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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 or product innovations or techn@sdrom competitors

» 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 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 litigation,
product liability or patent protectio

» 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.Sooeign 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 the Compi’s research and development activities and othe-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, 2010, &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 Compan®glaware corporation organized in 1980, is dalonedical products company tl
serves the specialty healthcare market througlwiasusiness units, CooperVision, Inc. (CVI) ancd@erSurgical, Inc. (CSlI).

CVI develops, manufactures and markets a broacerahgontact lenses for the worldwide vision coti@@cmarket. Dedicated to enhancing
contact lens experience for practitioners and ptgjeCV| specializes in lenses for astigmatismspyepia and ocular dryness. CVI is a leading
manufacturer of toric lenses, which correct astiggna multifocal lenses for presbyopia (blurringangision due to advancing age) and
spherical lenses that correct the most common hiefacts. CVI's products are primarily manufacteg its facilities located in the United
Kingdom, Puerto Rico and New York. CVI distribufg®ducts from Rochester, New York, Fareham, Unitedydom, Liege, Belgium, and
various smaller international distribution faci.

CSI develops, manufactures and markets medicatdgviiagnostic products and surgical instrumemdsaacessories used primarily by
gynecologists and obstetricians. CSI’s major mactufing and distribution facilities are locatedTirumbull, Connecticut, Pasadena,
California, Stafford, Texas, and Berlin, Germany.

CVI and CSl each operate in highly competitive emwvinents. Competition in the medical device industvolves the search for technological
and therapeutic innovations. Both of Cooper’s besses compete primarily on the basis of produdityw@and differentiation, technological
benefit, service and reliability.

COOPERVISION

CVI competes in the worldwide soft contact lensketand services three primary regions: the AmsriEMEA (Europe, Middle East and
Africa) and Asia Pacific. The contact lens markas bwo major product categories:

» Spherical lenses including lenses that correct- and farsightedness uncomplicated by more compkxaVidefects

» Toric and multifocal lenses including lenses thadrass more complex visual defects such as astigmaind presbyopia in addition to
correcting ne¢ and farsightednes

In order to achieve comfortable and healthy cortatt wear, products are sold with recommendedcephent 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 believe that in order to
compete successfully in the numerous niches ofdiméact lens market, companies must offer difféagedtl products that are priced
competitively and manufactured efficiently. CVI teeles that it is the only contact lens manufacttowarse three different manufacturing
processes to produce its lenses: lathing, castingplthd FIPS™, a cost-effective combination ofileghand molding. This manufacturing
flexibility allows us to compete in our markets by:

*  Producing high, medium and low volumes of lensedenaith a variety of materials for a broader ranfjmarket niches: single-use, two-
week, monthly and quarterly disposable sphere aricl lenses and custom toric lenses for patientis ahigh degree of astigmatis
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» Offering a wide range of lens parameters, leading higher successful fitting rate for practitianand better visual acuity for patier

In addition, CVI lenses compete based on providingerior comfort through the use of lens edge teldyy. CVI lenses have a round to pal
round edge which we believe increases comfort. €dsgProcleaP line of spherical, toric and multéibenses are manufactured with
omafilcon A, a material that incorporates a praprig Phosphorylcholine (PC) Technology™ that helpsance tissue-device compatibility.
Proclear lenses are the only lenses with FDA clezgrdor the claim “..may provide improved comfort for contact lens weskgho experienc
mild discomfort or symptoms relating to drynessinigitens wear.’Mild discomfort relating to dryness during lens wesaa condition that ofte
causes patients to discontinue contact lens wear.

The contact lens market has in recent years expstea shift toward contact lenses made from siedoydrogel 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 usehese materials in contact lenses has grownfgignily, and this material is a major product
material in the industry. CVI has launched thedtgeneration of silicone hydrogel spherical conkaxs products under our brands Biofirfity
and Avaira® in the United States, Europe and Asafieaexcluding Japan. We also launched a mongiligone hydrogel toric lens under the
Biofinity brand in fiscal 2009. In fiscal 2010, Meunched two silicone hydrogel lenses: the Biofimitultifocal lens and the Avaira toric lens.

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

Contact Lens Product Sales
SpheresNet Sales of C\V's spherical lenses, representing 61 percent 0’s soft lens net sales, grew 9 percent in the yeded October 31
2010, as compared to fiscal 2009. Single-use spi@rsales, which grew 12 percent, representecc2pt of CVI's soft lens net sales.

Toric and Multifocal:CVI’s toric lens net sales grew 13 percent in fi&10, representing 31 percent of CVI's soft lees sales as compared
to fiscal 2009. Multifocal lens sales grew onlydrgent in fiscal 2010. This was primarily due twend in the market toward silicone hydrogel
multifocal lenses and CVI's late entry with Biofipimultifocal, our silicone hydrogel offering.

Proclear: Net sales of CVI's PC Technology products — whiohsist of spherical, toric and multifocal produdiluding Biomedic® XC and
Proclear 1 Day — increased 9 percent in fiscal 2&sl6ompared to fiscal 2009 and represented 2@ipeo€ CVI's soft lens net sales. Proclee
Day, CVI's Proclear single-use offering, grew 58gaat from fiscal 2009.

Silicone HydrogelCVI's silicone hydrogel spherical, toric and mutifal lens products grew 108 percent in fiscal 284 @ompared to fiscal
2009 and represented 24 percent of CVI's soft terisales as compared to 12 percent in fiscal 2009.
Contact Lens Product Sales by Geographic Region

Based on our knowledge of the contact lens manketioarr review of independent market data, we esértiee worldwide market for contact
lenses by modality is 34 percent single-use, 36quer
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two-week and 30 percent monthly. We estimate thetdmericas market, representing about 38 perdeheovorldwide soft contact lens
market, by modality is 13 percent single-use, 58 gmat two-week and 29 percent monthly; EMEA, repnéimg about 31 percent of the
worldwide market, is 38 percent single-use, 12 @etrtwo-week and 50 percent monthly; and Asia Racipresenting about 31 percent of the
worldwide market, is 55 percent single-use, 33 @etrtwo-week and 12 percent monthly.

CVI Competition

The contact lens market is highly competitive. GMhree largest competitors in the worldwide madget its primary competitors in the
spherical, toric and multifocal lens categorieshaft market are Johnson & Johnson Vision Care, GIBA Vision (owned by Novartis AG)
and Bausch & Lomb Incorporated.

Recent trends in marketing spherical lenses inctusleift toward silicone hydrogel lenses, primaitiyhe 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 was late
in entering the silicone hydrogel segment of theketabut has increased sales of its monthly andwwek toric and spherical lens offerings as
well as the recently introduced monthly multifoteis. In Japan, CVI has recently received reguadpproval to sell a silicone hydrogel
product.

In the toric lens market, we believe that lens nfiacturers compete to provide the highest possédellof visual acuity and patient satisfaction
by offering a wide range of lens parameters, sop&vearing comfort and a high level of customew®er, both for patients and contact lens
practitioners. CVI competes based on its three rfi@turing processes yielding wider ranges of ttaits parameters, providing wide choices
for patient and practitioner and superior visualigg as well as by offering excellent customewngss, including high standards of on-time
product delivery.

CVI's major competitors have greater financial tgses and larger research and development budgetsates forces. CVI seeks to offer a
high level of customer service through its diredes organizations around the world and througéptedne sales and technical service
representatives who consult with eye care profestsoabout the use of the Company’s lens products.

CVI also competes with manufacturers of eyeglaaséswith refractive surgical procedures that cdrvésual defects. CVI believes that its
contact lenses will continue to compete favoralglgiast eyeglasses, particularly in markets whegepimetration of contact lenses in the vis
correction market is low, offering lens manufactaran opportunity to gain market share. CVI alsiieles that laser vision correction is not a
significant threat to its sales of contact lenses.

COOPERSURGICAL

Since its beginning in 1990, CSI has sought to leader in providing medical device products todbstetrics and gynecology medi
specialty. Historically, many small medical devammpanies have supplied the women'’s healthcareehaikh a wide range of products
through a fragmented distribution system. CSl'atstgy continues to be to identify and acquire setecompanies and product lines that will
improve its existing market position or serve ndiwical areas. CSI has grown to $188.0 million &t eales both organically and through a
series of more than 25 acquisitions.
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Market for Women's Healthcare

CSil participates in the market for won’s healthcare with its diversified product linesogér 600 products. These products are in threem
categories: ob/gyn medical offices, surgical praced, including hospitals, clinics and surgicalteesy and fertility.

Based on United States Census estimates, CS| expati¢nt visits to United States obstetricians gymecologists (ob/gyns) to increase over
the next decade. Driving this growth is an incregdiase of reproductive age women, a large andestaiddle-aged population and a rapidly
growing population of women over the age of 65. 88ieves that the resurgence of population growthe reproductive age group will res

in increased office visits related to birth contaold childbearing. CSI expects growth in fertititgatments as more women choose to delay
childbearing to the mid-thirties and beyond. Offidsit activity related to menopausal problems]uding abnormal bleeding, incontinence and
osteoporosis, are also expected to increase glighér the next decade. CSI believes that in tte¢ @anicians primarily saw women only
during their reproductive years. Now, with new tneant options available and a more educated pdpuolaE S| expects the relationship
between the patient and clinician will continuepithie middle years and later.

While general medical practitioners play an impottale in women’s primary care, the ob/gyn spestias the primary market for associated
medical devices.
Some significant features of this market are:

« Patient visits are for annual checkups, canceesing, menstrual disorders, vaginitis (inflammatidvaginal tissue), treatment
abnormal Pap smears, osteoporosis (reduction ia b@ss) and the management of menopause, pregaaacgproductive manageme

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

* Osteoporosis and incontinence have become fregliegnoses 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.
* Hysterectomy, one of the most commonly performedisal procedures, is increasingly performed usingparoscopic approac

* The trend to move hospital-based procedures tdfare setting is continuing as seen with the glabrdlometrial ablation procedure.

CSI’s Fiscal 2010 Net Sales Growth

During fiscal 2010, CSI’s net sales grew 10 pert¢er$188.0 million from $170.9 million in fiscal R0, representing 16 percent of Cooperé
sales in both periods. CSl’s organic growth wag@ent. Sales of products used in surgical proesdgirew 18 percent and represented 33
percent of CSI's total net sales as compared tpeBdent in fiscal 2009.
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CSI Competition

CsSl focuses on selected segments of the w's healthcare market, supplying diagnostic prodastssurgical instruments and accessorie
some instances, CSI offers all of the items neddied complete procedure. CSI believes that oppdiés exist for continued market
consolidation of smaller technology-driven firmatlgenerally offer only one or two product linesodflare privately owned or divisions of
public companies including some owned by companids greater financial resources than Cooper.

Competitive factors in these segments include telcgical and scientific advances, product qualityce, customer service and effective
communication of product information to physiciaml hospitals. CSI competes based on its salemariceting expertise and the
technological advantages of its products. CSlatsgy includes developing and acquiring new praguctluding those used in new medical
procedures. As CSI expands its product line, it affers training for medical professionals in #pgporopriate use of its products.

CSl is seeking to expand its presence in the sagmifly larger hospital and outpatient surgicalgeaure segment of the market that is at pri
dominated by bigger competitors such as Johnsooh&sbn’s Ethicon Endo-Surgery and Ethicon Womergaltth and Urology companies,
Boston Scientific, Gyrus ACMI and Covidien. Thesenpetitors have well established positions withi@ operating room environment. CSI
intends to leverage its relationship with gynecaayrgeons and focus on devices specific to gylogeosurgery to facilitate its expansion
within the surgical segment of the market.

RESEARCH AND DEVELOPMENT

Cooper employs 164 people in its research and dpwednt and manufacturing engineering departmentst bf these employees are in C
CVI product development and clinical research jgpguted by internal and external specialists irs ldasign, formulation science, polymer
chemistry, clinical trials, microbiology and bioghistry. CVI's research and development activitiedude programs to develop silicone
hydrogel products, product lines utilizing PC Tealogy and expansion of single-use product lines.

CSI conducts research and development in-housalaadas consulting agreements with external salrgecialists. CSI’s fiscal 2010
research and development activities were for tlgrage and redesign of existing incontinence, assigtproductive technology and uterine
manipulation products.

Cooper-sponsored research and development expesglituring fiscal 2010, 2009 and 2008 were $35IBomj $30.3 million and $35.5
million, respectively, net of acquired in-proceesearch and development of $3.0 million in 2009.idsearch and development expenditures
represented 3 percent of net sales each fiscal Peaing fiscal 2010, CVI represented 85 percent @Sl represented 15 percent of the total
research and development expenses. We did notipaté in any customer-sponsored research andafeaeht programs.

GOVERNMENT REGULATION

Medical Device Regulatiol

Our products are medical devices subject to extensigulation by the United States Food and Drumiiéstration (FDA) in the United States
and other regulatory bodies abroad. FDA regulatgmeern, among other things, medical device deaighdevelopment, testing,
manufacturing, labeling, storage,
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recordkeeping, premarket clearance or approvakriiding and promotion, and sales and distributigmiess an exemption applies, each
medical device we wish to distribute commerciatiythie United States will require either prior 5J)0¢learance or prior premarket approval
(PMA) from the FDA. A majority of the medical deeis we currently market have received FDA clearaimarigh the 510(k) process or
approval through the PMA process. Because we cdmnassured that any new products we develop,yoprxaduct enhancements, will be
subject to the shorter 510(k) clearance procegsifiiant delays in the introduction of any new gimots or product enhancements may occur.

Device Classificatiol

The FDA classifies medical devices into one of¢htkasse— Class I, Il or lll- depending on the degree of risk associated with eeedical
device and the extent of control needed to enssigafety and effectiveness. Both CVI and CSI dgveand 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 antbapp while Class | and Il devices require lowevdls of regulation. The majority of CSI's
products are Class Il devices.

Class | devices are those for which safety andcct¥feness can be assured by adherence to the KigAksral regulatory controls for medical
devices, which include compliance with the appliegiortions of the FDAs Quality System Regulation, facility registratimd product listing
reporting of adverse medical events, and apprapriatthful and non-misleading labeling, advergsiand promotional materials (General
Controls). Some Class | devices also require preetatearance by the FDA through the 510(k) premianbtification 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 isoagalished through the 510(k) premarket
notification procedure. Pursuant to the Medical ibeWser Fee and Modernization Act of 2002 (MDUFM#&)less a specific exemption
applies, 510(k) premarket notification submissiars subject to user fees. Certain Class Il devacegxempt from this premarket review
process.

Class Ill devices are those devices which haveaaintnded use, or use advanced technology thattisubstantially equivalent to that of a
legally marketed device. The safety and effectigsred Class Ill devices cannot be assured solethé&yseneral Controls and the other
requirements described above. These devices altways require formal clinical studies to demortstisafety and effectiveness and must be
approved through the premarket approval processidesl below. Premarket approval applications (@nablemental premarket approval
applications) are subject to significantly highseufees under MDUFMA than are 510(k) premarkeifioations.

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.
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After a device receives 510(k) clearance, any nicatibn that could significantly affect its safety effectiveness, or that changes its intended
use, will require a new 510(K) clearance or coelguire premarket approval. The FDA requires eachufagturer to make this determination
initially, but the FDA can review any such decisiomd can disagree with a manufacturer’s deternunatf the FDA disagrees with a
manufacturer’s determination that a new clearam@gpproval is not required for a particular modition, the FDA can require the
manufacturer to cease marketing and/or recall théifired device until 510(k) clearance or premakgproval is obtained. In these
circumstances, a manufacturer also may be sulmesignificant regulatory fines or penalties. We éavade and plan to continue to make
additional product enhancements and modificatiorsur devices that we believe do not require ne@(lBlclearances.

Premarket Approval Pathwe

A PMA application must be submitted if the devieaoot 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 suppbhyg extensive data including, but
not limited to, technical, preclinical, clinicalats, manufacturing and labeling to demonstratinéoFDA'’s satisfaction the safety and
effectiveness of the device for its intended use.

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 applicatiomoalgth the review generally occurs over a signifilyalonger period of time, and can take
up to several years. During this review period,FD&\ may request additional information, includicinical data, or clarification of
information already provided. Also during the reviperiod, an advisory panel of experts from outsideFDA may be convened to review ¢
evaluate the application and provide recommendsatiorthe FDA as to the approvability of the deviceaddition, the FDA will conduct a
preapproval inspection of the manufacturing facil@ ensure compliance with the Quality System Ratgn (QSR). New PMA applications
PMA application supplements are required for sigaiit modifications to the manufacturing proceabeling and design of a device that is
approved through the premarket approval processnéhket approval supplements often require subomissi the same type of information as
a premarket approval application, except that thplement is limited to information needed to suppay changes from the device covere:
the original premarket approval application, and/mat require as extensive clinical data or theveming of an advisory panel.

Clinical Trials

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

trials generally require submission of an applmafior an investigational device exemption (IDEjtte FDA. The IDE application must be
supported by appropriate data, such as animalabutdtory testing results, showing that the potébtnefits of testing the device in humans
outweighs the risks and that the testing protogskientifically sound. The IDE application mustdpproved in advance by the FDA for a
specified number of patients, unless the produde@amed a non-significant risk device and eligfblfemore abbreviated investigational device
exemption requirements. Clinical trials for a sfgrint risk device may begin once the IDE applimatis approved by both the FDA and the
appropriate institutional review boards at theichhtrial sites. All of Coopes currently marketed products have been cleareadl lappropriate
regulatory agencies, and Cooper has no productrilyrbeing marketed under an IDE.
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Continuing FDA Regulation

After a device is placed on the market, numerogslegory requirements apply. These include: the Q&MRch requires manufacturers

follow design, testing, control, documentation atider quality assurance procedures during the naatwing process; labeling regulations,
which prohibit the promotion of products for unapped or “off-label” uses and impose other restoics on labeling; and medical device
reporting regulations, which require that manufeatsireport to the FDA if their device may havesslior contributed to a death or serious
injury or malfunctioned in a way that would likedpuse or contribute to a death or serious injuityifere to recur. The FDA has broad post-
market and regulatory enforcement powers. We asgsuto unannounced inspections by the FDA tordgte our compliance with the QSR
and other regulations.

Failure to comply with applicable regulatory reguirents can result in enforcement action by the REich may include any of the following
sanctions: fines, injunctions and civil penaltiesall, seizure or import holds of our productsemging restrictions, suspension of production;
refusing our request for 510(k) clearance or préetaaipproval of new products; withdrawing 510(larlance 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 prainoted. Medical devices may be marketed onlyHeruses and indications for which
they are cleared or approved. FDA regulations fmibhi manufacturer from promoting a device for aapproved or “off-label” use. Failure to
comply with this prohibition on “off-label” promaih can result in enforcement action by the FDAluding, among other things, warning
letters, fines, injunctions, consent decrees avitlai criminal penalties.

Foreign Regulatior

Health authorities in foreign countries regulate@a’s clinical trials and medical device sales. Thail&ipns vary widely from country 1
country. Even if the FDA has approved a produa,régulatory agencies in each country must appneveproducts before they may be
marketed there. The worldwide Medical Device rejofes are increasing, with many countries becomégglated for the first time. For
example Hong Kong, Singapore and Malaysia are begpmegulated and follow the Global Harmonizaticask force model for regulating
medical devices. These emerging regulated counrgtpsre the same rigorous safety data compilgteérclinical and clinical studies for the
rest of the world. Japan has one of the most rigoregulatory systems in the world and requiresoimntry clinical trials. The Japanese quality
and regulatory standards remain stringent even thhéhmore recent harmonization efforts and upda#génese regulations.

These regulatory procedures require a considemapéstment in time and resources and usually rés@atsubstantial 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.

In addition to FDA regulatory requirements, the @amy also maintains ISO 13485 certification andntdtk approvals for its products. A CE
mark is an international symbol of adherence ttageistandards and compliance with applicable Bemopmedical device requirements. These
quality programs and approvals are required byEtlm®pean Medical Device Directive and must be naémetd for all products intended to be
sold in the European market. The ISO 13485 Quality
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Measurement System registration is now also reddoeregistration of products in Asia Pacific dratin American countries. In order to
maintain these quality benchmarks, the Companyhsested to rigorous biannual reassessment audits gquality 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 ans

physician self-referral laws, and laws pertainiadnéalthcare privacy and security. Violations afs# laws are punishable by criminal and civil
sanctions, including, in some instances, excluBiom participation in federal and state healthqawgrams, including Medicare, Medicaid,
Veterans Administration health programs and TRICARilarly if the physicians or other providersenttities with whom we do business
found to be noncompliant with applicable laws, thegy be subject to sanctions, which could indisektlve a negative impact on our business,
financial conditions and results of operations. M/kie believe that our operations are in matepahgliance with such laws, as applicable to
us, because of the complex andf@aching nature of these laws, there can be noas=ithat we would not be required to alter onmore of
our practices to be in compliance with these laws.

RAW MATERIALS

CVI's raw materials primarily consist of various chessand packaging materials and are generallyabaifrom more than one sour
However, CVI relies on sole suppliers for certaiw materials used to make our silicone hydrogetamriens products. On December 1, 2010,
CVI purchased certain assets of Asahikasei Aime I@d. (Aime), our current sole supplier of therpary material used to make our silicone
hydrogel contact lens products, from Asahi KaseirRta Corporation. While this acquisition has inseshCVI’s control over the sourcing of
certain raw materials, if current raw material digap fail to supply sufficient materials on a tilpéasis or at all for any reason, we may suffer
a disruption in the supply of our silicone hydrogehtact lens products.

