReport on Form 10-K for the fiscal year
ended October 31, 20(

Patent and Trade Mark License Agreement dated Bep28, 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 onrcdi0-K for the fiscal year ended October 31,
2003

Deed of Novation dated March 3, 2003 between Abaticular Devices Limited (formerly known

as Biocompatibles Limited) and CooperVision Inteio@al Holding Company LP and The Cooper
Companies, Inc. and Biocompatibles UK Limited, irprated 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 AbBagicular 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(
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License Agreement dated as of November 19, 200@nbdyamong CIBA Vision AG, CIBA Visio
Corporate and CooperVision, Inc., incorporateddfgnence to Exhibit 10.41 to the Company’s
Annual Report on Form -K for the fiscal year ended October 31, 2(

Lease Contract dated as of November 6, 2003 byatwdeen The Puerto Rico Industrial
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 Contraetidss of December 30, 2003 by and betw
The Puerto Rico Industrial Development Company @nodlar 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@®l by and among Ocular Sciences Pu
Rico, Inc., Ocular Sciences Cayman Islands Cormrand The Puerto Rico Industrial Developn
Company, incorporated by reference to Exhibit 16.8he 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 len

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-documgateagents, 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

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(

Calculation of earnings per she
Subsidiaries
Consent and Report on Schedule of Independent feegilsPublic Accounting Firr

Certification of the Chief Executive Officer, puesit to Rule 13a-14(a) of the Securities Exchange
Act of 1934

Certification of the Chief Financial Officer pursudo Rule 13-14(a) of the Securities Exchange
of 1934
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Certification of the Chief Executive Officer, puest to 18 U.S.C
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Certification of the Chief Financial Officer, puemt to 18 U.S.C
Section 135(

@ The agreement received confidential treatment fiteenSecurities and Exchange Commission with regpesrtain portions of thi
exhibit. Omitted portions have been filed sepayatégth the Commissior

(b)

The agreement received confidential treatment fiteenSecurities and Exchange Commission with regpemrtain portions of this

exhibit. Omitted portions have been filed sepayatéth the Commissior
© " The information required in this exhibit is provitliem Note 5 Earnings per Shai” in this report
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Exhibit 10.2C

AMENDMENT NO. 1
TO THE AMENDED AND RESTATED
2006 LONG TERM INCENTIVE PLAN FOR
NON-EMPLOYEE DIRECTORS OF THE COOPER COMPANIES, INC .

WHEREAS, The Cooper Companies, Inc. (the “Company”) has stbfhe Amended and Restated 2006 Long Term IneeRlan for
Non-Employee Directors of the Cooper Companies, lie {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 thetBlegduce the amount and adjust the vesting oftimeial 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 byidgl#te number “1,600” and wherever it appearsraptacing it with “3,000”
throughout.

SECOND: The first sentence of Section 7 of the Plan is hedeleted and replaced with: “On each Novembeachéon-Employee
Director shall be granted a Stock Option to purehgsto 7,500 shares of Stock or, in the casesféad Director and/or any non-
executive Chairman of the Board, as the case mayb® 8,250 shares of Stock.”

THIRD : The provisions of this amendment shall be effec®ctober 30, 2009.
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/ Daniel G. McBride
Daniel G. McBride, Esc

Title: Vice President and General Coun




Exhibit 21

SUBSIDIARIES OF
THE COOPER COMPANIES, INC.
A DELAWARE CORPORATION

JURISDICTION OF

NAME INCORPORATION
THE COOPER COMPANIES, INC. Delaware
TCC Acquisition Corp Delaware
CooperVision, Inct New York
CooperVision International Holding Company, 2 England
CooperVision Canada Cor Canade
CooperVision Caribbea Cayman lIsland
OS Cayman Cory Cayman lIsland
Aspect Vision Holdings Limite: Englan-Wales
CooperVision Limitec Englan-Wales
CooperVision Gmbt Germany
CooperVision Distribution SPR Belgium
CooperVision Manufacturing Limite Englan-Wales
Cooper Vision ltalia st Italy
CooperVision Nederland B' The Netherland
CooperVision Japan, In Japar
Hydron Pty Limited Australia
Ocular Sciences SA France
CooperVision S.A.S France
CooperSurgical, Inc Delaware

Except as noted, each subsidiary is wholly-own#teeiby The Cooper Companies, Inc. or by the wholiyned subsidiary under which it is
indented in the list above.

CooperVision, Inc. is 87% owned by TCC Acquisitimmp. and 13% owned by The Cooper Companies.
CooperVision, Inc. general & limited partner and C@cquisition Corp. limited partne



Exhibit 23

Consent and Report on Schedule of Independent feegrisPublic Accounting Firm

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

Under the date of December 18, 2009, we reportati@consolidated balance sheets of The Cooper @oieg Inc. and subsidiaries (the
Company) as of October 31, 2009 and 2008, andethéed consolidated statements of operations, Btddkrs’ equity and comprehensive
income (loss), and cash flows for each of the yeatise three-year period ended October 31, 200&;ware 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, the@infation set forth therein.

We consent to the incorporation by reference irRbgistration Statements (Nos. 33322417, 3332588327639, 33334206, 33340431,
33348152, and 33380795) on Form S3 and Registr&tiaements (Nos. 33310997, 33358839, 33367954,03366, 333104346, 333115520,
333133719, 333133720, 333143338, and 33315889Epon S8 of the Company of our report dated DeceriBeR009, with respect to the
consolidated balance sheets of the Company astob@c31, 2009 and 2008, and the related conselidstatements of operations,
stockholders’ equity and comprehensive income )J@s®d cash flows for each of the years in theetlyemar period ended October 31, 2009,
the effectiveness of internal control over finahoggporting as of October 31, 2009, which repopeays in the October 31, 2009 annual report
on Form 10K of the Company.

/s KPMG LLP
San Francisco, California

December 18, 2009



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 18, 2009

/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 18, 2009

/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, 2009, 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 18, 2009 /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, 2009, 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 18, 2009
/s/ Eugene J. Midloc

Eugene J. Midlocl
Senior Vice President and Chief Financial Offi