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

MARKETING AND DISTRIBUTION

CVI markets its products in the United States tigtoits field sales representatives, who call owtrists, ophthalmologists, opticial

optical chains and distributors. CVI augments itsted States sales and marketing efforts with ernense, telemarketing and advertising in
professional journals. In the EMEA and Asia Paaiéigions, CVI primarily markets its products thradits field sales representatives. In other
countries, CVI uses distributors and has given sofiieem the exclusive right to market its produeithin specific geographic areas.

CSI’s products are marketed by a network of deditdield sales representatives, independent agentslistributors. In the United States, CSI
augments its sales and marketing activities byigpating in national and regional industry tradesk, professional educational programs and
internet promotions including e-commerce, sociatlimend collaborative efforts with professionalamizations, telemarketing, direct mail and
advertising in professional journals.
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PATENTS, TRADEMARKS AND LICENSING AGREEMENTS

Cooper owns or licenses a variety of domestic aneign patents, which, in total, are material sooiverall business. The names of certai
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. Codpiends to protect its intellectual property
rights aggressively.

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, Biofirsity @&naira® . This license extends until
the patents expire in 2014 in the United Statesim2016 outside of the United Stat

In addition to trademarks and patent licensesCivapany 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 subjeqgbrofit renegotiation or termination of contrswctr subcontracts at the election of the Un
States government.

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

SEASONALITY

CVI's contact lens sales in its fiscal first quartshich runs from November 1 through January 34 tgpically lower than subsequent quarters,
as patient traffic to practitioners’ offices isagVely light during the holiday season.

COMPLIANCE WITH ENVIRONMENTAL LAWS

Federal, state and local provisions that regulaedischarge of materials into the environmentetate to the protection of the environment,
not currently materially affect Cooper’s capitaperditures, earnings or competitive position.
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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, 2010, the Company had about 6,8@oyees. The Company believes that its relatiorib it8 employees are good.

NEW YORK STOCK EXCHANGE CERTIFICATION

We submitted our 2010 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, 2010, the CEO and CFO certificatioggiired under Section 302 of the Sarbanes-OxleyofA2002.

AVAILABLE INFORMATION

The Cooper Companies, Inc. Internet address ighitpw.coopercos.com. The information on the ConypaliVeb site is not part of this or
any other report we file with, or furnish to, thEG Our annual reports on Form 10-K, quarterly respon Form 10-Q and current reports on
Form 8-K, along with all other reports and amendisdited with or furnished to the Securities anccBxnge Commission (SEC), are publicly
available free of charge on our Web site as sogerasonably practicable. The public may read apg tdoese materials at the SEC’s Public
Reference Room at 100 F Street, NE, Washington208219. The public may obtain information on theragien of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. The &tahtains a Web site that contains such reportsgypand information statements and
other information whose Internet address is httpvid.sec.gov. The Compars/Corporate Governance Principles, Ethics and BsgsiCondur
Policy and charters of each standing committeé®Board of Directors are also posted on the Coygipalieb site.
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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 by virtub@de risks. These risks should be read in
conjunction with the other information in this repo

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 frc
competitors’ products, in particular silicone hyglebcontact lenses, and may face increasing cotigretis other new products enter the
market. Our major competitors in the contact lemsiess, Johnson & Johnson Vision Care, Inc., C#on (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 thelh They also offer competitive products and diffietiated materials, plus a variety of
other eye care products including lens care pradaieti ophthalmic pharmaceuticals, which may gieentla competitive advantage in
marketing their lenses. The market for contactderis intensely competitive and is characterizeddslining sales volumes for older product
lines and growing demand for silicone hydrogel bgs®ducts. Our ability to respond to these contipetpressures will depend on our ability
to decrease our costs and maintain gross margihsgarating results and to introduce new produstsessfully, on a timely basis in the
United States, Europe and Japan, and to achievafawuaring efficiencies and sufficient manufactgricapacity and capabilities for such
products. Any significant decrease in our costslgres will depend, in part, on our ability to inase sales volume and production capabilities.
Our failure to respond to competitive pressures fimely manner could have a material adverse effeour business, financial condition and
results of operations.

To a lesser extent, CVI also competes with manufacs of eyeglasses and providers of other fornwésidn correction including ophthalmic
surgery.

There can be no assurance that we will not encoimteeased competition in the future, or that competitors’ newer contact lens products
will not successfully erode CVI's contact lens mgsis, which could have a material adverse effecuntusiness, financial condition and
results of operations.

In the women’s healthcare segment, competitiveofadhclude technological and scientific advangesduct quality, price and effective
communication of product information to physiciaml hospitals. CSI competes with a number of matwfers in each of its niche areas,
some of which have substantially greater finanaal personnel resources and sell a much broadge drproducts, which may give them an
advantage in marketing competitive products.
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Acquisitions that we have made and may make in thieiture involve numerous risks.

We have a history of acquiring businesses and ptedbat 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 materiaéesk 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 acdjgioenpany and establishment
appropriate accounting controls and reporting pilaces 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, t-down our own locations or terminate our employ:
» adilution of earnings per share; and

» risks inherent in accounting allocations.

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 n&akas of the healthcare industry in wh
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 costsrktatproduct innovations can be substantial. Tharebe no assurance that we will
successfully obtain necessary regulatory appravatsearances for our new products or that our pesducts will compete in the marketplace
and, as a result, justify the expense involvedh@irtdevelopment and regulatory approval. In addjtour competitors may have developed or
may in the future develop new products or technielgsuch as contact lenses with anti-microbiardi-allergenic features, that could lead to
the obsolescence of one or more of our productsigétitors may also introduce new uses for contawds, such as for drug delivery or the
control of myopia. Failure to develop new produifeiings and technological changes and to offedpots that provide performance that is at
least comparable to competing products could hawatarial adverse effect on our business, finargatlition, or results of operations.

17



Table of Contents

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 new silicone hydrogel contaaisl products than our competitors which put thesdyets at a competitive disadvantage.
Market acceptance and customer demand for theseigioare uncertain. The development of a marketdo products may be influenced by
many factors, some of which are out of our coniraluding:

» 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 productseemew advances provide a practical alternatitadiitional vision correction, the demand
for contact lenses and eyeglasses may materiathedse. We cannot assure that medical advancdsamtblogical developments will not
have a material adverse effect on our businesses.

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 t-thirds of our net sales for CVI for the fiscal ye@nded October 31, 2010 and 2009,
respectively, were derived from the sale of progucttside the United States. We believe that salesde the United States will continue to
account for a material portion of our total neesdior the foreseeable future. International ojpa@natand business expansion plans are subj
numerous additional risks, including:

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

* we may have difficulty gaining market share in coi@s such as Japan because of regulatory restricind customer preferences;
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« we may find it difficult to grow in emerging markesuch as China, India and other developing natioesto, among other things, custo
acceptance, undeveloped distribution channels asthéss knowledge of these new mark

» tax rates in some foreign countries may exceecetbbthe United States, and foreign earnings magulbgect to withholding requirements
or the imposition of tariffs, exchange controlsotiner restrictions

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

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

» fluctuations in currency exchange rates could ablgraffect our results;

» 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;

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

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

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

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.

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, market and engo@onditions have been unprecedented over thefgasg/ears and challenging with tigh
credit conditions and slower economic growth. Th8.liéconomy has experienced a recession and fan#sued concerns about the systemic
impacts of adverse economic conditions such asdmgingy costs, geopolitical issues, the availghélitd cost of credit, and an unstable real
estate market. Foreign countries are affectedrjlagi systemic impacts. We continue to experieto@ear than historical growth in contact
lens sales, particularly in the U.S. and contirubave lower than historical expectations for magtewth in 2011.

As a result of these market conditions, the codtaarmilability of credit has been and may agairmadeersely affected by illiquid credit markets
and wider credit spreads. Continued turbulencéenunited States and international market and engnoonditions may adversely affect our
liquidity and financial condition, and the liquigiand financial condition of our customers. If thesarket conditions return, they may limit our
ability, and the ability of our customers, to reg@anaturing liabilities and to access the capitatkats to meet liquidity needs, which could
have a material adverse effect on our financiab@@m and results of operations.
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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 medamtice products we sell. Any prolonged disrupiiothe operations of our existing
manufacturing facilities, whether due to technimalabor difficulties, destruction of or damageatoy facility (as a result of natural disaster, use
and storage of hazardous materials or other eyem&rcement action by the FDA or other regulatoogy if we are found to be in non-
compliance with current Good Manufacturing Practi(®GMP) or other reasons, could have a materiadrad effect on our business, financial
condition and results of operations. In additiomtenials such as silicone hydrogel require impromets to our manufacturing processes to
make them cost effective. While we have improvedmanufacturing capabilities for our silicone hygledproducts, our failure to continue to
develop improvements to our manufacturing proceasdseduce our cost of goods could significantipact our ability to compete.

CVI manufactures molded contact lenses, which seprea significant portion of our contact lens rexes, 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, amthgeof our products are approved for
manufacturing only at one site. Before we can usecand manufacturing site, we must obtain theagbiof regulatory authorities, and
because this process is expensive, we have ggneatlsought approvals needed to manufacture atditional site. If there were any
prolonged disruption in the operations of the appdbfacility, it could take a significant amounttofie to validate a second site and replace
product, which could result in lost customers dreteéby reduce sales, profitability and market share

CVI distributes products out of Rochester, New Y dhie United Kingdom, Belgium and various smaltgernational distribution facilities.
CSlI's products are primarily distributed out offéility in Trumbull, Connecticut. Any prolongedsduption in the operations of our existing
distribution facilities, whether due to technicall@bor difficulties, destruction of or damage to/dacility (as a result of natural disaster, use
and storage of hazardous materials or other eventsther reasons, could have a material advefseteafn 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 aréreelgo comply with numerous federal, state aneifpr regulatory requirements, includi
the FDA’s cGMP for medical devices, known as theRQ8gulations, which govern the procedures relaigtie design, testing, production
processes, controls, quality assurance, labeliackqying, storage, importing, exporting and shiggihour products. We also are subject to
state requirements and licenses applicable to matwrers of medical devices. In addition, we musgfage in extensive recordkeeping and
reporting and must make available our manufactuidedities and records for periodic unschedulezpictions by governmental agencies,
including the FDA, state authorities and comparalgiencies in other countries. Failure to pass aRG¥SER or similar foreign inspection or to
comply with these and other applicable regulateguirements could result in disruption of our oieres and manufacturing delays in addit
to, among other things, significant fines, suspamsif approvals, seizures, recalls or import holdgroducts, operating restrictions and
criminal prosecutions. As a result, any failuretmply with applicable requirements could adverséfgct our product sales and profitability.
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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 matsriconsisting primarily of various chemicals gaatkaging materials. Raw materials used
in our operations are generally available from ntbe: one source. However, because some produgtseepecialized manufacturing
procedures, we could experience inventory shortdges were required to use an alternative manufacton short notice. We have purchased
Asahikasei Aime Co. Ltd. to achieve greater contrar certain of the raw materials used in oucaile hydrogel contact lenses. However,
Asahikasei Finechem (Asahi) remains our sole sapplfi the primary material used to make our silebdgdrogel contact lens products,
Biofinity and Avaira. We may suffer a disruptiontime supply of our silicone hydrogel contact lensdoicts if Asahi fails to supply sufficient
material on a timely basis or at all for any reaand/or we need to switch to an alternative suppli@ccordance with our agreement with
Asahi. A disruption in the supply of comfilcon Auld disrupt production of our silicone hydrogel tact lens products thereby adversely
impacting our ability to market and sell such pratdiand our ability to compete in this importargreent of the contact lens market.

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

We consider our intellectual property rights, imthg patents, trademarks and licensing agreemtenke 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 nato$sire and assignment agreements. Our failurbt&iroor maintain adequate protection of
our intellectual property rights for any reasonldduave a material adverse effect on our busirfesmcial condition and results of operations.

We may also seek to enforce our intellectual priypghts on others through litigation. Our clainesen if meritorious, may be found invalid
or inapplicable to a party we believe infringeshas misappropriated our intellectual property 8ght addition, litigation can:
* be expensive and time consuming to prosecute endg

« resultin a finding that we do not have certairliectual property rights or that such rights lacificient scope or strength;
» divert manageme’s attention and resources;

* require us to license our intellectual property.

We have applied for patent protection in the UniB¢ates and other foreign jurisdictions relatingéotain existing and proposed processes and
products. We cannot assure that any of our pappiications will be approved. Patent applicatiamghie United States and other foreign
jurisdictions are maintained in secrecy for a pgbtime, which may last until patents are isswed] since publication of discoveries in
scientific or patent literature tends to lag behaatual discoveries by several months, we cannctltain that we will be the first creator of
inventions covered by any patent application we enmakthe first to file patent applications on sirokentions. The patents we own could be
challenged, invalidated or circumvented by otheid may not be of sufficient scope or strength tovjate us with any meaningful protection
commercial advantage. We also cannot assure thatilWeave adequate resources to enforce our patent
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We also rely on unpatented proprietary technoldtgg. possible that others will independently deyethe same or similar technology or
otherwise obtain access to our unpatented techypolagprotect our trade secrets and other propyieétdormation, we require employees,
consultants, advisors and collaborators to enterdanfidentiality agreements and assignment ageegnwhich generally provide that
inventions conceived by the party in the courseenflering services to us will be our exclusive proyp However, we cannot assure that these
confidentiality agreements will provide meaningbubtection for our trade secrets, know-how or oftreprietary information in the event of
any unauthorized use, misappropriation or disclsdisuch trade secrets, know-how or other pragmjahformation. Enforcing a claim that a
party illegally obtained and is using our tradersexis difficult, expensive and time consuming #meloutcome is unpredictable. Certain
patents protecting our Proclear line of productsexipire in fiscal year 2011, which will allow cquatitors to market and sell products with
similar attributes. Upon such expiration, we wilté some competitive advantage if we are unabigaiatain the proprietary trade secret na

of our technologies.

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

The laws of other foreign countries in which weldisiness or contemplate doing business in thedwdamot 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 sellingnaducts or prevent us from stopping others froamuafiacturing and selling competing
products, and thereby have a material adversetaffeour business, financial condition and resofitsperations.

Our products or processes could be subject to clasnof infringement of the intellectual property of dhers.

Our competitors in both the United States and §preiountries, many of which have substantially gneeesources and have made substa
investments in competing technologies, may havéiepfor or obtained, or may in the future apply &md obtain, patents that will prevent,
limit or otherwise interfere with our ability to k@ and sell our existing and planned products.n®ahat our products, business methods or
processes infringe upon the proprietary rightstbérs often are not asserted until after commennenfecommercial sales of products
incorporating our technology.

Significant litigation regarding intellectual prapgrights exists in our industry. Third partiesseanade, and may make in the future, claims of
infringement against us or our contract manufacguire connection with their use of our technolo8gy claims, even those without merit,
could:

* be expensive and time consuming to deft
e cause us to cease making, licensing or using ptediat incorporate the challenged intellectuapprty;
* require us to redesign or reengineer our prodifdeasible;

» divert management’s attention and resources; or
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e require us to enter into royalty or licensing agneats in order to obtain the right to use a hecggsaduct, component or proce

We cannot be certain of the outcome of any litatiAny royalty or licensing agreement, if requirathy not be available to us on acceptable
terms or at all. Our failure to obtain the neceg$iaenses or other rights could prevent the saknufacture, or distribution of some of our
products and, therefore, could have a materialradveffect on our business.

A successful claim of infringement against us ar@antract 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 redirlg from sales of counterfeit and
other infringing products.

We face an inherent risk of exposure to produdilitst 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 heaflitonsumers and protect the integrity of the
subject brand. Consumers may halt or delay purshafsa product that is the subject of a claim aahe or has been counterfeited. We handle
some risk with third-party carrier policies that aubject to deductibles and limitations. Therelmamo assurance that we will not experience
material losses due to product liability claimgexcalls, or a decline in sales resulting from safesounterfeit or other infringing products, in
the future.

We face risks related to environmental matters.

Our facilities are subject to a broad range of fatjestate, local and foreign environmental lawd esguirements, including those govern
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 oilitiéscand offsite disposal locations and occupadil 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 otaammnation at our facilities, may give rise to aadial 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 resfmeetivironmental matters, and there can be no asserthat material costs or liabilities will
not be incurred in connection with any such claims.

Our indebtedness could adversely affect our finanal health and prevent us from fulfilling our debt dbligations.
We have now and expect to continue to have a signif amount of indebtedness.

Our indebtedness could:
* increase our vulnerability to general adverse esoo@nd industry condition:
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» require us to dedicate a substantial portion ofoash flow from operations to payments on our itelfess, 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 ichvivie operate
» place us at a competitive disadvantage comparedrtcompetitors that have less debt;
» limit our ability to borrow additional funds; at

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

Our credit facility and senior notes contain fin@hend other restrictive covenants that couldtiouir ability to engage in activities that may
in our long-term best interests. Our failure to pbynwith those covenants could result in an evémtedault which, if not cured or waived,
could result in the acceleration of all of our dedliich could adversely affect our business, easand financial condition.

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

We are subject to interest rate risk in conneotiith the issuance of variable and fixed-rate debaorder to maintain our desired mix of fixed-
rate and variable-rate debt, we currently use,maag continue to use, interest rate swap agreemedtgxchange 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 manageiskg effectively, which could adversely affect fusiness, earnings and financial condit

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

As a result of our international operations, cucseexchange rate fluctuations may affect our resafioperations and financial position. Our
most significant currency exposures are the potertirsy, euro, Japanese yen and Canadian dollarXyect to generate an increasing portion
of our revenue and incur a significant portion of expenses in currencies other than U.S. doldiBough from time to time we enter into
foreign exchange agreements with financial ingthg to reduce our exposure to fluctuations initprecurrency values relative to our debt or
receivables obligations, these hedging transactionsot eliminate that risk entirely. These hedgay also serve to reduce any gain that we
may have made based on favorable foreign currdoctugtions. In addition, to the extent we are Uaab match 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. Because our consolidated financialltseare reported in dollars, if we generate satesaonings in other currencies the translation
of those results into dollars can result in a digant increase or decrease in the amount of tkakes or earnings and can make it more difficult
for our shareholders to understand the relativengths or weaknesses of the underlying businesspamiod-over-period comparative basis.
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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 adverséigcted by earnings being higher than anticipatedauntries where the Company has higher
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 interatéins of those laws. In addition, the Internal &ave 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 operagnglts and financial condition.

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

We operate globally and changes in tax laws codleesely affect our results. We have overseas naatwing, administrative and sales
offices and generate substantial revenues andpinfforeign jurisdictions. Recently, a numbercofintries, including the United States, have
proposed changes to their tax laws, some of wHiglttetaxation of earnings recognized in foreigrigdictions. Such changes in tax laws or
their interpretation, if adopted, could adversdfeet our effective tax rates and our results. Téeently enacted Health Care and Education
Reconciliation Act of 2010 imposes a new excisedaxnedical device companies starting with U.S. elstio sales made after December 31,
2012. While CVI is not affected, CSI will likely kadfected by this new tax. We cannot at this timicipate the magnitude of this new tax that
would be imposed on us as there are significanedainties concerning key definitions and termsinithe law.

We manage our businesses utilizing complex computsystems that are regularly maintained and upgradedan interruption to these
systems could disrupt our business or force us txpend excessive costs.

We utilize complex computer systems, including giriee resource planning and warehouse managerysetss, to support our business u
and we have a continuous improvement strategyaiceplhat keep our systems and overarching techystagle and in line with business
needs and growth. Regular upgrades of our compatelware and software revisions are typical aneéetgal. We employ controlled change
management methodologies to plan, test and exaliigech system upgrades and improvements, ancelievb that we assign adequate
staffing and other resources to projects to ensuceessful implementation. However, we cannot ashat our systems will meet our future
business needs or that upgrades will operate agndes We cannot assure that there will not be@asa excessive costs or disruptions in
portions of our business in the course of our neaiahce, support and/or upgrade of these systems.

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 nest@mers, develop new products and provide
acceptable levels of customer service could suffiee. success of our business is heavily dependtetiteoleadership of our key management
personnel. Our success also depends on our dbiligcruit, retain and motivate highly skilled sglmarketing, engineering and scientific
personnel. Competition for these persons in ounstry is intense, and we may not be able to sufidgseecruit, train or retain qualified
personnel.
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Provisions of our governing documents and Delawaraw, and our rights plan, may have anti-takeover décts.

Certain provisions of our Second Restated Cert#icd Incorporation and Amended and Restate-laws may inhibit changes in control of t
Company not approved by our board of directors s€h@ovisions include: (i) advance notice requinetméor stockholder proposals and
nominations and (ii) the authority of our boardgsue without stockholder approval preferred stoith such terms as our board may
determine. We also have the protections of Se@@ihof the Delaware General Corporation Law, witichld have similar effects. Our board
of directors extended our preferred stock purchigges plan, commonly known as a “poison pill,” puant to an amended rights agreement
dated as of October 29, 2007 that expires on Oc@2®e2017. The rights agreement is intended teegreabusive hostile takeover attempts by
requiring a potential acquiror to negotiate thenteof an acquisition with our board of directorewéver, it could have the effect of deterring
or preventing an acquisition of our Company, e¥enrajority of our stockholders would be in fawdrsuch acquisition, and could also have
the effect of making it more difficult for a persongroup to gain control of the Company or to gd®axisting management.

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

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

Our products and operations are subject to rigoregslation by the FDA, and numerous other fedstate and foreign governmental
authorities. In the United States, the FDA regu@atietually all aspects of a medical device’s dasidevelopment, testing, manufacture, safety,
labeling, storage, recordkeeping, reporting, mamigefpromotion 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 lossegiutatory approvals, product recalls, terminatibdistribution or product seizures. In the m
egregious cases, criminal sanctions or closureinfranufacturing facilities are possible.

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 agencie®igedistribution in foreign jurisdictions. Medicdévices may only be marketed for the
indications for which they are approved or cleafidte process of obtaining regulatory clearancesappiovals to market a medical device,
particularly from the FDA, can be costly and tinmmsuming. There can be no assurance that suclactesr and approvals will be granted on a
timely basis, if at all, or that significant delapsthe introduction of any new products or prodelchancements will not occur, which could
adversely affect our competitive position and ressaf operations. In addition, the FDA may chartgeolicies, adopt additional regulations or
revise existing regulations, each of which coulevent or delay premarket approval or clearancaiopeoducts or could impact our ability to
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 changésimtended use, design or manufacture. The FEfuires every manufacturer to make this
determination in the first instance, but the FDAymaview any manufacturer’s decision. We have maddifications and enhancements to our
medical devices that we do not believe requireva clearance
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or application, but we cannot confirm that the FD# agree with our decisions. If the FDA requingsto seek clearance or approval for
modification of a previously cleared product foriathwe have concluded that new clearances or apfg@ve unnecessary, we may be req
to cease marketing or to recall the modified praoduntil we obtain clearance or approval, and we imagubject to significant regulatory fines
or penalties, which could have a material adveffeeteon our financial results and competitive fpiosi. We also cannot assure that we will be
successful in obtaining clearances or approvalsdiomodifications, if required.

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 prainoted, and failure to comply with FDA regulatioprohibiting a manufacturer from
promoting a device for an unapproved, or “off-Ighede could result in enforcement action by the FDAluding, among other things, warni
letters, fines, injunctions, consent decrees, aitlar 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 mar&et products, we are subject to regulations afigcamong 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 tmsare 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 reguietthat govern medical devices. These Directprescribe quality programs and
standards which must be maintained in order toesehiequired SO 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 socialisiéy organizations require our products to belifjed before they can be marketed with the
benefit of reimbursement eligibility. To date, wavie not experienced difficulty in complying withese regulations. However, our failure to
receive, or delays in the receipt of, relevantifmequalifications could have a material advergeatfon our business, financial condition and
results of operations.

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

After a device is placed on the market, numerogslegory requirements apply, including the FDA’'sR&gulations, which require
manufacturers to follow design, testing, contralguimentation and other quality assurance procedlunésg the manufacturing process;
labeling regulations, which prohibit the promotiofiproducts for unapproved or “off-label” uses amghose other restrictions on labeling; and
medical device reporting regulations that requeaireport to FDA or similar governmental bodie®ther countries if our products cause or
contribute to a death or serious injury or malfimtin a way that would be reasonably likely to tidjute to death or serious injury if the
malfunction were to recur. The FDA and similar gowvaental bodies in other countries have the authtwirequire the recall of our product:
the event of material deficiencies or defects isigie
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or manufacture. A government mandated or voluntacgll by us could occur as a result of manufaetuar labeling errors or design defects.
Any voluntary or government mandated recall mayedivnanagement attention and financial resourcé$harm our reputation with custome
Any recall involving one of our products could alsarm the reputation of the product and the Compentywould be particularly harmful to
our business and financial results.

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 bsiness.

In recent years, an increasing number of healthedioem proposals have been formulated by the lletijie and executive branches of
federal and state governments. In March 2010, thsitent signed the Patient Protection and Affolel&lare Act, as amended by the Health
Care and Education Affordability Reconciliation Aathich we refer to collectively as the Health CReform Law. The Health Care Reform
Law makes extensive changes to the delivery ofthealre in the United States. Among the provisioithe Health Care Reform Law of
greatest importance to the medical device indwsteythe following:

» A deductible 2.3 percent excise tax on any entigg manufactures or imports medical devices offésedale in the United States, with
limited exceptions, effective 201

* A new Patient-Centered Outcomes Research Instiiutgersee, identify priorities in, and conduct @amative clinical effectiveness
research, along with funding for such resea

* New reporting and disclosure requirements on médiedce manufacturers for ar“transfer of valu” made or distributed to prescribe
and other healthcare providers, effective March280,3;

» Payment system reforms including a national pitogpam on payment bundling to encourage hospipalgsicians and other providers to
improve the coordination, quality and efficiencyceftain healthcare services through bundled paymedels, beginning on or before
January 1, 201

» Creation of the Independent Payment Advisory Baenith, beginning in 2014, will have authority ta&coenmend certain changes to
reduce Medicare spending and those recommendatiand have the effect of law even if Congress dies on the recommendations;
and

» Establishment of a Center for Medicare Innovatibtha Centers for Medicare & Medicaid Servicesetst innovative payment and service
delivery models to lower Medicare and Medicaid sfeg, beginning by January 1, 20:

These measures could result in decreased net revé&mm our medical device products and decreasmpal returns from our development
efforts. Many of the details regarding the impletag¢ion of the Health Care Reform Law are yet talbtermined, and at this time, it remains
unclear the full effect that the Health Care Refdramv would have on our business.

Also, any adoption of healthcare reform proposals gtate-by-state basis could require us to dpwsthte-specific marketing and sales
approaches. In addition, we may experience pripiegsures in connection with the sale of our prtaddae to additional legislative proposals
or healthcare reform initiatives, including thosdiatives affecting coverage and reimbursementfarproducts. Future legislation and
regulations may adversely affect the growth ofrifegket for our products or demand for our produdts.cannot predict the effect such
reforms or the prospect of their enactment may lwaveur business.
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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 secopuhions prior to certain medical procedures, emagement of healthier lifestyles and
exploration of more cost-effective methods of delimg healthcare. Although cost controls or otleguirements imposed by third-party payors
have not historically had a significant effect @mtact lens prices or distribution practices, tusld change in the future and could adversely
affect our business, financial condition and ressaftoperations.

The costs of complying with the requirements of fegfal 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 incihive use and disclose health information. The tHeakurance Portability and
Accountability Act of 1996, or HIPAA, mandates, amgoother things, the adoption of standards foriketronic exchange of health
information that may require significant and costhanges to current practices. The United Statpabment of Health and Human Services
(HHS) has released several rules mandating thefuggecified standards with respect to certaintheate transactions and health information.
The electronic transactions rule requires the @ismiform standards for common healthcare traneastiincluding healthcare claims
information, plan eligibility, referral certificaih and authorization, claims status, plan enrolinaea disenrollment, payment and remittance
advice, plan premium payments and coordinatioreoieffits. The privacy rule imposes standards gomgrtiie use and disclosure of
individually identifiable health information. Theaurity rule released by HHS establishes minimwuandsrds for the security of electronic
health information, and requires the adoption ehiistrative, physical and technical safeguards.

Additionally, the Health Information Technology feconomic and Clinical Health (HITECH) Act of 20@0&s signed into law as part of the
America’s Recovery and Reinvestment Act in Febriz@§9. Previously, HIPAA directly regulated onlyrtaén covered entities, such as health
care providers and health plans. Under the HITEQ@H éertain of HIPAA's privacy and security standi®are now also directly applicable to
covered entities’ business associates. As a rdmidiness associates are now subject to civil @ndral penalties for failure to comply with
applicable privacy and security rule requiremektsreover, the HITECH Act set forth new notificaticequirements for health data security
breaches, increased the civil and criminal persattiat may be imposed against covered entitiesndss associates and possibly other persons
and gave state attorneys general new authorityetaitil actions for damages or injunctions in édl courts to enforce HIPAA and seek
attorney’s fees and costs associated with purdeieral actions.

While we do not believe that we are a coveredeniita business associate under HIPAA, many otastomers may be covered entities or
business associates subject to HIPAA. Some cusiaseain expectation of transacting business withaysrequire us to enter into business
associate agreements, which would obligate usfemsard and restrict the manner in which we usgteprotected health information (as
defined by HIPAA) we obtain in the course of ounguercial relationship with them, triggering poteaitiability on us for failure to meet our
contractuabbligations. Alternatively, some customers may fithe scope of our commercial relationship withntheith regard to our access
certain protected health information. Pursuanh&oHITECH Act, if the government determines thatase a business associate, we could be
additionally subject to direct governmental enfoneat for
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failure to comply with certain privacy and securnigguirements. The costs of complying with thesgtre@tual obligations and new legal and
regulatory requirements, and the potential liagp#issociated with failure to do so could have sen@tadverse effect on our business, financial
condition 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 f@saining to healthcare fraud and abuse, inclydinti-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 otl@oviders or entities with whom we do businessfauad to be non-compliant with
applicable laws, they may be subject to sanctisnich could indirectly have a negative impact on business, financial condition and results
of operations. While we believe that our operatiaresin material compliance with such laws, becaiighe complex and fareaching nature «
these laws, there can be no assurance that we wotllte required to alter one or more of our peastito be in compliance with these laws.
Indeed, recent changes in state laws and modekaifdethics have already required us to alter meafbour compliance efforts. For example,
in April of 2009, Massachusetts issued regulatgmgerning the conduct of pharmaceutical and medieaice manufacturers with respect to
healthcare practitioners. This regulation becarfectfe on July 1, 2009 and sets forth what medieaice 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 lotatéhin the state. Additionally, the regulatiomuéres medical device manufacturers to have
in place robust fraud and abuse compliance progréier states (e.g., California, Vermont and Neyddhve adopted similar laws. The
Advanced Medical Technology Association (AdvaMet)fade association representing the interestsedical device manufacturers, has also
recently released a revised code of ethics outipermissible interactions with health care prdtesasls. This code became effective July 1,
2009. These laws, regulations and guidance docunaento limit our marketing practices, require deelication of resources to ensure
compliance, and expose us to additional liabilities

In addition, the recent Health Care Reform Law, aghother things, amends the intent requiremert@féderal Anti-Kickback Statute and
certain criminal healthcare fraud statutes sodhagrson or entity no longer needs to have actuabledge of the statute or specific intent to
violate it in order to have committed a violatidine Health Care Reform Law also provides that thheeghnment may assert that a claim
including items or services resulting from a viaatof these statutes constitutes a false or frewdwlaim for purposes of the civil False
Claims Act or the civil monetary penalties statute.

Any violations of these laws or regulations cowddult in a material adverse effect on our busirfeasancial condition and results of operatic
In addition, changes in these laws, regulationgdmninistrative or judicial interpretations, maguée us to further change our business
practices or subject our existing business pragticdegal 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, 2010. 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, and 33,630asq feet in Stafford, Texas. Our lease agreensxpiise at various dates through the year
2030. The Company believes its properties arelseitand adequate for its businesses.

Approximate

Location Square Feet Operations
AMERICAS
United State:
California 89,19: Executive offices; CVI research & development and
CVI administrative offices; CSI manufacturing aridtdbution
New York 390,27° CVI manufacturing, marketing, distribution a
administrative office:
Connecticu 210,83 CSI manufacturing, marketing, distribution, resbagcdevelopment and administrati
offices
Texas 33,63( CSI Manufacturing
Puerto Ricc
Juana Dia: 311,37- CVI manufacturing and distributic
Canade
Ontario 10,96: CVI marketing
Brazil
Sao Paulc 6,63 CVI marketing and distributio
EUROPE
United Kingdom
Hampshire 460,02° CVI manufacturing, marketing, distribution, resé¢a&
development and administrative offic
Belgium
Liege 70,20( CVI 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
Spain
Madrid 36,61¢ CVI marketing and distributio
ASIA PACIFIC
Japar
Tokyo 51,29: CVI marketing, distribution and administrative cfs
Australia
Adelaide 36,35 CVI manufacturing, distribution and administrativiéices
Other Pacific Rin 30,20! CVI marketing and distributio
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Item 3. Legal Proceedings.
In re Cooper Companies, Inc. Securities Litigatior

A consolidated securities class action lawsuigdith re Cooper Companies, Inc. Securities Litigatisppending in the United States District
Court for the Central District of California, CaNe. SACV-06-169 CJC, against the Company, A. ThoBesder, its Chairman of the Board
and a director, Robert S. Weiss, its Chief Exeeu@fficer and a director, and Gregory A. FrylingydperVision's former President and Chief
Operating Officer.

On May 4, 2010, the Company announced that it ashed an agreement in principle to settle theddioladed class action lawsuit for $27.0
million. The Court granted preliminary approvaltbé proposed settlement on August 16, 2010, ard dipproval on December 13, 2010. The
Company has exhausted its insurance coverage émskebf this litigation, and if the settlement wierde overturned as a result of an appeal,
general and administrative expenses will increase.

In re Cooper Companies, Inc. Derivative Litigation

The Company is a nominal defendant in shareholdevative litigation against several current andhfer officers and directors of the
Company. Four actions filed in the United Statestiit Court for the Central District of Californieave been consolidated under the heatting
re Cooper Companies, Inc. Derivative LitigatipBase No. 8:06-CV-00300-CJRNB, and three actions filed in the Superior Cdorthe Stat
of California for the County of Alameda have beenspolidated under the headilmgre Cooper Companies, Inc. Shareholder Derivative
Litigation , Case No. RG06260748. On November 29, 2006, ther&u Court for the County of Alameda entered edeostaying the
consolidated action pending the resolution of #aefal derivative action. On December 6, 2010Cbepany reached an agreement in
principle to settle the consolidated derivativéatd, which is subject to court approval. If thétleenent is approved by the Court, the Comg.
will implement and/or maintain certain corporategmance measures and pay attorneys fees of caonbe plaintiffs approved by the Court
in an amount not to exceed $750 thousand. The @oarpected to consider a motion for prelimingopr@val of the proposed settlement in
fiscal 2011, at which time it is expected to séearing date for final approval of the proposedeseent.

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

Item 4. Submission of Matters to a Vote of Security Holders
During the fourth quarter of fiscal 2010, 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 2010 &0@b2

Quarterly Common Stock Price Range 2010 2009

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

January 3: $38.9¢ $28.1- $21.0( $10.17
April 30 $41.5¢ $34.8¢ $30.52 $17.5¢
July 31 $41.8: $34.2¢ $31.4( $23.8¢
October 31 $51.32 $39.0( $31.4: $23.5¢

At November 30, 2010, there were 808 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 2010 and $2.7 million in@A Dividends are paid when, as and if
declared at the discretion of our board of direcfoom funds legally available for that purposer ®oard of directors periodically reviews our
dividend policy and considers the Company’s eamiifigancial condition, liquidity needs, busine$sng and opportunities 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, 2010. The graph assuraeththvalue of the investment in the Company arehich index was $100 on October 31,
2005, and assumes that all dividends were reindeste
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COMPARISON OF 5§ YEAR CUMULATIVE TOTAL RETURN*
Among The Ceoper Gompanies, Inc., the S&F Smalicap 600 Index
and the S&P Health Care Equipment Index

1o5 1006 1007 10/08 10/08 1010

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

* $100 invested on 10/31/05 in stock or index, inolgdeinvestment of dividends. Fiscal year endiragober 31
Copyright® 2010 S&P, a division of The McGreHill Companies Inc. All rights reserve

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

The Cooper Companies, Ir $100.0C $ 83.82 $ 61.1€ $24.0¢ $40.9¢ $ 72.2i
S&P Smallcap 60! $100.0C $116.1C $129.5. $87.4¢ $92.3t $116.6:
S&P Health Care Equipme $100.0C $101.9¢ $112.4: $96.97 $92.6: $ 96.3¢
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Equity Compensation Plan Information

Plan Category

Equity compensation plans approved |

shareholder®

Equity compensation plans not approved

by shareholder
Total

(@)

Number of Securities to b

Issued Upon Exercise of
Outstanding Options,
Warrants and Rights (1)
(A)

5,843,433

5,843,43

Weighted-Average
Exercise Price of
Outstanding Options

Warrants and Rights

___®
$ 44.2
$ 44.2

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

(Excluding Securities
Reflected in Column A)

©

1,405,56!

1,405,56!

The amount of total securities to be issued unaen@ny equity plans shown in Column A includes 339,Restricted Stock Units

granted pursuant to the Company’s equity planssélasvards allow for the distribution of shareshe drant recipient upon the

completion of time-based holding periods and dolrase an associated exercise price. Accordingbsdtawards are not reflected in the

weighted-average exercise price disclosed in ColBmimounts in Column A do not reflect performarstere awards without a final

payout.
@

Includes information with respect to the Amended Restated 2007 Lo-Term Incentive Plan for Employees of the Cooper Ganies,

Inc. (“2007 Plan™), which was approved by stocklesilon March 18, 2009, and provides for the isseaaficip to 3,700,000 shares of
Common Stock, and the Amended and Restated 200§ Term Incentive Plan for Non-Employee Directorshaf Cooper Companies,

Inc. (the “Directors’ Plan”), which was approved $tpckholders on March 18, 2009 and provides ferissuance of up to 650,000 shares
of Common Stock

As of October 31, 2010, up to 1,289,194 sharesomfii@on Stock may be issued pursuant to the 2007aPldri 16,366 shares of Common

Stock may be issued pursuant to the 2006 DirecRiesi. Also includes information with respect te #998 Long-Term Incentive Plan (“1998

Plan”), the 1996 Long Term Incentive Plan for Nemployee Directors and the Second Amended and ds2801 Long Term Incentive Pl
(2001 Plan”) of the Cooper Companies, Inc., whigdre originally approved by stockholders on Maréh 2996 and March 28, 2001. The
1998 Plan, 1996 Director Plan and 2001 Plan hdwxplred by their terms, but up to 3,196,058 skafecCommon Stock may be issued
pursuant to awards that remain outstanding undmetplans.
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Item 6. Selected Financial Data.
Five Year Financial Highlights

Years Ended October 31 2008 2007(® 20061
(In thousands, except per share amounts) 2010 2009 (As Adjusted) (As Adjusted) (As Adjusted)
Consolidated Operations
Net sales $1,158,51 $1,080,42. $1,047,37! $ 945,24( $ 858,96(
Gross profil $ 676,72 $ 596,49 $ 610,03( $ 519,53: $ 525,97
Income (loss) before income tax $ 124,42¢ $ 114,82 $ 73,96 $ (2,549 $ 70,29¢
Provision for income taxe 11,62: 14,28( 10,00¢ 10,82¢ 5,891
Net income (loss 112,80¢ 100,54¢ 63,95¢ (13,369 64,407
Add interest charge applicable to convertible debt,of

tax — — — — 3,917
Income (loss) for calculating diluted earnings gleare $ 112,80: $ 100,54 $ 63,95¢ $ (13,369 $ 68,32
Diluted earnings (loss) per she¢ $ 2.4: $ 2.21 $ 1.42 $ (0.30 $ 1.44
Diluted shares excluding shares applicable to cditke

debt 46,50¢ 45,47¢ 45,117 44,707 44,97¢
Shares applicable to convertible d — — — 2,59(
Average number of shares used to compute diluted

earnings per sha 46,50¢ 45,47¢ 45,115 44,70" 47,56¢
Dividends paid per sha $ 0.0¢ $ 0.0¢ $ 0.0€ $ 0.0¢ $ 0.0¢
Consolidated Financial Position
Current assel $ 491,34( $ 503,87¢ $ 526,03: $ 519,76 $ 460,16!
Property, plant and equipment, | 593,88’ 602,56¢ 602,65¢ 604,53( 496,35'
Goodwill 1,261,971 1,257,02! 1,251,69! 1,289,58. 1,241,80
Other intangible assets, r 114,17 114,70( 130,58 145,83¢ 147,16(
Other asset 63,63¢ 73,73: 76,64¢ 38,70( 37,29

$2,525,01 $2,551,90 $2,587,61 $2,598,41 $2,382,78.
Shor-term debt $ 19,15¢ $ 9,84« $ 43,01 $ 46,51 $ 61,36¢
Other current liabilitie: 180,36 165,57( 212,39 240,69: 216,30:
Long-term debi 591,97 771,63 861,78: 830,11¢ 681,28¢
Other liabilities 66,74¢ 64,52; 53,35: 20,08¢ 16,90
Total liabilities 858,24 1,011,56! 1,170,541 1,137,40 975,85!
Stockholder’ equity 1,666,771 1,540,34. 1,417,071 1,461,00 1,406,92
$2,525,01 $2,551,90 $2,587,61l $2,598,41 $2,382,78.

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.

36



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

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

RESULTS OF OPERATIONS

We discuss below the results of our operationdi$oal 2010 compared with fiscal 2009 and the tssofl our operations for fiscal 2009
compared with fiscal 2008. 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 global marketsein by employment, housing and credit
concerns continue to represent a risk to our fatechperformance for fiscal year 2011and beyond.

We compete in the worldwide contact lens markeh witr spherical, toric and multifocal contact lenséered in a variety of materials
including using phosphorylcholine (PC) Technologghfl silicone hydrogel Aquaform technology. We hadi¢ghat there will be lower
contact lens wearer dropout rates as technologyoives thereby enhancing the wearing experienceigiira combination of improved designs
and materials. CooperVision is focused on greatetdwide market penetration as we roll out new picid and continue to expand our
presence in existing and emerging markets as wehegrowth of preferred modalities such as skgke and monthly wearing options.

Sales of contact lenses utilizing silicone hydrageterials, a major product material in the indydtiave grown significantly. In the past three
years, CooperVision launched monthly silicone hgatesphere, toric and multifocal lens products urmde Biofinity ® brand and two-week
silicone hydrogel sphere and toric lens productieuiour Avaire® brand. While we believe that we hhaigh quality silicone hydrogel contact
lens products, our future growth may be limitedooy late entry into the silicone hydrogel segmdrihe market. For example, competitive
silicone hydrogel single-use and multifocal lensdurcts are making substantial gains in market stuaderepresent a risk to our business. We
have limited manufacturing capacity for our siliedmydrogel multifocal product and have not yet reteldl a silicone hydrogel single-use
product. Our ability to compete successfully witfuthrange of silicone hydrogel products is an ortant factor to achieving our projected
future levels of sales growth and profitability.

We are also in the process of developing a numbeew contact lens products to enhance CooperVisionrldwide product lines. New
products planned for introduction over the next fiears include additional lenses utilizing silicdnglrogel and PC Technology™ materials
and new lens designs, including multifocal and keingse silicone hydrogel lenses.

The medical device segment of the women’s healéhagarket is highly fragmented. CooperSurgical caegpbased on brand awareness and
market focused product offerings, with a stratdggt includes identifying and acquiring selected pamies and product lines that improve its
existing market
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position or serve new clinical areas. During fis@10, CooperSurgical purchased the Her Option reddal ablation product line from
American Medical Systems Holdings, Inc. Her Opti®man FDA approved treatment for women sufferirgpfrexcessive menstrual bleeding
who wish to avoid a hysterectomy. The therapy wessghed for in-office use, requires minimal anesighand has high patient satisfaction.
CooperSurgical also acquired a smoke evacuatidersyf®r use during laparoscopic procedures perfdrimen operating room environment.
This system is marketed directly to hospitals. Wend to continue to invest in CooperSurgical'siess through acquisitions of companies
and product lines.

We believe that our cash and cash equivalents, fagtrom operating activities and existing crefditilities will fund future operations,

capital expenditures, cash dividends, settlemeligatipns and acquisitions. In connection with tteemal management of our financial
liabilities, we intend to renegotiate our syndich8enior Unsecured Revolving Line of Credit thatunas on January 31, 2012, and may retire
or purchase our Senior Notes through open marlgtt parchases, privately negotiated transactiomgh@rwise. Such repurchases will depend
on prevailing market conditions, our liquidity reggments, contractual restrictions and other factbhe amounts involved may be material.

2010 Compared with 2009
Highlights: 2010 vs. 200¢
* Netsales up 7% to $1.2 billion from $1.08 billionfiscal year 200¢

* Gross margin 58% of net sales up from 5!

» Operating income up 27% to $189.9 million from $P4Million.
* Interest expense down 17% to $36.7 million from.$44illion.
e Diluted earnings per share up 10% to $2.43 fror@12.

» Operating cash flow $267.7 million up 20% from $228hillion.

Selected Statistical Information — Percentage of Né&ales and Growth

Years Ended October 31, 2010 % Change 2009 % Change 2008

Net sales 100% 7% 100% 3% 100%
Cost of sale: 42% — 45% 11% 42%
Gross profi 58% 13% 55% (2%) 58%
Selling, general and administrative expe 37% 11% 36% (9%) 41%
Research and development expe 3% 6% 3% (6%) 3%
Amortization of intangible: 2% 1% 2% 6% 2%
Operating incom 16% 27% 14% 18% 12%
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Net Sales
Coope’s two business units, CVI and CSlI, generate dtscfales

» CooperVision (CVI) develops, manufactures and markeébroad range of contact lenses for the worldwidion correction market.
Dedicated to enhancing the contact lens experimgaractitioners and patients, CooperVision sgema in lenses for astigmatism,
presbyopia and ocular dryne

» CooperSurgical (CSI) develops, manufactures andetmmedical devices, diagnostic products and sargistruments and accessories
used primarily by gynecologists and obstetrici:

Our consolidated net sales grew by $78.1 millioBGA0 and $33.1 million in 2009.

Net Sales Growth

($ in millions) 2010 vs. 200! 2009 vs. 200!
Business uni

CVI $61.C 7%  $30.t 3%
Csl $17.1 10% $ 2.€ 2%
CVI Net Sales

The contact lens market has two major product caiesf
» Spherical lenses including lenses that correct-reeat farsightedness uncomplicated by more comytaal defects.

» Toric and multifocal lenses including lenses timgddition to correcting near- and farsightednadslress more complex visual defects
such as astigmatism and presbyopia by adding éptioperties of cylinder and axis, which correat ifoegularities in the shape of the
cornea.

In order to achieve comfortable and healthy cortatt wear, products are sold with recommendedcephent schedules, otherwise defined as
modalities, with the primary modalities being siise, two-week and monthly. CVI offers spheriaeapherical, toric, multifocal and toric
multifocal lens products in all primary modalities.

The market for conventional lenses that are reglacsually has shifted to disposable and frequeefilaced lenses. Disposable lenses are
designed for either daily, two-week or monthly eegment; frequently replaced lenses are desigmedgtacement after one to three months.
Significantly, the market for commodity sphericah$es has shifted to value-added spherical leasdkeviate dry eye symptoms as well as
lenses with aspherical optical properties or highgrgen permeable lenses such as silicone hydrogels

CVI's Proclear® brand aspheric, toric and multifocahtact lenses, manufactured using proprietargpiorylcholine (PC) Technology, help
enhance tissue/device compatibility and offer inmgblens comfort.
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CVI markets silicone hydrogel spherical, toric anditifocal lens products under our Biofinity andaisa brands that are manufactured using
proprietary Aquaforn® technology to increase oxygansmissibility for longer wear. We believe thiaisiimportant to develop a full range of
multifocal and singlaise silicone hydrogel products due to increasesspre from silicone hydrogel products offered by major competitor:

In fiscal 2010, CVI introduced the following prodsc
* Avaira Toric

» Biofinity Multifocal

Net sales growth includes increases in si-use spheres up 12% and total spheres up 9%. doitalénses grew 13%, including 24% growtl|
single-use toric lenses, and multifocal lenses di®4v Silicone hydrogel spherical and toric lensesng108% worldwide. Proclear products
increased 9% driven by growth of single-use len®éder conventional lens products and cosmeticdeeclined 14% and 12%, respectively.

CVI competes in the worldwide soft contact lensketand services three primary regions: the AmsriEMEA (Europe, Middle East and
Africa) and Asia Pacific.

CVI Net Sales by Region

($ in millions) 2010 2009 Growth
Americas $432.¢ $392.¢ 10%
EMEA 351.¢ 345.1 2%
Asia Pacific 185.¢ 171.¢ 8%

$970.5 $909.t 7%

CVI's worldwide net sales grew 7% in the periodperiod comparison. Americas net sales grew 10%aotly due to market gains of CVI's
silicone hydrogel spherical and toric lenses, u#240n the period, and singlese lenses, up 35%. In our fiscal first quarte2@f0, we recorde
$10.1 million of reductions to Americas net salas tb out-of-period adjustments to increase acsrigalrebates that were under-accrued in
fiscal 2009. EMEA net sales grew 2% in the periddeh by increases in sales of silicone hydrogesés, up 115% and Proclear 1 Day lenses,
up 28%. Net sales to the Asia Pacific region grésy primarily due to sales growth of single-use sjgla¢ and toric products, up 9% and
silicone hydrogel lenses, up 98%.

CVI's net sales growth is driven primarily throuigicreases in the volume of lenses sold and intrboluof new products, primarily silicone
hydrogel lenses. While unit growth and product fmixe influenced CVI's sales growth, average redlimgces by product have not materially
influenced sales growth.
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CSI Net Sales

CSI's net sales increased 10% in the pe-to-period comparison to $188.0 million with organi¢ sales growth of 6%. Sales of products L
in surgical procedures grew 18% and now represé¥tt 8f CSI’s sales compared to 31% in the prior yd&men’s healthcare products used
primarily by obstetricians and gynecologists geteef¥ % of CSl's sales. The balance consists ofs#lenedical devices outside of women'’s
healthcare which CSI does not actively market. drotwth and product mix along with increased avenaglized prices on disposable prod
have influenced organic sales growth.

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

* Gross margin 55% of net sales down from 5

» Operating income up 18% to $149.9 million from $I2million.

* Interest expense down to $44.1 million from $53ilionm in 2008.
e Diluted earnings per share up 56% to $2.21 froM21.

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

Selected Statistical Information — Percentage of N&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 profi 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 incom 14% 18% 12% 177% 5%
Net Sales

Our consolidated net sales grew by 3% in 2009 d8d 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.
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($ in millions) 2009 vs. 2008 2008 vs. 2007

Business uni

CVI $30.5 3%  $88.€ 11%

Csl $ 2.6 2%  $13.€ 9%

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.£ $879.( 3%

CVI's worldwide net sales grew 3%. Americas salesngl%, primarily due to market gains of CVI's sidhe hydrogel spherical and toric
lenses, Biofinity and Avaira, PC Technology lenaed single-use lenses. EMEA sales grew 2%, driyendreases in sales of Biofinity
spherical and toric lenses and PC Technology lefselsding Proclear 1 Day lenses. Sales to the Rsicific region grew 12%, primarily due
to sales growth of single-use spherical and tarcpcts and Biofinity lenses.

Net sales growth includes increases in si-use spheres up 15%, at $185.5 million, all displesapheres up 4% and total spheres up 3%.
Silicone hydrogel spherical and toric lenses greé&9Single-use torics grew 71%, but total toricslided 9% primarily due to a continuing
trend in the market toward silicone hydrogel tdeigses. Disposable multifocal lens sales grew 16%68.9 million. Older conventional lens
products declined 20%, and cosmetic lenses declii&a Proclear products increased 6%, includinglees 1 Day spheres up 59% and
Proclear multifocal lenses up 21%.

CVI's sales growth is driven primarily through ieases in the volume of lenses sold as the markéihces to move to more frequent
replacement. While unit growth and product mix hanflienced 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 million. W('s healthcare products used primarily by obstemmi@nd gynecologists generate 969
CSI's sales. The balance are sales of medical égwuatside of women’s healthcare which CSI doesaitely market. While unit growth and
product mix have influenced organic sales growtlerage realized prices by product have not malgiiE@luenced organic sales growth.
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2010 Compared to 2009 and 2009 Compared to 2008
Cost of Sales/Gross Profi

Gross Profit Percentage of Net Sales 2010 2009 2008
CViI 57% 54% 58%
(053] 64% 60% 59%
Consolidatec 58% 55% 58%

The increase in CVI's gross margin is largely btitable to improvements in manufacturing efficiescand product mix, primarily the shift to
higher margin silicone hydrogel products. CVI'sgganargin in fiscal 2009 included costs associaiétfixed asset write offs; such costs
were not significant in fiscal 2010. The gross nraigcrease was partially offset by costs assodiatith the 2009 CooperVision

Manufacturing restructuring plan, recorded as obstles, of $16.0 million for fiscal 2010 compateds5.0 million for fiscal 2009. As
discussed below, these costs are primarily severelmarges and accelerated depreciation, and wetbgpi@cur similar costs related to this
manufacturing restructuring plan through the figaat quarter of 2011. Gross margin for fiscal @0#flects the increase in accruals for rebates
discussed above.

The increase in CSI's gross margin for fiscal 2&L@argely attributable to efficiency improvementhanging product mix and to the
recognition in the current year of a one-time $tiblion settlement resolving a vendor dispute. G$jtoss margin for the period also reflects
higher margins on products used in surgical proejuihat now represent 33% of net sales in theectiperiod compared to 31% in fiscal
2009.

Selling, General and Administrative Expense (SGA)

% Net % Net
($ in millions) 2010 Sales 2009 Sales 2008
CVi $343.( 35%  $309.¢ 34%  $342.t
Csi 61.€ 33% 53.7 31% 57.1
Headquarter 28.t — 28.C — 29.1

$433.1 37%  $391.¢ 36%  $429.C

Consolidated SGA increased 11% in fiscal 2010 awtahsed by 9% in 2009. The decrease in fiscal 2@@%rimarily due to recessionary
cost control measures partially offset by costsuiing increased sales levels and contact lensed in marketing programs.

The increase in CV$ SGA in fiscal 2010 of 11% in absolute dollars asch percentage of net sales is primarily duaitoncreased investme
in sales and marketing to reach new customersaptbtnote our silicone hydrogel products as welhasstments in infrastructure such as
information technology. CVI's SGA in fiscal 200&inded increased efficiencies as a result of ttierralization of distribution centers
completed in fiscal 2008, decreased marketing esgeefrom the prior year that included several nesdyct launches and the Critical Activity
restructuring plan discussed below.
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The 15% increase in CSl's SGA in fiscal 2010 israrily due to increased selling and marketing ctis®ipport higher sales and anticipated
further growth along with legal expenses relatedusiness acquisitions during the period. CSI'sezse in SGA in fiscal 2009 was primarily
due to efficiencies from an acquisition includirgluced marketing, distribution and other generdladministrative costs and decreased legal
and share-based compensation expenses.

Corporate headquarters’ SGA increased 2% in fd@a0 primarily due to increased legal costs offseteduced headcount, lower share-based
compensation expense and audit costs. The dedrefiseal 2009 was primarily due to the $1.9 mitliceduction of accrued legal costs related
to our acquisition of Ocular Sciences, Inc. based gettlement agreement reached in fiscal 2009.

Research and Development Expense

% Net % Net
($ in millions) 2010 Sales 2009 Sales 2008
CViI $29.¢ 3%  $28.C 3%  $30.7
CsSl 54 3% 4.4 3% 4.8

$35.8 3% $33.: 3% $35°F

CVI research and development expense increasea 8&cal 2010 primarily due to investments in negstinologies and clinical trials. In fisc
2009, CVI recorded a $3.0 million in-process reskeand development charge related to the acquigii@ertain distribution rights. Excluding
the charge, CVI's research and development expaeditgrew 16% during fiscal 2010, as compareddqtior year period. CVI's research
and development activities include programs to bgvdisposable silicone hydrogel products and pecotines utilizing PC Technology.

CSl research and development expense increased@2Bfgrily due to investments in new products. @S3learch and development activities
include the upgrade and redesign of many CSl ifeente, assisted reproductive technology and wemanipulation products and other
gynecological and obstetrical product developmetivities.

Restructuring Costs

2009 CooperVision Manufacturing Restructuring Plan

In the fiscal third quarter of 2009, CooperVisiaitiated a restructuring plan to relocate contansIimanufacturing from Norfolk, Virginia, a
transfer part of its contact lens manufacturingrfradelaide, Australia, to existing manufacturingoations in Juana Diaz, Puerto Rico, and
Hamble, UK (2009 CooperVision Manufacturing restauimg plan). This plan is intended to better a&liCVI's manufacturing efficiencies and
reduce its manufacturing expenses through a remtugtiworkforce of approximately 480 employees.

CVI completed restructuring activities in Adelaidastralia, in our fiscal third quarter of 2010 arehsed operations in Norfolk at the end of
fiscal 2010. CVI expects to complete restructuiegvities in Norfolk in our fiscal first quartef @011.
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We estimate that the total restructuring costs utids plan will be approximately $24.3 million, tviabout $17.3 million associated with
assets, including accelerated depreciation antitfeleiase and contract termination costs, and a@unillion associated with employee
benefit costs, including anticipated severance s termination benefit costs, retention bony®pts and other similar costs. These costs
will be reported as cost of sales or restructudasts in our Consolidated Statements of Income.

In the year ended October 31, 2010, $16.1 milliecuding $3.3 million of employee benefits costel&12.8 million of costs associated with
assets, primarily non-cash, are reported as $1#li@min cost of sales and $0.1 million in resttuéng costs. In the year ended October 31,
2009, $5.1 million including $3.6 million of empleg benefit costs and $1.5 million of non-cash casseciated with assets are reported as
$5.0 million in cost of sales and $0.1 million gstructuring costs.

Critical Activity Restructuring Plan

In fiscal 2009, CooperVision substantially comptegeglobal restructuring plan to focus the orgaitvzaon our most critical activities, refir

our work processes and align costs with prevaitiragket conditions (Critical Activity restructuringan). This restructuring plan involved the
assessment of all locations’ activities, exclusiVedirect 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 total
restructuring costs under this plan were $4.6 amilliprimarily severance and benefit costs, and weperted as cost of sales or restructuring
costs in our Consolidated Statements of Incoméhérfiscal year ended October 31, 2010, we rep&®e8 million in restructuring costs and in
fiscal 2009, we reported $0.5 million in cost ofesaand $3.8 million in restructuring costs.

The Company may, from time to time, decide to permdditional restructuring activities that involstearges in future periods.

Amortization of Intangibles

Amortization of intangibles was $18.1 million in AW $17.9 million in 2009 and $16.8 million in 20@8nortization expense in fiscal 20
includes a $1.5 million charge for a CSl licensat tho longer had value.

Operating Income

Operating income grew $62.9 million, or 50%, betw&608 and 2010, increasing 27% or $40.0 millio2040 and 18% or $22.9 million
20009.

% Net % Net
($ in millions) 2010 Sales 2009 Sales 2008
CVI $171.3 18% $138.2 15% $123.¢
CsSl 47.1 25% 39.€ 23% 329
Headquarter (28.9) — (28.0 — (29.7)
$189.¢ 16% $149.¢ 14% $127.(
Percent growtl 27% 18% 177%
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The increase in operating income in the fiscal 2040o0d both in absolute dollars and as a percenéget sales was primarily due to
increased gross margin dollars up 13%, partiallgetfoy increased operating expenses up 9%.

Interest Expense

Interest expense decreased 17% to $36.7 milli@DiD and decreased 17% to $44.1 million in 200ang an increase of 16% to $5:2
million in 2008. The fiscal 2010 and 2009 decregs@narily reflect decreases in our long-term bwiirgys used for capital expenditures and
lower interest rates. The fiscal 2008 increaseuhet the write-off of $3.0 million of unamortizedsts related to the repurchase of our 2.625%
Convertible Senior Debentures, and excluding swslsg interest expense increased 9% in 2008. W&H5@itl8 million in loans on our credit
facility on October 31, 2010, compared to $764.0iom outstanding on October 31, 2009.

Settlements

The Company and several of its directors and affieeere named in a consolidated securities clagsndawsuit, the nature and status of wi

is described in Note 12. Commitments and Contingsndhe Company announced on May 4, 2010, theststreached an agreement in
principle and recorded a charge in our fiscal sdapunarter 2010 to settle the consolidated classratzwsuit for $27.0 million, which we
funded into escrow in our fiscal fourth quarte26fL0. The Court granted preliminary approval of gh@posed settlement on August 16, 2010,
and final approval on December 13, 2010. The Compas exhausted its insurance coverage in defdrthesditigation, and if the settlement
were to be overturned as a result of an appeagrgkand administrative expenses will increase.

The Company is also a nominal defendant in shadehalerivative litigation against several currem former officers and directors of the
Company. As described in Note 12. Commitments amti@gencies, an agreement in principle to setikelieen reached, which is subject to
court approval. This agreement would have the Camppay attorney’s fees of counsel to the plairgiffi an amount not to exceed

$750 thousand but no other amounts. The Compaiyded a charge for the settlement amount in ooafifurth quarter of 2010.

Other (Loss) Income, Net

Years Ended October 31

(In millions) 2010 2009 2008
Interest incom: $ — $04 $0.3
Gain on extinguishment of de — 1.8 —
Foreign exchange (loss) ge (1.2 7.C 0.4
Other income (expens 0.1 (0.7) (0.7)

$1.1)  $9.1 $ —
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The fiscal 2009 foreign exchange net gain is prilpaue to the U.S. dollar strengthening againkeoturrencies and an initiative we
completed in the quarter related to intercompaaggactions.

In December 2008, we purchased through the opekenan a privately negotiated transaction, $11illion in aggregate principal amount of
our 7.125% Senior Notes at a discounted price pfapmately $9.0 million plus accrued and unpaigiast. We also wrote off approximately
$0.2 million of unamortized costs related to thaiSeNotes and recorded a gain on the repurchasthar income on our Consolidated
Statement of Income. The Company paid the aggreuathase price from borrowings under its $650.Mianirevolving line of credit.

Provision for Income Taxes

We recorded tax expense of $11.6 million for figear 2010 compared to $14.3 million for fiscaly2@09 based on effective tax rates of
9.3% and 12.4% for 2010 and 2009, respectively.ddwease in the effective tax rate is driven gnges in our geographic mix of income as
well as litigation settlement charges incurredhia United States during the period.

Share-Based Compensation Plans

The Company grants various shé@sed compensation awards, including stock optimer$ormance shares, restricted stock and resirgttl
units. The share-based compensation and relatechintax benefit recognized in the consolidatednitie statements in fiscal 2010 was $10.2
million and $3.2 million, respectively, comparedfb3.0 million and $4.2 million, respectively, iisdal year 2009. As of October 31, 2010,
there was $15.1 million of total unrecognized sHaased compensation cost: $5.4 million for stoctomys; $6.9 million for restricted stock
units; and $2.8 million for performance shares. Theecognized compensation is expected to be rézedjover weighted average remaining
vesting periods of 2.8 years for nonvested stodlongp, 2.3 years for restricted stock units andye&s for performance shares. Cash received
from options exercised under all share-based cosgtiem arrangements for fiscal 2010, 2009 and 2008$11.1 million, $1.1 million and

$6.3 million, respectively.

The Company estimates the fair value of each siption award on the date of grant using the Blacke®es valuation model, which requires
management to make estimates regarding expectahdife, stock price volatility and other assungpts. The use of different assumptions
could lead to a different estimate of fair valubeTexpected life of the stock option is based erotiserved and expected time to post-vesting
forfeiture and/or exercise. Groups of employeestiage similar historical exercise behavior aresiered separately for valuation purpose
our assumption for the expected life increasedri®yyear, the fair value of an individual optionrgead in fiscal 2010 would have increased by
approximately $1. To determine the stock price tlitla management considers implied volatility finopublicly-traded options on the
Company'’s stock at the date of grant, historicdhtility and other factors. If our assumption féock price volatility increased by one
percentage point, the fair value of an individuation granted in fiscal 2010 would have increasgtebs than $1.
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The Company estimates stock option forfeitures dasehistorical data for each employee grouping, agjusts the rate to expected forfeitures
periodically. The adjustment of the forfeiture rati¥l result in a cumulative catchp adjustment in the period the forfeiture estimstehanged
These adjustments totaled $1.2 million, $2.9 millamd $3.2 million in fiscal years 2010, 2009 af0&, respectively.

The Company grants performance units that prowsdéhie issuance of common stock to certain exeewfficers if the Company achieves
specified longterm performance goals, and vest after three y&aes Company estimates the fair value of each awarthe date of grant bas
on the current market price of our stock. The tatabunt of compensation expense recognized reftectsiitial assumptions of the
achievement of the performance goals and the egihfarfeiture rates. The Company reviews our asseat of the probability of the
achievement of the performance goals each fiscattgu If achievement of the goals are not met @rdetermined that achievement of the
goals is not probable, previously recognized corapgon expense is adjusted prospectively to reflecexpected achievement. If we
determine that achievement of the goals will exdbedoriginal assessment, additional compensatiperese is recognized prospectively.
CAPITAL RESOURCES AND LIQUIDITY

2010 Highlights

» Operating cash flow $267.7 million, compared to &22million in fiscal 2009

» Expenditures for purchases of property, plant andmment $73.8 million, compared to $93.9 millien2009.

+ Total debt decreased to $611.1 million from $78tillion in 2009.

» Cash payments for acquisitions totaled $32.8 mmillie. $4.7 million in 2009.

Comparative Statistics

Years Ended October 31

($ in millions) 2010 2009

Cash and cash equivalel $ 3¢ $ 3¢
Total asset $2,525.( $2,551.¢
Working capital $ 291.¢ $ 328t
Total debt $ 611.] $ 781t
Stockholder’ equity $1,666.¢ $1,540.
Ratio of debt to equit 0.37:1 0.51:1
Debt as a percentage of total capitaliza 27% 34%

Working Capital

The decrease in working capital in fiscal 2010 wasarily due to decreases in inventories and gdepgpenses and other current assets
with increases in accounts payable and short-texoh. dhe decrease in working capital was partiaffget by an increase in accounts
receivable.
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Operating Cash Flows

Cash flow provided by operating activities contidues Coop¢'s major source of liquidity, totaling $267.7 milian fiscal 2010 and $223
million in 2009. Operating cash flow increased miity due to higher net income and the reductiomeéntory arising from higher sales
volumes.

At the end of fiscal 2010, Cooper’s inventory mantim hand (MOH) were 5.4 compared to 6.3 at figeal-end 2009. Our days sales
outstanding (DSO) increased to 57 days at Octobg?@10, from 55 days at October 31, 2009. Basealorexperience and knowledge of our
customers and our analysis of inventoried prodastsproduct levels, we believe that our accourgsivable and inventories are recoverable.

Investing Cash Flows

The cash outflow of $106.6 million from investingtiaities in fiscal 2010 was for capital expendé@siof $73.8 million primarily to improve
manufacturing capacity and payments of $32.8 mnillielated to acquisitions.

Financing Cash Flows

The cash outflow of $161.6 million from financingtizities in fiscal 2010 was driven by the $182.Blion net repayments of long-term debt,
including the capital lease, along with dividendsomr common stock of $2.7 million. The outflow wzestially offset by proceeds from short-
term debt of $12.1 million and $11.5 million frofmetexercise of stock options and related tax benefi

Risk Management

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

changes in foreign exchange, principally our Bmifund sterling, euro, Japanese yen and Canadilan-denominated debt and receivables,
and from operations in foreign currencies. We haken steps to minimize our balance sheet expoAitteugh we enter into foreign
exchange agreements with financial institutioneettuce our exposure to fluctuations in foreign ency 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 hedgjmytion of variable rate debt effectively convegtithat portion to fixed rate debt for varying
periods through May 2011. For additional detai Bem 1A. Risk Factors and Note 1 and Note 7 ¢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 notes2D15 of which $339 million are outstanding (Se¢e 6 to the consolidated financial
statements). KeyBank led the Revolver refinancémgl the Revolver matures on January 31, 2012.
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In connection with the normal management of ouaditial liabilities, we intend to renegotiate thevBlger, and we may retire or purchase our
Senior Notes through open market cash purchaseately negotiated transactions or otherwise. Seplurchases will depend on prevailing
market conditions, our liquidity requirements, gantual restrictions and other factors. The amounvtslved may be material.

OFF BALANCE SHEET ARRANGEMENTS
None.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS
As of October 31, 2010, we had the following cocitral obligations and commercial commitmel

Payments Due by Period 2012 2014 2016
(In millions) Total 2011 & 2013 & 2015 & Beyond
Contractual obligation:

Long-term debt $592.( $— $252.¢ $339.( $ 0.2
Interest payment 110.1 28.7 49.2 32.2 —
Operating lease 170.¢ 28.€ 45.% 25.8 71.4
Total contractual obligatior 872. 57.3 347.: 396.5 71.€
Commercial commitment:

Stanc-by letters of credi 0.1 0.1 — — —
Total $872.¢ $57.4 $347.3 $396.5 $ 71.€

The expected future benefit payments for pensiangpthrough 2020 are disclosed in Note 11. Empl®grefits.

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

New Accounting Pronouncements

On November 1, 2009, the Company adopted the Fialafccounting Standards Board (FASB) issued Saffition No. APB 1-1,

Accounting for Convertible Debt Instruments thatyba Settled in Cash Upon Convers(FSP APB 14-1), now included within FASB
Accounting Standards Codification 470 (ASC 4T®pt with Conversion and Other Option8SC 470-20 requires that the liability and equity
components of convertible debt instruments that breagettled in cash upon conversion (includingiplactsh settlement) be separately
accounted for in a manner that reflects an issugshconvertible debt borrowing rate. As a resh#,liability component would be recorded
discount reflecting its below market coupon interage, and the liability component would be aceidb its par value over its expected life,
with the rate of interest that reflects the markgé¢ at issuance being reflected in the resultpefations.
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This change in methodology affects the calculatwfitset income and earnings per share but doemo@ase the cash interest payments. The
convertible senior debentures that the Companedsufiscal 2003 and subsequently repurchaseid¢alf2008 are within the scope of ASC
470-20 and retrospective application to all peripassented is required. Therefore, prior year artsorgilect the cumulative effect adjustment
made to the opening retained earnings of fiscal 686 as presented in Item 6. Selected Financitéd.D

The Company has adjusted its reported results iGdnsolidated Statement of Income for the yeae@m@ictober 31, 2008 and its Consolide
Balance Sheet as of October 31, 2009 as follows:

Consolidated Statement of Income for the year ende@ctober 31, 2008

As Reportec Adjustments As Adjusted
(In thousands)
Interest expens $ 50,78¢ $ 2,24t $ 53,02¢
Provision for income taxe $ 10,73 $ (725 $ 10,00¢
Net income $ 65,47¢ $ (1,520 $ 63,95¢
Basic earnings per she $ 1.4€ $ (0.09 $ 1.4z
Diluted earnings per sha $ 1.4: $ (0.0 $ 1.4z
Consolidated Balance Sheet at October 31, 2009
As Reported Adjustments As Adjusted
(In thousands)
Additional paic-in capital $1,053,66: $ 9,627 $1,063,28!
Retained earning $ 500,07¢ $ (9,627) $ 490,45:

On November 1, 2009, the Company adopted ASC Sith85®-30-35-5A Accounting for Defensive Intangible AssefsSC 350-30-35-5A
applies to defensive intangible assets, which egeiieed intangible assets that an entity doesmntend to actively use but does intend to
prevent others from obtaining access to the aAS$#. 350-30-35-5A requires an entity to accountdfefensive intangible assets as a separate
unit of accounting. Defensive intangible assetukhaot be included as part of the cost of an gstiéxisting intangible assets because the
defensive intangible assets are separately idabliEfi Defensive intangible assets must be recodrtzéair value in accordance with ASC 805
Business Combinatiotand ASC 820Fair Value Measurement and DisclosurASC 350-30-35-5A is effective prospectively fatangible
assets acquired in fiscal years beginning afteebder 15, 2008, or our fiscal year 2010. The adapf this guidance did not have a material
impact on our consolidated financial statements.

On November 1, 2009, the Company adopted the @ef@ortions of FASB ASC 826G air Value Measurements and Disclosurdsr its non
financial assets and liabilities that are recogtiaefair value on a nonrecurring basis, includovg-lived assets, goodwill, other intangible
assets and exit liabilities. This guidance defifagsvalue, establishes a framework for measuraigvalue under
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generally accepted accounting principles and expdigtiosures about fair value measurements. Thdagce applies whenever other
accounting guidance requires or permits asseialufifies to be measured at fair value, but doatsexpand the use of fair value to new
accounting transactions. The adoption of this guigadid not have a material impact on our constdififinancial statements.

In January 2010, the FASB issued Accounting Stateldipdate (ASU) 2010-06, which amends ASC &2y, Value Measurements and
Disclosures: Improving Disclosures about Fair Value Measuremem®tSU 2010-06 amends ASC 820 to add new requiresrfentisclosures
about (1) the different classes of assets anditiebimeasured at fair value, (2) the valuatiorhtéques and inputs used, (3) the activity in I

3 fair value measurements and (4) the transfexgdmat levels 1, 2 and 3 fair value measurements. 2&10-06 is effective for the first
reporting period beginning after December 15, 2@3@ept for the requirement to provide the Levat8vity of purchases, sales, issuances
settlements on a gross basis, which will be effectbr fiscal years beginning after December 13,@&nd for interim periods within those
fiscal years. In the period of initial adoptiontigas will not be required to provide the amendigtlosures for any previous periods presented
for comparative purposes. However, those disclasare required for periods ending after initial gtitm. The Company does not anticipate
adoption of ASU 2010-06, which is partially effegtifor the Company for the fiscal year beginningNmvember 1, 2010, will have a material
impact on our consolidated financial statements.

In February 2010, the FASB issued ASU 20108%hsequent Events (Topic 855): Amendments to @&R&gognition and Disclosure
Requirement<This amendment removes the requirement for an $ECd disclose a date through which subsequeahisvhave been
evaluated in both issued and revised financiaéstants. Revised financial statements include fiizustatements revised as a result of either
correction of an error or retrospective applicatdt).S. GAAP. The amendment in the ASU was effectfor the Company upon issuance
(February 24, 2010). As this guidance relates tworeng a disclosure, its adoption had no effectienconsolidated financial statements.

On August 1, 2010, the Company adopted ASU No. 201,Gvhich is included in the Codification under@815,Derivatives and Hedging
The amended guidance clarifies the scope excefaiioembedded credit derivative features relatetthéatransfer of credit risk in the form of
subordination of one financial instrument to anotfidle amendments address how to determine whitleéded credit derivative features,
including those in collateralized debt obligati@ml synthetic collateralized debt obligations,@mesidered to be embedded derivatives that
should not be analyzed for potential bifurcatiod aeparate accounting as well as under which cistamees embedded credit derivative
features would not qualify for the scope exceptiad would be subject to potential bifurcation aepasate accounting. The adoption of this
guidance did not have a material impact on our clishested financial statements.

On October 31, 2010, the Company adopted a newatiog standard under ASC 715-ZIympensation — Retirement Benefitisat requires
additional disclosures about the major categorigdam assets and concentrations of risk for anleyap’s plan assets of a defined benefit
pension or other postretirement plan, as well sslasure of fair value levels, similar to the distlre
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requirements of the fair value measurements acoaystandard (See Note 11). As this guidance aedyires enhanced disclosures, which the
Company has provided, its adoption did not haveaterial impact on the consolidated financial stagets.

Estimates and Critical Accounting Policies

Management estimates and judgments are an infegmabf financial statements prepared in accordanteaccounting principles genera
accepted in the United States of America (GAAP). Mgkeve that the critical accounting policies ddsed in this section address the more
significant estimates required of management whiepgring our consolidated financial statementsooedance with GAAP. We consider an
accounting estimate critical if changes in 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; howastegl results could differ from the
original estimates, requiring adjustment to theslardces in future periods.

* Revenue recognitio- We recognize product net sales, net of discouetsyms, and rebates in accordance with relateduatiog standarc
and SEC Staff Accounting Bulletins. As requiredtbgse standards, we recognize revenue when itliged or realizable and earned,
based on terms of sale with the customer, whergupsive evidence of an agreement exists, deliv@syobcurred, the seller’s price is fixed
and determinable and collectability is reasonabbueed. For contact lenses as well as CSI medisateks, 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 appatgin 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 allam&anvolume discounts, contractual pricing allovesnecebates and specifically
established customer product return programs. Tdrepgany records taxes collected from customersroet basis, as these taxes are not
included in net sale:

» Allowance for doubtful accounts — Our reported hataof accounts receivable, net of the allowancedobtful accounts, represents our
estimate of the amount that ultimately will be read in cash. We review the adequacy and adjusaltawance for doubtful accounts on
an ongoing basis, using historical payment tremdistae age of the receivables and knowledge ofrmlividual customers. However, if tt
financial condition of our customers were to detexie, additional allowances may be required. Wedliimates are involved, bad debts
historically have not been a significant factoregivthe diversity of our customer base, well esséllil historical payment patterns and the
consistent healthcare needs of patients regardfeéle economic environmer

* Net realizable value of invento— In assessing the value of inventories, we makmates and judgments regarding aging of invensorie
and other relevant issues potentially affectingsthileable condition of products and estimated prtavhich those products will sell. On
ongoing basis, we review the carrying value ofiauentory, measuring number of months on hand d@herandications of salability. We
reduce the value of inventory if there are indimasi that the carrying value is greater than marksylting in a new, lower-cost basis for
that inventory. Subsequent changes in facts acdroistances do not result in the restoration oesme in that newl
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established cost basis. While estimates are indolistorically, obsolescence has not been a $ogmif factor due to long product dati
and lengthy product life cycles. We target to kempaverage, five to seven months of inventory amdhto maintain high customer service
levels given the complexity of our contact lens amner' s healthcare product portfolic

» 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. We test goodwill for impairment annuatlyring the fiscal third quarter and
when an event occurs or circumstances change batlt ts reasonably possible that impairment mdgteWe performed our annual
impairment test in our fiscal third quarter 20108¢d aur analysis indicated that we had no impairneégpodwill.

The goodwill impairment test is a t-step process. Initially, we compare the book valueet assets to the fair value of each reportimig
that has goodwill assigned to it. If the fair valseletermined to be less than the book valuecargkstep is performed to compute the
amount of the impairment. A reporting unit is tegdl of reporting at which goodwill is tested farpgairment. Our reporting units are the
same as our business segments — CVI and CSI €tirflehe way that we manage our business.

The fair value of our reporting units is determinesihg either the income or the market valuatiogpragch or a combination thereof. Uni
the income approach, specifically the discountesth ¢low 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 thatpawes the value of the reporting unit to valuepudilicly traded companies in similar lin
of business. For the current year, managementrdigted the fair value of our reporting units usihg thcome valuation approach.

In the application of the income approach, the Camygs required to make estimates of future opegatiends and judgments on disco
rates and other variables. Actual future resuleted to assumed variables could differ from thestenates. Discount rates are based on a
weighted average cost of capital, which represthetsiverage rate a business must pay its providersbt and equity capital. We used
discount rates that are the representative weightethge cost of capital for each of our reportings, with consideration given to the
current condition of the global economy. The distoates used in the current year are about 208 pasts higher than those used in our
analysis for fiscal year 2009 reflecting the cutreandition of the United States and the globaheeoy. The Company determines net <
forecasts based on our best estimate of near terisates expectations and long-term projectionghviniclude review of published
independent industry analyst reports. As a seilitgitanalysis, a 100 basis point reduction in threuased net sales growth beginning in
fiscal 2010 and extending through the valuationgaewould decrease the excess amount of the estihfair value of each reporting unit
over the carrying value but would not cause a ceanghe results of our impairment testing thaidated that we had no impairment of
goodwiill.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If cmenon stock price trades belc
book value per share, there are changes in maskelitions or a future downturn in our businessa éuture annual goodwill impairment
test indicates an

54



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

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

impairment of our goodwill, the Company may havegoognize a non-cash impairment of its goodwalt ttould be material, and could
adversely affect our results of operations in theqal recognized and also adversely affect out ssets, stockholders’ equity and
financial condition.

» Business combinatior— We routinely consummate business combinations. IBesfuoperations for acquired companies are inetlith ou
consolidated results of operations from the dat@cqfiisition. 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, diregtigdion costs incurred and intangibles
other than goodwill. In fiscal 2010, based on t#&SB revision to the accounting standard for busiresmbinations, we now 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 dafiby accounting standards related to fair
value measurements. As of the acquisition datedgilois measured as the excess of consideratieagigenerally measured at fair value,
and the net of the acquisition date fair valuethefidentifiable assets acquired and the liabdlifesumed. Direct acquisition costs are now
expensed as incurre

» Income taxe— We account for income taxes under the asset abifitfamethod. Deferred tax assets and liabiliees 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 lossesandredit carryforwards. Deferred tax assets @tillities are measured using enacted tax
rates expected to apply to taxable income in tlesym which those temporary differences are exguettt be recovered or settled. The
effect on deferred tax assets and liabilities ofhange in tax rates is recognized in income irpévéod that includes the enactment date. In
assessing the realizability of deferred tax assesmagement 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 inctamexpense for each of the
jurisdictions in which we operate. This procesaiggs significant management judgments and invodgtgnating our current tax
exposures in each jurisdiction including the imp#any, of additional taxes resulting from taxaexinations as well as judging the
recoverability of deferred tax assets. To the extecovery of deferred tax assets is not likelyeobsn our estimation of future taxable
income in each jurisdiction, a valuation allowaigestablished. Tax exposures can involve comglexeis and may require an extended
period to resolve. Frequent changes in tax lavesish jurisdiction complicate future estimates. €tednine the tax rate, we are require
estimate fullyear income and the related income tax expensadh girisdiction. We update the estimated effectiaverate for the effect
significant unusual items as they are identifieda@es in the geographic mix or estimated levahofual pre-tax income can affect the
overall effective tax rate, and such changes cbelchaterial.

Regarding accounting for uncertainty in income saxee recognize the benefit from a tax positiorydhit is more likely than not that the
position would be sustained upon audit based solelghe technical merits of the tax position. Weaswee 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

55



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

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

unrecognized tax benefits based on the guidantteeimterpretation of ASC 748ccounting for Income Taxe§ he interpretation also
provides guidance on how the interest and penakiased to tax positions may be recorded and ifikedsvithin our Consolidated
Statement of Income and presented in the Consetidaalance Sheet. We classify interest and pegratiated to uncertain tax positions
additional income tax expense.

» Share-Based Compensation — The Company grantaugasiare-based compensation awards, including sfatains, performance shares,
restricted stock and restricted stock units. Urddervalue recognition provisions, share-based cemsgtion expense is measured at the
grant date based on the fair value of the awardsiretognized as expense over the vesting pebietermining the fair value of share-
based awards at the grant date requires judgnmetiding estimating Cooper’s stock price volatiligmployee stock option exercise
behaviors and employee option forfeiture ra

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 exerciseal&h are considered separately for valuation psepoln determining the expected
volatility, management considers implied volatilitpm publicly-traded options on the Company’s ktatthe date of grant, historical
volatility and other factors. The ridkee interest rate is based on the continuous patedded by the U.S. Treasury with a term equah&
expected life of the award. The dividend yield éséd on the projected annual dividend paymenth@eesdivided by the stock price at the
date of grant.

As shar-based compensation expense recognized in our Gdatsal Statements of Income is based on awardsatkly expected to ve:
the amount of expense has been reduced for estrfafeitures. Forfeitures are estimated at thestohgrant, 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 the fair valeeeognition provisions, th
compensation expense that it records in futureogermay differ significantly from what it has reded in the current period.
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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 7 to the consolidatearitial statements.

Long-term Debt

Total debt decreased to $611.1 million at Octolder2®10, from $781.5 million at October 31, 2008ng-term debt includes $339 million of
senior notes issued in fiscal 2007 (see Note Baabnsolidated financial statements). In Decer2bé8, we purchased through the open
market, in a privately negotiated transaction, @illion in aggregate principal amount of our A% 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 othemiaan our Consolidated Statements of Income. Thepgaay 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 (Securitizspant to the terms of the debentures
for the Securities and, therefore, no Securitiesaia outstanding (see Note 6 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.

In connection with the normal management of ouaditial liabilities, we intend to renegotiate thevBlger, and we may retire or purchase our
Senior Notes through open market cash purchaseately negotiated transactions or otherwise. Seplurchases will depend on prevailing
market conditions, our liquidity requirements, gantual restrictions and other factors. The amounvtslved may be material.

October 31,

(In millions) 2010 2009
Shor-term debi $ 19.1 $ 9.9
Long-term debt 592.( 771.¢
Total $611.1 $781.5
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As of October 31, 2010, the scheduled maturitighefCompany’s fixed and variable rate long-terrtadbligations, their weighted average
interest rates and their estimated fair values \asr®llows:

Expected Maturity Date Fiscal Year Fair
($ in millions) 2011 2012 2013 2014 2015 Thereafter Total Value
Long-term debt:
Fixed interest rat $— $— $— $— $339.C $ 0.2 $339.2 $351.¢
Average interest ral 7.1% 7.1% 7.1% 7.1% 7.1% 6.0%
Variable interest rat $— $252.¢ $— $— $— $— $252.6  $252.¢
Average interest ral 1.8% 1.4%

As the table incorporates only those exposuresetkiated as of October 31, 2010, 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, 2046 Company has interest rate swaps
outstanding that are designed to fix the borrovdaosts related to $125.0 million of the outstandiagance on the Company’s syndicated senior
unsecured revolving line of credit. If interestemitvere to increase or decrease by 1% or 100 paisits, annual interest expense would
increase or decrease by about $2.2 million.
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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, 2010 and 2009, and the related corsdetidstatements of income, stockholders’ equityc@mlprehensive income (loss), and cash
flows for each of the years in the three-year geended October 31, 2010. We also have audite@dhn@pany’s internal control over financial
reporting as of October 31, 2010, based on criestablished itnternal Control — Integrated Framewoigsued by the Committee of
Sponsoring Organizations of the Treadway CommisgdSO). The Company’s management is responsiblnése consolidated financial
statements, for maintaining effective internal cohover financial reporting, and for its assesstrérthe effectiveness of internal control over
financial reporting. Our responsibility is to expsean opinion on these consolidated financial statgs and an opinion on the Company’s
internal control over financial reporting basedoam 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 Octobe?2@10 and 2009, and the results of their operatmmstheir cash flows for each of the yeal
the three-year period ended October 31, 2010, 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,
2010, based on criteria establishedniternal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

/sl KPMG LLP

San Francisco, California
December 17, 2010
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Statements of Income

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

Net sales

Cost of sale!

Gross profil

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

Amortization of intangible:
Operating incom

Interest expens

Litigation settlement charge
Other (loss) income, n

Income before income tax
Provision for income taxe

Net income

Basic earnings per she
Diluted earnings per sha

Number of shares used to compute earnings per:s
Basic

Diluted

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.

2010 2009 2008
$1,158,51 $1,080,42. $1,047,37!
481,79 483,92 437,34!
676,72: 596,49: 610,03(
433,057 391,59: 429,30¢
35,27¢ 33,29¢ 35,46¢
424 3,887 1,521
18,05¢ 17,86( 16,77
189,91 149,85¢ 126,96
36,66¢ 44,14: 53,02¢
27,75( 0 0
(1,06%) 9,11¢ 28
124,42¢ 114,82¢ 73,96:
11,62:¢ 14,28( 10,00¢
$ 112,80 $ 100,54¢ $ 63,95¢
$ 2.4& $ 2.2% $ 1.4z
$ 2.45 $ 2.21 $ 1.4z
45,53( 45,17: 44 99¢
46,50¢ 45,47¢ 45,117

See accompanying notes to consolidated finanassients.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Consolidated Balance Sheets

October 31,
(In thousands) 2010 2009
ASSETS
Current assett
Cash and cash equivale $ 3,57 $ 3,93
Trade accounts receivable, net of allowance fobtfalaccounts of $4,238 and $4,690 at Octobe
2010 and 2009, respective 197,49( 170,94:
Inventories 227,90: 260,84t
Deferred tax asse 28,82¢ 23,36(
Prepaid expense and other current as 33,541 44,79¢
Total current asse 491,34( 503,87¢
Property, plant and equipment, at ¢ 919,26¢ 882,32.
Less: accumulated depreciation and amortize 325,38: 279,75:
593,88 602,56¢
Goodwill 1,261,971 1,257,02!
Other intangibles, n¢ 114,17 114,70(
Deferred tax asse 23,07 27,78:
Other asset 40,56¢ 45,95!
$2,525,01! $2,551,90
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Shor-term debt $ 19,15¢ $ 7,051
Current portion of lon-term debt 0 2,79:
Accounts payabl 51,79: 36,87¢
Employee compensation and bene 44,82 35,78:
Accrued acquisition cos 2,37¢ 3,59¢
Accrued income taxe 4,49 4,40(
Other current liabilitie: 76,87¢ 84,91:
Total current liabilities 199,52( 175,41
Long-term debi 591,97 771,63(
Deferred tax liabilitie: 20,20: 16,45¢
Accrued pension liability and oth 46,54 48,06¢
Total liabilities 858,24. 1,011,56!
Commitments and contingencies (see Note
Stockholder equity:
Preferred stock, 10 cents par value, shares aa#th
1,000; zero shares issued or outstan 0 0
Common stock, 10 cents par value, shares authol
70,000; issued 46,140 and 45,572 at Octobe2@®l0) and 2009, respectivt 4,61¢ 4,557
Additional paic-in capital 1,083,77 1,063,28!
Accumulated other comprehensive | (17,339 (12,920
Retained earning 600,52: 490,45:
Treasury stock at cost: 313 and 328 shares at &c8iy 2010 and 2009, respectiv (4,805 (5,035
Stockholder’ equity 1,666,77! 1,540,34.
$2,525,01 $2,551,90

See accompanying notes to consolidated finan@ssients.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Years Ended October 31

(In thousands) 2010 2009 2008
Cash flows from operating activities:
Net income $ 112,80: $ 100,54¢ $ 63,95¢
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortization expel 94,00: 92,60: 82,18t
Shar-based compensation expel 9,63¢ 12,03: 13,56:
In-process research and development exp 0 3,03¢ 0
Impairment of property, plant and equipm 0 0 65&
Loss on disposal of property, plant and equipn 7,84( 10,93¢ 10,97¢
(Gain) write-off on extinguishment of del 0 (1,827 3,06¢
Deferred income taxe (1,759 7,292 3,13¢
Provision for doubtful accoun (839) 1,30¢ 37¢
Change in assets and liabiliti¢
Accounts receivabl (24,789 (13,090 4,52¢
Inventories 34,97¢ 22,60 (15,540
Other asset 16,07¢ 20,21: (55,579
Accounts payabl 8,64 (13,519 (11,919
Accrued liabilities 2,47¢ (18,307 8,59¢
Income taxes payab 46¢ (2,65%) (12,692
Other lon¢-term liabilities 8,11¢ 1,951 1,20¢
Cash provided by operating activiti 267,66: 223,12¢ 96,52¢
Cash flows from investing activities:
Purchases of property, plant and equipn (73,759 (93,90¢) (124,88")
Acquisitions of businesses, net of cash acqt (32,84)) (4,73]) (3,872)
Cash used in investing activiti (106,60¢) (98,63 (128,75)
Cash flows from financing activities:
Proceeds from lor-term debt 564,11- 736,46° 894,22(
Repayments and repurchase of -term debi (736,56() (821,78 (864,82()
Capital lease repayme (10,000 0 0
Proceeds (repayments) under s-term agreement 12,10¢ (35,960 (3,50%)
Excess tax benefit from sh-based compensation arrangems 407 13t 1,75¢
Issuance of common stock for stock pl 11,09¢ 1,11¢ 6,25(
Dividends on common stoc (2,7372) (2,7172) (2,699
Cash (used in) provided by financing activit (161,56°) (122,739 31,20
Effect of exchange rate changes on cash and casaénts 14¢ 23€ (257)
Net (decrease) increase in cash and cash equis (359 1,98¢ (1,282)
Cash and cash equivalents at beginning of 3,93 1,944 3,22¢
Cash and cash equivalents at end of $ 3,57 $ 3,93 $ 1,94«
Supplemental disclosures of cash flow information
Cash paid for
Interest, net of amounts capitaliz $ 36,65¢ $ 42,99¢ $ 48,61¢
Income taxe: $ 8,60 $ 6,35¢ $ 11,56¢
Litigation settlement charg $ 27,00( $ 0 $ 0

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.
See accompanying notes to consolidated financissents.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

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

Accumulated

Common Shares  Treasury Stock  Additional Other Total
Comprehensive Treasury Stockholders’
Paid-In Retained
(In thousands) Shares Amount Shares Amount Capital () Income (Loss) Earnings )  Stock Equity
Balance at October 31, 20 44.86¢ $ 4,481 384 % 38 $1,028,571 $ 107,780 $ 326,02 $ (5,899 $ 1,461,00
Net income 0 0 0 0 0 0 65,47¢ 0 65,47t
Adjustment to net income for adoption of FSP API-1 (1,520 (1,520
Other comprehensive los
Foreign currency translation adjustm 0 0 0 0 0 (132,06 0 0 (132,06%)
Change in value of derivative instruments, netaflienefit
$3,368 0 0 0 0 0 (564) 0 0 (564)
Additional minimum pension liability, net of tax2$0) 0 0 0 0 0 (397) 0 0 (399
Comprehensive los 0 0 0 0 0 0 0 0 (69,064
Prior year adjustment for adoption of ASC 7 0 0 0 0 0 0 5,33¢ 0 5,33¢
Issuance of common stock for stock pl: 26C 26 (31) 3) 5,75: 0 0 47E 6,25(
Tax benefit from exercise of stock optic 0 0 0 0 2,671 0 0 0 2,671
Dividends on common stoc 0 0 0 0 0 0 (2,699 0 (2,699
Shar-based compensation expel 0 0 0 0 13,56° 0 0 0 13,56
Balance at October 31, 20 45,12¢ $ 4,51: 35: % 35 $1,050,57. $ (25,2400 $ 392,61 $ (5419 $ 1,417,07
Net income 0 0 0 0 0 0 100,54¢ 0 100,54¢
Other comprehensive income (los
Foreign currency translation adjustm 0 0 0 0 0 22,76( 0 0 22,76(
Change in value of derivative instruments, netaftienefit
$108 0 0 0 0 0 (2,725) 0 0 (2,725)
Additional minimum pension liability, net of tax4#®32) 0 0 0 0 0 (7,71%) 0 0 (7,719
Comprehensive incomr 0 0 0 0 0 0 0 0 112,86¢
Issuance of common stock for stock pl: aLilE 12 (25) ) 728 0 0 384 1,11¢
Tax benefit from exercise of stock optic 0 0 0 0 (43) 0 0 0 (43)
Dividends on common stoc 0 0 0 0 0 0 (2,712 0 (2,712)
Shar-based compensation expel 0 0 0 0 12,037 Q 0 0 12,037
Balance at October 31, 20 4524: $ 4,52¢ 328 % 32 $1,063,28 $ (12,920 $ 490.45. $ (5,039 $ 1,540,34
Net income 0 0 0 0 0 0 112,80: 112,80:
Other comprehensive income (los
Foreign currency translation adjustm 0 0 0 0 0 (14,39¢) 0 0 (14,39¢)
Change in value of derivative instruments, netaf($3,566' 0 0 0 0 0 9,64( 0 0 9,64(
Additional minimum pension liability, net of tax hefit $495 0 0 0 0 0 34z 0 0 34z
Comprehensive incorr 0 0 0 0 0 0 0 0 108,38¢
Issuance of common stock for stock pl: 582 58 (15) 1) 10,80¢ 0 0 23C 11,09¢
Tax benefit from exercise of stock optic 0 0 0 0 43 0 0 0 43
Dividends on common stoc 0 0 0 0 0 0 (2,737 0 (2,732
Shar-based compensation expel 0 0 0 0 9,63¢ Q 0 0 9,63¢
Balance at October 31, 20 45,827 $ 4,58t 31 $ 31 $1,083,77 $ (17,339 $ 600,52; $ (4,805 $ 1,666,77

@ Adjusted as a result of the retrospective adoptidRSP APB 1-1.
See accompanying notes to consolidated financissents.
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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 Cogjda a global medical products company that sethe specialty healthcare mar
through its two business units:

* CVldevelops, manufactures and markets a broacerafigoft contact lenses for the worldwide visianrection market. CVl 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 hiefacts.

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

Estimates and Critical Accounting Policies

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

* Revenue recognition We recognize product net sales, net of discouetsrnis, and rebates in accordance with relateduation standarc
and SEC Staff Accounting Bulletins. As requiredtbgse standards, we recognize revenue when itliged or realizable and earned,
based on terms of sale with the customer, whemsupsive evidence of an agreement exists, delivasyolcurred, the seller’s price is fixed
and determinable and collectability is reasonablused. For contact lenses as well as CSI medésates, 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 appatgin all circumstances, and that our policiesraflective of our customer
arrangements. We record, based on historical statigstimated reductions to revenue for custdnmeamtive programs offered including
cash discounts, promotional and advertising allam&anvolume discounts, contractual pricing allovesnecebates and specifically
established customer product return programs. Tdrepgany records taxes collected from customersrogt basis, as these taxes are not
included in net sale:

» 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 and adjusalbawance for doubtful accounts on
an ongoing basis, using historical payment tremdisthe age of the receivables and knowledge ofrmlividual customers. However, if tf
financial condition of our customers were to detexie, additional allowances may be required. Wéslkémates are involved, bad debts
historically have not been a significant factoregivthe diversity of our customer base, well essaieldl historical payment patterns and the
consistent healthcare needs of patients regardféhe economic environmetr
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

* Net realizable value of invento— In assessing the value of inventories, we makmates and judgments regarding aging of invensorie
and other relevant issues potentially affectingstieable condition of products and estimated pratavhich those products will sell. On
ongoing basis, we review the carrying value ofiouentory, measuring number of months on hand aherdandications of salability. We
reduce the value of inventory if there are indimasi that the carrying value is greater than marksylting in a new, lower-cost basis for
that inventory. Subsequent changes in facts acdroistances do not result in the restoration oesme in that newly established cost b
While estimates are involved, historically, obsokrece has not been a significant factor due to ppoduct dating and lengthy product life
cycles. We target to keep, on average, five torsavenths of inventory on hand to maintain high oostr service levels given the
complexity of our contact lens and won's healthcare product portfolic

» Valuation of goodwill — We account for goodwill apdlaluate our goodwill balances and test themnfgrairment in accordance with
related accounting standards. We no longer amagtipelwill. We test goodwill for impairment annuatlyring the fiscal third quarter and
when an event occurs or circumstances change batfi ts reasonably possible that impairment mdgteWe performed our annual
impairment test in our fiscal third quarter 20108¢ aur analysis indicated that we had no impairneégpodwill.

The goodwill impairment test is a two-step procésisially, we compare the book value of net assetthe fair value of each reporting unit
that has goodwill assigned to it. If the fair valseletermined to be less than the book valuecargkstep is performed to compute the
amount of the impairment. A reporting unit is tegdl of reporting at which goodwill is tested farpgairment. Our reporting units are the
same as our business segments — CVI and CSI <tieflehe way that we manage our business.

The fair value of our reporting units is determineihg either the income or the market valuatiopreach or a combination thereof. Uni
the income approach, specifically the discountesth ¢low 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 lifedé&fr 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. For the current year, managementrdigted the fair value of our reporting units usihg thcome valuation approach.

In the application of the income approach, the Camygs required to make estimates of future opagatiends and judgments on discount
rates and other variables. Actual future resuleted to assumed variables could differ from thest@nates. Discount rates are based on a
weighted average cost of capital, which represthetsiverage rate a business must pay its providersbt and equity capital. We used
discount rates that are the representative weightethge cost of capital for each of our reportings, with consideration given to the
current condition of the global economy. The distaates used in the current year are about 208 pasts higher than those used in our
analysis for fiscal year 2009 reflecting the cutreandition of the United States and the globaheeoy. The Company determines net <
forecasts based on our best estimate of near terisates expectations and long-term projectionshwiniclude review of published
independent industry analyst reports. As a seiitgitanalysis, a 100 basis point reduction in theuaged net sales growth beginning in
fiscal 2010 and extending through the valuatioriquer
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

would decrease the excess amount of the estimaitedalue of each reporting unit over the carrywadue but would not cause a change in
the results of our impairment testing that indidateat we had no impairment of goodwill.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If camenon stock price trades bel

book value per share, there are changes in maokelitons or a future downturn in our businessa duture annual goodwill impairment
test indicates an impairment of our goodwill, then@pany may have to recognize a non-cash impairofatg goodwill that could be
material, and could adversely affect our resultsp#rations in the period recognized and also agleaffect our total assets, stockholders’
equity and financial condition.

» Business combinatior— We 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, diregtiadion costs incurred and intangibles
other than goodwill. In fiscal 2010, based on tB&SB revision to the accounting standard for busiresmbinations, we now 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 dafiby accounting standards related to fair
value measurements. As of the acquisition datedgilois measured as the excess of consideratieagigenerally measured at fair value,
and the net of the acquisition date fair valuethefidentifiable assets acquired and the liabdlifesumed. Direct acquisition costs are now
expensed as incurre

» Income taxe— We account for income taxes under the asset abifitfamethod. Deferred tax assets and liabiliees 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 lossegandredit carryforwards. Deferred tax assets @tillities are measured using enacted tax
rates expected to apply to taxable income in tlesym which those temporary differences are exguettt 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 assesmagement 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 inctamexpense for each of the
jurisdictions in which we operate. This procesaiggs significant management judgments and invodgtgnating our current tax
exposures in each jurisdiction including the imp#any, of additional taxes resulting from taxaexinations as well as judging the
recoverability of deferred tax assets. To the extecovery of deferred tax assets is not likelyeobsn our estimation of future taxable
income in each jurisdiction, a valuation allowaigestablished. Tax exposures can involve comglexeis and may require an extended
period to resolve. Frequent changes in tax lavesish jurisdiction complicate future estimates. €tednine the tax rate, we are require
estimate fullyear income and the related income tax expensadh girisdiction. We update the estimated effectiaverate for the effect
significant unusual items as they are identifieda@es in the geographic mix or estimated levahofual pre-tax income can affect the
overall effective tax rate, and such changes cbealdchaterial.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

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 tieinterest and penalties related to tax positinag
be recorded and classified within our Consolid&tatement of Income and presented in the ConsetidBélance Sheet. We classify
interest and penalties related to uncertain takipos as additional income tax expense.

» Shar-Based Compensatic— The Company grants various sk-based compensation awards, including stock optjper§prmance share
restricted stock and restricted stock units. Urddigrvalue recognition provisions, share-based cemsption expense is measured at the
grant date based on the fair value of the awardsaretognized as expense over the vesting pdbietkrmining the fair value of share-
based awards at the grant date requires judgnmetiding estimating Cooper’s stock price volatiligmployee stock option exercise
behaviors and employee option forfeiture ra

The expected life of the share-based awards id@s¢he observed and expected time to post-vekinfigiture and/or exercise. Groups of
employees that have similar historical exercisealih are considered separately for valuation psepoln determining the expected
volatility, management considers implied volatilitpm publicly-traded options on the Company’s ktatthe date of grant, historical
volatility and other factors. The ridkee interest rate is based on the continuous pt®sded by the U.S. Treasury with a term equaht&
expected life of the award. The dividend yield éséd on the projected annual dividend paymenth@eesdivided by the stock price at the
date of grant.

As share-based compensation expense recognizen @omsolidated Statements of Income is based emdswltimately expected to vest,
the amount of expense has been reduced for estrfafeitures. Forfeitures are estimated at thestohgrant, 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 the fair valeeognition provisions, the
compensation expense that it records in futureogermay differ significantly from what it has reded in the current period.

New Accounting Pronouncements

On November 1, 2009, the Company adopted the Fialaficcounting Standards Board (FASB) issued Seaiition No. APB 14-1,
Accounting for Convertible Debt Instruments thatyrba Settled in Cash Upon Convers(FSP APB 14-1), now included within FASB
Accounting Standards Codification 470 (ASC 4Tt with Conversion and Other Option8SC 470-20 requires that the liability and equity
components of convertible debt instruments that breagettled in cash upon conversion (includingiplactsh settlement) be separately
accounted for in a manner that reflects an issugshconvertible debt borrowing rate. As a resh#,liability component would be recorded
discount reflecting its below market coupon interage, and the liability component would be
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

accreted to its par value over its expected lifigh the rate of interest that reflects the marké¢ iat issuance being reflected in the results of
operations.

This change in methodology affects the calculatioitset income and earnings per share but doemo@ase the cash interest payments. The
convertible senior debentures that the Companedsufiscal 2003 and subsequently repurchaseid¢alf2008 are within the scope of ASC
470-20 and retrospective application to all peripassented is required. Therefore, prior year artsorgilect the cumulative effect adjustment
made to the opening retained earnings of fiscal 2686 as presented in Item 6. Selected Financs.D

The Company has adjusted its reported results i@dnsolidated Statement of Income for the yeae@m@ictober 31, 2008 and its Consolide
Balance Sheet as of October 31, 2009 as follows:

Consolidated Statement of Income for the year ende@ctober 31, 2008

As Reportec Adjustments As Adjusted
(In thousands)
Interest expens $ 50,78¢ $ 2,24t $ 53,02¢
Provision for income taxe $ 10,73 $ (729 $ 10,00¢
Net income $ 65,47¢ $ (1,520 $ 63,95¢
Basic earnings per shz $ 1.4¢ $ (0.09 $ 1.4z
Diluted earnings per sha $  1.4: $ (0.0 $ 14:
Consolidated Balance Sheet at October 31, 2009
As Reported Adjustments As Adjusted
(In thousands)
Additional paic-in capital $1,053,66: $ 9,627 $1,063,28!
Retained earning $ 500,07¢ $ (9,627) $ 490,45:

On November 1, 2009, the Company adopted ASC Sith8&0-30-35-5AAccounting for Defensive Intangible AssefsSC 350-30-35-5A
applies to defensive intangible assets, which egeiieed intangible assets that an entity doesmntend to actively use but does intend to
prevent others from obtaining access to the aA$#. 350-30-35-5A requires an entity to accountdfefensive intangible assets as a separate
unit of accounting. Defensive intangible assetaikhaot be included as part of the cost of an gstiéxisting intangible assets because the
defensive intangible assets are separately idabliEfi Defensive intangible assets must be recodrtzéair value in accordance with ASC 805
Business Combinatiorand ASC 82(@Fair Value Measurement and DisclosurASC 350-30-35-5A is effective prospectively fatangible
assets acquired in fiscal years beginning afteebder 15, 2008, or our fiscal year 2010. The adapf this guidance did not have a material
impact on our consolidated financial statements.

On November 1, 2009, the Company adopted the @efgrortions of FASB ASC 82Fair Value Measurements and Disclosurdsr its non
financial assets and liabilities that are recogiaefair
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value on a nonrecurring basis, including long-liesdets, goodwill, other intangible assets andliexitities. This guidance defines fair value,
establishes a framework for measuring fair valugenrgenerally accepted accounting principles apdieds disclosures about fair value
measurements. This guidance applies whenever atiteunting guidance requires or permits asseiaftifies to be measured at fair value,
but does not expand the use of fair value to nesewaating transactions. The adoption of this guigatid not have a material impact on our
consolidated financial statements.

In January 2010, the FASB issued Accounting Stateldipdate (ASU) 2010-06, which amends ASC &2, Value Measurements and
Disclosures: Improving Disclosures about Fair Value Measuremem®SU 2010-06 amends ASC 820 to add new requiresrfendisclosures
about (1) the different classes of assets anditiabimeasured at fair value, (2) the valuatiarhtéques and inputs used, (3) the activity in I¢

3 fair value measurements and (4) the transfexgdmst levels 1, 2 and 3 fair value measurements. 2&L10-06 is effective for the first
reporting period beginning after December 15, 2@3@gept for the requirement to provide the Levat8vity of purchases, sales, issuances
settlements on a gross basis, which will be effedtbr fiscal years beginning after December 13,®@&nd for interim periods within those
fiscal years. In the period of initial adoptiontigas will not be required to provide the amendigtlosures for any previous periods presented
for comparative purposes. However, those disclasare required for periods ending after initial gitn. The Company does not anticipate
adoption of ASU 2010-06, which is partially effegtifor the Company for the fiscal year beginningNmvember 1, 2010, will have a material
impact on our consolidated financial statements.

In February 2010, the FASB issued ASU 20109@hsequent Events (Topic 855): Amendments to @éR&tognition and Disclosure
Requirement<This amendment removes the requirement for an 3ECd disclose a date through which subsequeahisvhave been
evaluated in both issued and revised financiaéstahts. Revised financial statements include firhstatements revised as a result of either
correction of an error or retrospective applicatidity.S. GAAP. The amendment in the ASU was effecfor the Company upon issuance
(February 24, 2010). As this guidance relatesooreéng a disclosure, its adoption had no effecbonconsolidated financial statements.

On August 1, 2010, the Company adopted ASU No. 201,@vhich is included in the Codification under@815,Derivatives and Hedging
The amended guidance clarifies the scope excefaiambedded credit derivative features relatetthéatransfer of credit risk in the form of
subordination of one financial instrument to anotfidle amendments address how to determine whitleéded credit derivative features,
including those in collateralized debt obligati@msl synthetic collateralized debt obligations,@esidered to be embedded derivatives that
should not be analyzed for potential bifurcatiod aeparate accounting as well as under which cistamees embedded credit derivative
features would not qualify for the scope exceptiod would be subject to potential bifurcation aegdasate accounting. The adoption of this
guidance did not have a material impact on our alidested financial statements.

On October 31, 2010, the Company adopted a newatiog standard under ASC 715-ZIympensation — Retirement Benefitisat requires
additional disclosures about the major categorigdam assets and concentrations of risk for anleyep’'s plan assets of a defined benefit
pension or other postretirement plan, as well sslaure of fair value levels, similar to the distlre
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requirements of the fair value measurements acouyustandard (See Note 11). As this guidance atyires enhanced disclosures, which the
Company has provided, its adoption did not haveaterial impact on the consolidated financial stagets.
Consolidation
The financial statements in this report includeaheounts of all of Cooper’consolidated entities. All significant intercomgaransactions ar
balances are eliminated in consolidation.
Reclassifications
Certain prior year amounts have been reclassifiehform to the current year’'s presentation.

Foreign Currency Translation

Most of our operations outside the United Statesthsir local currency as their functional currendje translate these assets and liabilities
U.S. dollars at year-end exchange rates. We tr@nisieome and expense accounts at weighted aveategefor each year. We record gains and
losses from the translation of financial statemémfereign currencies into U.S. dollars in othemprehensive income. We record gains and
losses from changes in exchange rates on transactenominated in currencies other than each liegddcation’s functional currency in net
income for each period. We recorded in other incamet foreign exchange loss of $1.2 million fa¥ ylear ended October 31, 2010, and net
foreign exchange gain of $7.0 million and $0.4 ioil| for fiscal 2009 and 2008, respectively.

Derivative Instruments

We may use derivatives to reduce market risks &sacwith changes in foreign exchange and inteeges. We do not use derivatives for
trading or speculative purposes. We believe ttattunterparties with which we enter into forwaxdhenge contracts and interest rate swap
agreements are financially sound and that the tris#liof these contracts is not significant.

Litigation

We are subject to various claims and contingeneikging to litigation arising out of the normalwrse of business. If we believe the likelihood
of an adverse legal outcome is probable and theiatie estimable, we accrue a liability in accomawith accounting guidance for
contingencies. We consult with legal counsel ontengtrelated to litigation and seek input both withnd outside the Company with respect to
matters in the ordinary course of business.

Long-lived Assets

The Company reviews long-lived assets held and,usthgible assets with finite useful lives andeds held for sale for impairment whenever
events or changes in circumstances indicate teatalrying 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'scarrying
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amount to determine if a writdewn is required. If the undiscounted cash floveslass than the carrying amount, an impairmentisscorde
to the extent that the carrying amount exceedéah@alue. If management has committed to a pledispose of long-lived assets, the assets tc
be disposed of are reported at the lower of cagrgimount or fair value less estimated costs to sell

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

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,aelsich approximates market value.

Inventories

October 31,

(In thousands) 2010 2009
Raw material $ 47,41 $ 47,40(
Work-in-proces: 8,931 6,12
Finished good 171,55 207,32

$227,90: $260,84t
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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) 2010 2009
Land and improvemen $ 1,46 $ 1,60¢
Buildings and improvemen 150,20¢ 153,01¢
Machinery and equipme! 602,33( 573,09(
Construction in progres 165,26¢ 154,60t
Less: Accumulated depreciati 325,38: 279,75¢

$593,88° $602,56¢

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

We expense costs for maintenance and repairs qitdlcze major replacements, renewals and bettetsn&vie eliminate the cost and
accumulated depreciation of depreciable assetgededr otherwise disposed of from the asset andraglated depreciation accounts and ref
any gains or losses in operations for the period.HAd no impairments of property, plant and equigrfer the years ended October 31, 2010
and 2009. We had capitalized interest includedimstruction in progress of $14.6 million and $1hillion for the years ended October 31,
2010 and 2009, 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 sharstamding in the denominator by the number of aniding dilutive equity awards using the
treasury stock method. In fiscal 2008, relatedunamnvertible debentures, we used the if-convartiethod to include in the denominator the
number of shares of common stock contingently isleugursuant to the convertible debentures, anddjest the numerator to add back the
after-tax amount of interest recognized in thequkessociated with the convertible debentures.rilimerator and denominator are only
adjusted when the impact is dilutive.

Treasury Stock

The Company records treasury stock purchases tineleost method whereby the entire cost of theiasdjstock is recorded as treasury stt
As of October 31, 2010 and 2009, the number ofeshir treasury was 313,285 and 328,285, respegtiMel shares were purchased during the
years ended October 31, 2010 and 2!
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Note 2. Acquisition and Restructuring Costs
Restructuring Costs
2009 CooperVision Manufacturing Restructuring P

In the fiscal third quarter of 2009, CooperVisimitiated 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 a&liCVI's manufacturing efficiencies and
reduce its manufacturing expenses through a remtuitiworkforce of approximately 480 employees.

CVI completed restructuring activities in Adelaidastralia, in our fiscal third quarter of 2010 arehsed operations in Norfolk at the end of
fiscal 2010. CVI expects to complete restructuiegvities in Norfolk in our fiscal first quartef @011.

We estimate that the total restructuring costs ottds plan will be approximately $24.3 million, tviabout $17.3 million associated with
assets, including accelerated depreciation antitfeleiase and contract termination costs, and a@unillion associated with employee
benefit costs, including anticipated severance s termination benefit costs, retention bony®pts and other similar costs. These costs
will be reported as cost of sales or restructudasts in our Consolidated Statements of Income.

In the year ended October 31, 2010, $16.1 milliecuding $3.3 million of employee benefits costel&12.8 million of costs associated with
assets, primarily non-cash, are reported as $1#li@min cost of sales and $0.1 million in resttuéng costs. In the year ended October 31,
2009, $5.1 million including $3.6 million of empleg benefit costs and $1.5 million of non-cash cass®ciated with assets are reported as
$5.0 million in cost of sales and $0.1 million gstructuring costs.

Additions
Charged to
Costs of Sale
Balance a and Payments Balance
Beginning Restructuring and at End
(In millions) of Period Costs Adjustments of Period
Year Ended October 31, 20
Other current liabilitie $ 0 $ 3.€ $ 0.6 $ 3.C
Accelerated depreciation and otl 0 1. 1.2 0.3
$ 0 $ 5.1 $ 1.8 $ 3.3
Year Ended October 31, 20
Other current liabilitie: $ 3.cC $ 4.4 $ 4.9 $ 2t
Accelerated depreciation and otl 0.3 11.7 10.2 1.8
$ 33 $ 16.1 $ 15.1 $ 4.3
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Critical Activity Restructuring Plan

In fiscal 2009, CooperVision substantially comptegeglobal restructuring plan to focus the orgaivzraon our most critical activities, refir
our work processes and align costs with prevaitiragket conditions (Critical Activity restructurin@an). This restructuring plan involved the
assessment of all locations’ activities, exclusiVdirect 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 total restructuring costs under this plan v@t& million, primarily severance and benefit cpatsd were reported as cost of sales or
restructuring costs in our Consolidated Statemehliscome. In the fiscal year ended October 31,020 reported $0.3 million in
restructuring costs, and in fiscal 2009, we remb#@.5 million in cost of sales and $3.8 millionrestructuring costs.

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

Note 3. Intangible Assets

(In thousands) CVI CSl Total
Goodwill:

Balance as of October 31, 20 $1,044,06. $207,63 $1,251,69
Net reductions during the year ended October 309 (3,629 (20 (3,639
Other adjustments 8,83 132 8,96¢
Balance as of October 31, 20 $1,049,27! $207,75¢ $1,257,02!
Net additions during the year ended October 310: 0 10,10z 10,10z
Other adjustments (4,996 (157) (5,15%)
Balance as of October 31, 20 $1,044,27. $217,70:¢ $1,261,97

* Primarily translation differences in goodwill denioited in foreign currenc

Of the October 31, 2010 goodwill balance, $78.9iomilis expected to be deductible for tax purposes.

As of October 31, 2010 As of October 31, 2009 Weighted
Average
Gross Accumulated Gross Accumulated Amortization
Carrying Amortization Carrying Amortization
(In thousands) Amount & Translation Amount & Translation Period
(In years)
Other intangible asset
Trademarks $ 3,02: $ 1,19 $ 2,907 $ 97¢ 13
Technology 105,52 52,95/ 91,27¢ 43,84¢ 11
Shelf space and market sh. 88,80: 37,95 87,86: 30,22 13
License and distribution rights and otl 15,701 6,774 13,48t 5,78¢ 14
213,05¢ $ 98,87t 195,53¢ $ 80,83« 12
Less accumulated amortization and transla 98,87¢ 80,83¢
Other intangible assets, r $114,17 $114,70(
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Estimated annual amortization expense is abouB$télion for each of the years in the five-yearipd ending October 31, 2015.

Note 4. Earnings Per Share

Years Ended October 31,

(In thousands, except per share amounts) 2010 2009 2008
Net income $112,80: $100,54¢ $63,95¢
Basic:

Weighted average common sha 45,53( 45,17 44,99¢
Basic earnings per common sh $ 2.4t $ 2.2¢ $ 1.4z
Diluted:

Weighted average common sha 45,53( 45,17: 44,99t
Effect of dilutive stock option 97E 30& 122
Diluted weighted average common she 46,50¢ 45,47¢ 45,117
Diluted earnings per sha $ 2.4: $ 221 $ 1.4z

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! 2010 2009 2008

Number of stock option shares excluc 3,44 4,38: 4,031
Range of exercise prici $ 41.44- $80.5. $ 24.40- $80.5: $ 36.76- $80.5!
Number of common shares applicable to convertiblat éxcludec 0 0 1,72

Note 5. Income Taxes

The components of income from continuing operatioefore income taxes and the income tax provisiteted to income from all operations
in our Consolidated Statements of Income consist of

Years Ended October 31,

(In thousands) 2010 2009 2008(1)

Income (loss) before income tax

United State! $ (619 $ 24,33t $(10,29))

Foreign 125,03 90,49 84,25¢
$124,42¢ $114,82¢ $ 73,96:

Income tax provisiol $ 11,62¢ $ 14,28( $ 10,00¢

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.
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The income tax provision related to income fromtoaning operations in our Consolidated Statemehts@me consists of:

Years Ended October 31

(In thousands) 2010 2009 2008(%)
Current:
Federal $ 3,96: $ (492 $ 3,56¢
State 1,60z 2,15¢ 1,06¢
Foreign 7,81% 5,324 2,23¢
13,37¢ 6,98¢ 6,86
Deferred:
Federal (2,737 6,80¢ (6,057)
State (1,287) (680) (1,905
Foreign 1,26: 1,16¢€ 11,10:
(1,755 7,29 3,13¢
Income tax provisiol $11,62¢ $14,28( $10,00¢

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

Years Ended October 31

(In thousands) 2010 2009 2008(%)
Computed expected provision for ta: $ 43,54¢ $ 40,19( $ 25,88’
(Decrease) increase in taxes resulting fr
Income earned outside the United States subjediffevent tax rate: (33,919 (28,18¢) (15,649
State taxes, net of federal income tax bel 20€ 1,67¢ (757
Research and development cre (525) 0 0
Nontaxable gain from reversal of preacquisitiontoaency 0 (83€) 0
Incentive stock option compensati (50) (65) 224
Tax accrual adjustmel 2,64( 1,752 40
Other, ne (28E) (257) 25€
Actual provision for income taxe $ 11,62 $ 14,28( $ 10,00¢

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.
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The tax effects of temporary differences that gise to the deferred tax assets and liabilities are

October 31,
(In thousands) 2010 2009
Deferred tax asset
Accounts receivable, principally due to allowanfrsdoubtful account $ 1,01¢ $ 1,35¢
Inventories 4,19¢ 3,461
Litigation settlement 99 1,247
Accrued liabilities, reserves and compensationusads 26,12« 24,49¢
Restricted stoc 17,37( 15,23}
Net operating loss carryforwar 8,49¢ 18,20¢
Research and experimental exper- Section 59(e 9,80¢ 11,30¢
Tax credit carryforward 6,28¢ 5,10¢
Total gross deferred tax ass 73,39¢ 80,41¢
Less valuation allowanc 0 0
Deferred tax asse 73,39¢ 80,41¢
Deferred tax liabilities
Tax deductible goodwi (14,739 (12,730
Plant and equipmel 2,52( (1,679
Transaction cos (1,149 (1,149
Foreign deferred tax liabilitie (13,357 (11,84¢)
Other intangible asse (15,169 (18,949
Total gross deferred tax liabiliti¢ (41,879 (46,349
Net deferred tax asse $ 31,52¢ $ 34,07:

Current deferred tax liabilities of $0.2 million@ttober 31, 2010, and $0.6 million at OctoberZW9, are included in other accrued liabilities
on the balance sheet.

In assessing the realizability of deferred tax sseanagement considers whether it is more litedy not that some portion or all of the
deferred tax assets will not be realized. The @térrealization of deferred tax assets is depengmnt the generation of future taxable income
during the periods in which those temporary diffees become deductible. Management considers lieelsied reversal of deferred tax
liabilities, projected future taxable income and péanning strategies in making this assessmerse®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, htteexisting valuation allowances at
October 31, 2010. The amount of the deferred tagtaonsidered realizable, however, could be ratlircthe near term if estimates of future
taxable income during the carryforward period acuced.

The Company has not provided for federal incomeotarpproximately $692.9 million of undistributeareings of its foreign subsidiaries sit
the Company intends to reinvest this amount out$ideJ.S. indefinitely.
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At October 31, 2010, the Company had federal netaimg loss carryforwards of $16.8 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, 2010. A tax benefit and a credit toitamttal paid-in capital for the excess deductionndonot be recognized until such deduction
reduces taxes payable. Additionally, the Comparmy$&7 million of federal alternative minimum tasedits, $0.5 million of federal research
credits and $0.1 million of California researchdite The federal net operating loss and fedesdarch credits carryforwards expire on var
dates between 2025 through 2030, and the fedéeahative minimum tax credits carry forward indégty. The state net operating loss
carryforwards expire on various dates between 20figh 2020 and the California research credisydarward indefinitely. The net
operating loss and other tax credits may be subjewtrtain limitations upon utilization under Sent382 of the Internal Revenue Code.

The Company adopted the provisions of the integtiat of ASC 740-10-25-5 through 25-Hasic Recognition ThreshoJdormerly FIN 48,

on November 1, 2007. As a result of the adoptibe,Gompany reduced its net liability for unrecogditax benefits (UTB), previously
classified in current taxes payable, by $5.3 millivvhich was accounted for as an increase to eda#arnings. The interpretation also provides
guidance on how the interest and penalties relatéak positions may be recorded and classifieliwibur Consolidated Statements of Income
and presented in the Consolidated Balance Sheetl&¥sify interest expense and penalties relatehtertain tax positions as additional
income tax expense.

The aggregated changes in the balance of grossagnized tax benefits were as follows:

(In millions)

Balance at November 1, 20 $19.4
Increase from prior ye’s UTE's 0
Increase from current Ye's UTB's 5.7
UTB (decreases) from tax authori’ settlement: 0
UTB (decreases) from expiration of statute of latidns (9.2
Increase of unrecorded U”’s 0
Balance at November 1, 20 15.¢
Increase from prior ye’'s UTB's 0
Increase from current Ye's UTB's 5.2
UTB (decreases) from tax authorif settlement: 0
UTB (decreases) from expiration of statute of latidns (2.9
Increase of unrecorded U”s 0
Balance at October 31, 20 $19.7

As of October 31, 2010, the Company had $18.8 anilbf unrecognized tax benefits, including $1.1lionl of related accrued interest and
penalties that, if recognized, would affect oueefive tax rate. It is the Company’s policy to rgeize interest and penalties directly related to
incomes taxes as additional income tax expense.
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Included in the balance of unrecognized tax bemefitOctober 31, 2010 is $2.5 million related togasitions for which it is reasonably
possible that the total amounts could significantignge during the next twelve months. This ameoemtesents a decrease in unrecognized tax
benefits related to expiring statutes in varioussilictions 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@nhmenced an examination of the Comg’s income tax returns for 2005 and 2006 in the
first quarter of fiscal year 2008. As of October 3010, 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, 2010, the tax years for which@uoenpany remains subject to United States Fedetahie tax assessment upon examination
are 2005 through 2009. The Company remains sutgjiéctome tax examinations in other major tax giggons including the United
Kingdom, France and Australia for the tax years3200®ough 2009.

Note 6. Debt

October 31,

(In thousands) 2010 2009

Shor-term:

Overdraft and other credit faciliti¢ $ 19,15¢ $ 7,051

Current portion of lon-term deb! 0 2,79¢
$ 19,15¢ $ 9,84«

Long-term:

Revolver $252,75( $425,00(

Senior note: 339,00( 339,00(

Capital least 0 7,207

Other 227 428

$591,97° $771,63(

Annual maturities of long-term debt as of October 2010, are as follows:

Year

(In thousands)

2011 0
2012 $252,75(
2013 0
2014 0
2015 $339,00(
Thereaftel 227
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Syndicated Bank Credit Facility

On January 31, 2007, Cooper entered into a $63®dmayndicated Senior Unsecured Revolving Lin€oddit (Revolver) and $350 millic
aggregate principal amount of 7.125% Senior Nddemnior Notes), described below. The Revolver matareJanuary 31, 2012. KeyBank led
the Revolver refinancing.

Revolver

Interest rates for the Revolver are based on tmelto Interbank Offered Rate (LIBOR) plus additiobasis points determined by certain ra
of debt to pro forma earnings before interest, $agepreciation and amortization (EBITDA), as defirin the credit agreement. These range
from 75 to 150 basis points. As of October 31, 2@t6 additional basis points were 100.

The Revolver has financial covenants that:

* Require the ratio of consolidated Pro Forma EBITiDAConsolidated Interest Expense (as defined, fésteCoverage Ratio”) be at least
3.00 to 1.00 at all time:

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

At October 31, 2010, the Company’s Interest Coveagtio was in compliance at 7.27 to 1.00 and ttalTLeverage Ratio was in compliance
at 2.29 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, 2010, we had $397.1 million avadabhder the Revolver.
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Senior Notes

On January 31, 2007, the Company issued $350 mélggregate principal amount of 7.125% Senior NdtesFebruary 15, 2015, of whi
$339.0 million are outstanding. The Senior Notesaviritially offered in a private placement to gfiel institutional buyers pursuant to Rule
144A under the Securities Act of 1933 and were sgbsntly exchanged for a like principal amount @fiSr Notes having identical terms that
were registered with the Securities and Exchangarfiission pursuant to a registration statement detlaffective June 19, 2007. Net
proceeds from the issuance totaled approximatet® $3million. The Senior Notes pay interest semitally on February 15 and August 15 of
each year, beginning August 15, 2007. We may redsmme or all of the Senior Notes at any time piaofFebruary 15, 2011, at a price equi
100% of the principal amount of the Senior Notetesmed plus accrued and unpaid interest to thenatiten date and a prescribed premium.
We may redeem some or all of the Senior Notesyatiare on or after February 15, 2011, at the redampprices (expressed as percentages of
principal amounts) set forth below, plus accrued anpaid interest to the redemption date, if amyth@ Senior Notes redeemed to the
applicable redemption date, if redeemed duringwedve-month period beginning on February 15 ofytbars indicated below:

Year Percent

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

Under the indenture governing the Senior Notesatility to incur indebtedness and pay distribusigmsubject 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 affiliathg, incurrence of liens, sale and leaseback tréingac certain asset sales and mergers.

The Senior Notes are our senior unsecured obligaigmd rank equally with all of our existing antlife 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 indebtednesthé&issue date, certain of our direct and indisedisidiaries entered into unconditional
guarantees of the Senior Notes that are unseclihede guarantees rank equally with all existing fatre unsecured senior obligations of the
guarantors and are effectively subordinated totiegisaind future secured debt of the guarantorkedcektent of the assets securing that
indebtedness. The Senior Notes are structurallgrsiiated to indebtedness and other liabilitiesluding payables, of our non-guarantor
subsidiaries.

Convertible Senior Debentures

On July 1, 2008, we repurchased all $115 millioaggregate principal amount of our 2.625% Conviertdenior Debentures (Securities)
pursuant to the terms of the indenture for the Bees. The terms of the indenture included a Ppti@h that entitled each holder of the
Securities to require the Company to repurchaserahy part of such holder’s Securities at a peigeal to $1,000 in cash per $1,000 of
principal amount of Securities plus accrued andaithpnterest. The Company accepted all of theser8is for repurchase, and therefore no
Securities remain outstanding. The Company paidgiggegate repurchase price from borrowings uridé&¥650 million revolving line of
credit. On July 1, 2008, we also wrote off $3.0limil of unamortized costs related to the Securities
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We issued the $115 million of 2.625% convertibleisedebentures, which was originally due on Jyl2023, in fiscal 2003 in a private
placement pursuant to Rule 144A and 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 firedds At October 31, 2010, $89 thousan
the facility was utilized. The weighted averageisst rate on the outstanding balances was 3.0%.

European Credit Facility

On November 1, 2006, the Company entered into anditlon European credit facility with Citibank iine form of a continuing and
unconditional guaranty. In November 2008, the fgcivas reduced to $33.0 million. The Company il to Citibank 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,
2010, $4.2 million of the facility was utilized. ®weighted average interest rate on the outstaridifemces was 4.2%.

In addition to this European credit facility, ther@pany has available a non-guaranteed Euro-dentexim@lian overdraft facility totaling
approximately $3.6 million. At October 31, 2010istfacility was not utilized.

Asian Pacific Credit Facilities

In February 2006 and in May 2008, the Company edtarto Yel-denominated credit facilities of up to $15 milliand JPY 1.0 billion
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 base rate, TIBOR ayEnmlus a fixed spread. At October 31,
2010, $12.6 million of the combined facilities wadized. The weighted average interest rate orptitstanding balances was 1.3%.
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In the fiscal fourth quarter of 2009, the Companteeed into an approximately $5 million overdraitifity for certain of our Asia Pacific
subsidiaries with JP Morgan. Each overdraft facibtsupported by a continuing and unconditionargaty. The Company will pay all forms
of indebtedness, for each facility, in the curreircwhich it is denominated for those certain sdiasies. Interest expense is calculated on all
outstanding balances based on an applicable bistoraach country plus a fixed spread commonsacatl subsidiaries covered under each
guaranty. At October 31, 2010, $0.8 million of theility was utilized. The weighted average int¢mase on the outstanding balances was
8.1%.

In the fiscal fourth quarter of 2010, the Compagmwrtinated an approximately $3 million overdraftiligcwith Citibank for certain of our Asia
Pacific subsidiaries originally entered into in A@@007. Each overdraft facility was supported bgomtinuing and unconditional guaranty. The
Company paid all forms of indebtedness, for eachiifig in the currency in which it is denominatéat those certain subsidiaries. Interest
expense was calculated on all outstanding baladvassd on an applicable base rate for each coulusyadfixed spread common across all
subsidiaries covered under each guaranty.

Note 7. Financial Instruments

The fair value of each of our financial instrumeimsluding cash and cash equivalents, trade rabéeg, lines of credit and accounts paya
approximated its carrying value as of October 1,(Pand 2009 because of the short maturity of thesseuments and the ability to obtain
financing on similar terms. There are no signiftcemncentrations 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, 2010,
were $339.0 million and $351.7 million, respectyvahd as of October 31, 2009, were $339.0 milliod $331.0 million, respectively. The fair
value of our other long-term debt, consisting of Revolver and the capital lease, approximatecténeying value at October 31, 2010 and
20009.

Derivative Instruments

We operate multiple foreign subsidiaries that maatufre and/or sell our products worldwide. As altesur earnings, cash flow and financial
position are exposed to foreign currency risk ffomeign currency denominated receivables and pagabhles transactions, capital
expenditures and net investment in certain foreigerations. Our policy is to minimize, to the extesasonable and practical, transaction,
remeasurement and specified economic exposuredetithatives instruments such as foreign exchaopedrd contracts and cross currency
swaps. The gains and losses on these derivatiggatanded to at least partially offset the tratisacgains and losses recognized in earnings.
We do not enter into derivatives for speculativeppses. Under ASC 81Berivatives and Hedgingall derivatives are recorded on the balg
sheet at fair value. As discussed below, the adomyfor gains and losses resulting from changdaiinvalue depends on the use of the
derivative and whether it is designated and qualifor hedge accounting.

Through the normal course of its business actwjitiee Company recognizes that it is exposed &idorexchange risks. Our primary objective
is to protect the United States dollar value ofifatcash flows and minimize the volatility of refgmt earnings while strictly adhering to
accounting principles
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generally accepted in the United States. To mégbthjective, business exposures to foreign exabaisgs 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. \Wipgthe use of foreign currency derivative instants to manage a portion of the remaining
foreign exchange risk. While we designate our edpessunder ASC 815 on a gross basis, foreign ccyrdarivatives may be used to protect
against an exposure value resulting from forecastedfunctional currency denominated net salesexpaénses. Our risk management
objectives and the strategies for achieving thdgeotives depend on the type of exposure beingdtkdg

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

We only enter into derivative financial instrumeniish institutions with which we have an Internaiéd Swap Dealers Association (ISDA)
agreement in place. Our derivative financial instemts do not contain credit risk related contindeatures such as call features or
requirements for posting collateral. Although thentpany and its counterparties have some righttedf§eall foreign exchange derivatives are
displayed gross in the fair value tabular disclesamd accounted for as such in our ConsolidatedrBal Sheet. We adjust our foreign exchz
forward contracts and cross currency swaps foritcrisét on a per derivative basis. However, whepligable, we record interest rate
derivatives as net on our Consolidated BalancetSimeaccordance with ASC 815-10, but gross inftievalue tabular disclosure. When we
net or set-off our interest rate derivative obligas, only the net asset or liability position wikk credit affected. For the year ending
October 31, 2010, all of our interest rate derixegiwere in a liability position and, therefore revaot set-off in the Consolidated Balance
Sheet. Since ISDA agreements are signed betwedbdimpany and each respective financial instituti@tting is permitted on a per instituti
basis only. On an ongoing basis, the Company menitounterparty credit ratings. We consider ouditrgon-performance risk to be minimal
because we award and disperse derivatives budietssen multiple commercial institutions that havéeast an investment grade credit
rating.

Cash Flow Hedging

The Company is exposed to the effects of foreigtharge movements. From time to time, we may chtwoe®nage enterprise risk by locking
in all or a portion of the anticipated cash flowattare linked to accounting exposures such adunwtional currency intercompany
payables/receivables, through derivative instrusend execute this strategy, we may hedge the fapatantified foreign exchange risk
exposure, thereby locking in the rate at whichéhesecasted transactions will be recorded anchatitly reduce earnings volatility related to
the enterprise risk.

ASC 815 cash flow hedge accounting allows for thimgor losses on the change in fair value of grévdtives related to forecasted
transactions to be recorded in Other Compreherso@me (Loss) (OCI) until the underlying forecastexhsaction occurs. However, this
accounting treatment is limited to hedging spedifimsactions that can be clearly defined and fpalty create risk to functional currency ci
flow.
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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 corigaelated to certain forecasted intercompanyssaie purchases associated with third
party transactions, as cash flow hedges.

To manage foreign currency exposure related taésted foreign currency denominated sales and aseshof product, the Company may
enter into foreign currency forward contracts.itél 2010, the Company did not enter into suctvémd contracts. In fiscal 2009, the Comp
entered into forward contracts of approximately $48illion in the fiscal fourth quarter, $40.0 nolh in the fiscal third quarter, $250.0 million
in the fiscal second quarter and none in the fificstlquarter. In fiscal 2008, the Company entdrgd forward contracts of approximately
$612.0 million throughout the year. These derivegiwere accounted for as cash flow hedges under8AS@nd were expected to be effective
through their maturities.

Typical currencies traded are those which repretseniargest risk for the Company, including but limited to the British pound sterling, euro
and Japanese yen. Hedge amounts vary by currentydically fall below $10.0 million per month peurrency. Hedges for each currency
mature monthly to correspond with the payment cyofethe hedged relationships. To maintain a layéexiged position, additional hedges are
placed consistently throughout the year. As of Get@1, 2010, there were no cash flow hedges autisig.

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

The effective portion of the cash flow hedge caetBagains or losses resulting from changes invialue of these hedges is initially reported as
a component of accumulated OCI in stockholdersitgquntil the underlying hedged item is reflectedour Consolidated Statements of
Income, at which time the effective amount in O€teclassified to either net sales or cost of dalesir Consolidated Statements of Income.
We expect to reclassify a gain of approximateh8$tillion over the next twelve months.

We calculate hedge effectiveness prospectivelyratrdspectively, excluding time value, on a montbégis using regression as well as other
timing and probability criteria required by ASC 8M8e record any ineffectiveness and any excludedpoments of the hedge immediately to
other income or expense in our Consolidated Stateofdncome. In the event the underlying forecddtansaction does not occur within the
designated hedge period, or it becomes probabié¢htbdorecasted transaction will not occur, tHatesl gains and losses on the cash flow
hedges are immediately reclassified from OCI tepthcome or expense in our Consolidated Stateofdntome. In fiscal 2010, no
ineffectiveness was recorded. Immaterial amouniseffectiveness were only recorded during thedlificst quarter of 2009 and the fiscal tr
and fourth quarters of 2008.
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Rollforward of Other Comprehensive Income (LosS)

Year Ended October 31,

(In thousands) 2010 2009
Beginning balance of unrealized (loss) gain onvdgive instrument $(2,30¢) $ 25¢
Change in unrealized losses on derivative instrusr 1,20¢ (19,177
Reclassification adjustment for (gain) loss, readion derivative instruments in incon
Revenue 5,28¢ (17,57
Cost of sale: (2,43¢) 34,07
Other 2 112
Ending balance of unrealized (loss) gain on dereahstrument: $ 1,758 $ (2,30¢

Balance Sheet Hedges

We manage the foreign currency risk associated motitfunctional currency assets and liabilitiesxgdoreign exchange forward contracts
with maturities of less than 24 months and crosseogy swaps with maturities up to 36 months. A®ofober 31, 2010, all outstanding
balance sheet hedging derivatives had maturitidsssfthan 12 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 hedges ptaced when cash flow hedges are
utilized faster or earlier than planned. This osawgularly, and hedge amounts tend to be lessbanmillion 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 ang@oalty less than $10.0 million per hedge.

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

Interest Rate Swaps

In fiscal 2007 and 2008, the Company entered ilotatihc-to-fixed interest rate swaps to fix the floating ratethe Revolver. These intert

rate swaps hedge variable interest payments refatibe Revolver by exchanging variable rate irgerisk for a fixed interest rate. On May 3,
2007, the Company entered into four floating-te@xnterest rate swaps. These interest rate switpsiotional values totaling $250.0 million,
served to fix the floating rate debt under the Resofor terms between 30 and 48 months with firates between 4.94% to 4.96%. On
October 22, 2008, the Company entered into threéiadal floating-to-fixed interest rate swaps. Ehanterest rate swaps with notional values
totaling $175.0 million, served to fix the floatimgte debt under the Revolver for terms betweearthb24 months with fixed rates between
2.40% and 2.53%.
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As of October 31, 2010, the outstanding swap natigalue totaled $125.0 million with maturities gamg from less than 1 month to 7 months
and fixed rates of 4.94%. We qualified and desigtidhese swaps under ASC 815 as cash flow heddageorded the offset of the cumulat
fair market value (net of tax effect) to accumutb@Cl 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 azliied hedged expense is incurred. The fair vafidlee outstanding swaps is recorded in our
Consolidated Balance Sheet and presented in thestbblow. Excluded from this table are liabilitefs$1.3 million and $2.6 million that were
recorded and attributable to accrued interest &xctdber 31, 2010 and October 31, 2009, respegtiVée expect to reclassify $1.3 million
from OCI to interest expense in our Consolidatetedhents of Income over the next 12 months.

Fair Value Hedging

From time to time, we designate and document foreigchange forward contracts related to firm commaitts for third party royalty paymer
as fair value hedges. In accordance with policgséhderivatives are employed to eliminate, redu¢ensfer selected foreign currency risks
that meet the ASC 815 definition of a firm committhd=air value hedges are evaluated for effectigserm a minimum each fiscal quarter and
any ineffectiveness is recorded in other incomeexpknse in our Consolidated Statements of Incdime critical terms of the forward contr
and the firm commitments are matched at inceptimhsubsequent prospective forward contract effenigs is measured by comparing the
cumulative change in the fair value of the forweomtract to the cumulative change in value of fhectfied firm commitment, including time
value. The derivative fair values are recordedun@onsolidated Balance Sheet and recognized diyriarearnings; this is offset by the
effective gains and losses on the change in vdltieedirm commitment which is recorded in accruiedilities in our Consolidated Balance
Sheet. In fiscal 2010 and 2009, the Company diddesignate any derivatives as fair value hedgesh&@deno outstanding fair value hedges
subsequent to February 29, 2008, and the net ingbdetdge ineffectiveness on fair value hedgeswiaatrecognized in other income or
expense was immaterial for fiscal 2008.
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Our outstanding net foreign exchange forward catdrand interest rate swap agreements as of Ocddh&010, are presented in the te
below. Weighted average forward rates are quotedjusarket conventions.

Foreign Exchange Hedge Instruments
(Currency in thousands)

Balance sheet foreign exchange hedge

AUD purchasec
AUD sold
CAD purchasel
CAD sold
CHF purchase
EUR purchase
EUR sold
GBP purchase
GBP sold
HKD purchasec
JPY sold
SEK sold
SGD purchase

Interest Rate Swap Agreement:
Cash flow interest rate hedges
Agreements expiring November 8, 2C
Agreements expiring May 8, 20:

Net Weighted Gain (Loss!
Notional Average

Value Rate Fair Value

AUD 3,43( 0.894¢ $28¢
AUD 1,65( 0.897( ($139)

CAD 5,30( 1.020! $12
CAD 2,45( 1.036: ($42)
CHF 2,06: 0.969: ($30)

EUR 8,10 1.378¢ $92
EUR 15,901 1.343: ($589)
GBP 17,48 1.556¢ $73¢
GBP 12,80 1.568¢ ($379)
HKD 3,10( 7.767( $1
JPY 546,70 81.583( ($87)
SEK 30,90! 6.879¢ ($115)
SGD 40( 1.293¢ $C

Gain (Loss!

Summary

Notional Value Fixed Rate Fair Value
$ 75,00 0.049: ($857)
$ 50,00( 0.049¢ ($ 1,739
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The fair value of derivative instruments in our Golidated Balance Sheet as of October 31, 2010aw&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 contrac Prepaid expense and other curi
assett $ 0 Other current liabilitie: $ 1.3
Accrued pension liability an
Interest rate contrac Other asset 0 other 0
Prepaid expense and other current
Foreign exchange contrac assett 0 Other current liabilitie: 0
Accrued pension liability and
Foreign exchange contrac Other asset 0 other 0
Total derivatives designated as
hedging instruments under ASC
815 0 $ 1.3
Derivatives not designated as hedg
instruments under ASC 8:
Prepaid expense and other curi
Foreign exchange contrac assett $1.2 Other current liabilitie: $ 14
Accrued pension liability and
Foreign exchange contrac Other asset 0 other 0
Total derivatives not designated as
hedging instruments under
ASC 815 $1.2 $ 14
Total derivatives $1.2 $ 2.7
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The fair value of derivative instruments in our Golidated Balance Sheet as of October 31, 2009 aw&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:
Prepaid expense and other curi
Interest rate contrac assett $ 0 Other current liabilitie: $41
Interest rate contrac Other asset 0 Accrued pension liability and oth 6.3
Prepaid expense and other curt
Foreign exchange contrac asset: 9.4  Other current liabilitie: 11.1
Foreign exchange contrac Other asset .£  Accrued pension liability and oth 0.7
Total derivatives designated as hedging
instruments under ASC 8: $10.2 $22.2
Derivatives not designated as hedg
instruments under ASC 8:
Prepaid expense and other curi
Foreign exchange contrac assett $ 0.8 Other current liabilitie: $ 0.7
Foreign exchange contrac Other asset 0 Accrued pension liability and oth 0
Total derivatives not designated
hedging instruments under ASC & $ 0.8 $ 0.7
Total derivatives $11.1 $22.¢
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The Effect of Derivative Instruments on the Consotlated Statement of Income

Amount of
Gain or (Loss)

For the Year Ended October 31, 2010

Amount of
Gain or (Loss)

Reclassified from Location of Gain

Amount of
Gain or (Loss)

Location of

Amount of
Gain or (Loss)

Recognized in Location of Accumulated OCI Recognized Gain or (Loss) Recognized in
OCI on Derivative Gain or (Loss) or (Loss) in Income Recognized in Income and
Derivatives in Reclassified into Income Recognized in Due to 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 2010 (Effective Portion) 2010 Ineffectiveness 2010 Testing 2010
(In millions)
Interest rate $ (1.1) Interest expen: $ (10.2) Otherincom $ 0 Otherincom $ 0
contracts
Foreign exchang 1.2  Net sales (5.3) Otherincom 0  Otherincom 0
contracts
Foreign exchang 0 Cost of sale: 2.4  Other incom 0 Otherincom 0
contracts
Total $ 0.1 $ (13.7) $ 0 $ 0
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The Effect of Derivative Instruments on the Consotlated Statement of Income

Amount of
Gain or (Loss)
Recognized in

For the Year Ended October 31, 2009

Amount of
Gain or (Loss)

Reclassified from Location of Gain

Amount of
Gain or (Loss)

Location of

Amount of
Gain or (Loss)

OCI on Derivative Location of Accumulated OCI Recognized Gain or (Loss) Recognized in
Gain or (Loss) or (Loss) in Income Recognized in Income and

(Effective Portion) Reclassified into Income Recognized in Due to Income and Excluded from

from Accumulated (Effective Portion) Income on Ineffectivenes: Excluded from  Effectiveness Testin
OCl into Income Derivative Effectiveness
2009 (Effective Portion) 2009 Ineffectiveness 2009 Testing 2009
(In millions)

$ (13.9) Interest expen: $ (23.0) Other incom $C Otherincom 0
(19.2 Net salet 17.€ Other incom (0.2) Otherincom 15
0 Cost of sales (34.1) Other incom 0 Other incom 0
$ (32.5) $ (29.5) $ (0.2) 15
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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 2010

(In millions)
Interest rate contrac Interest income (expen: $ 0
Foreign exchange contrac Other (expense) incon (6.2)
Total $ (6.2)

Amount of Gain or (Loss;

Derivatives Not Designatec 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 (expens $ 0
Foreign exchange contrac Other (expense) incon (0.5)
Total $ (0.5

Note 8. 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 thattaeig measured and reported at fair value. ASCdg2ides fair value as the price that would be
received to sell an asset or paid to transferfdliliain an orderly transaction between markettipgvants at the measurement date, and ASC
820 establishes a fair value hierarchy that piim#it the inputs to valuation techniques used tosoresfair 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 neuthat assets and liabilities carried at fair
value be valued and disclosed in one of the folhgathree levels of the valuation hierarchy:

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

The Company has derivative assets and liabilitieiskvinclude interest rate swaps, cross curren@psvend foreign currency forward
contracts. The impact of the counterparty’s credithiness when in an asset position and the Companmyditworthiness when in a liability
position has also been factored into the fair vahe@surement of the derivative instruments. Boghchunterparty and the Company are
expected to continue to perform under the conteddtrms of the instruments.

We use interest rate swaps to maintain our degiigdf fixed-rate and variableate debt. The swaps exchange fixed and variatdepayment
without exchanging the notional principal amountraf debt. The Company has elected to use the im@mproach to value the derivatives
using observable Level 2 market expectations afrtbasurement date and standard valuation technigwesivert future amounts to a single
present amount assuming that participants are atetly but not compelled to transact. Level 2 inpugslimited to quoted prices for similar
assets or liabilities in active markets,
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specifically euro dollar futures contracts up teethyears, and inputs other than quoted pricesatieatbservable for the asset or liability —
specifically LIBOR cash and swap rates, credit eskommonly quoted intervals. Mid-market pricisgised as a practical expedient for fair
value measurements.

We use foreign exchange forward contracts to mirgémio the extent reasonable and practical, ounsxe to the impact of foreign currency
fluctuations. The Company has elected to use ttanire approach to value the derivatives, using obbée Level 2 market expectations at the
measurement date and standard valuation techniquesivert future amounts to a single present amassuming that participants are
motivated but not compelled to transact. Levelguis for the valuations are limited to quoted iter similar assets or liabilities in active
markets and inputs other than quoted prices tleablservable for the asset or liability — specifjceIBOR cash rates, credit risk at commonly
guoted intervals, foreign exchange spot rates anidard points. Mid-market pricing is used as a ficat expedient for fair value
measurements.

The following table sets forth the Company’s fin@hassets and liabilities that were measurediavéue on a recurring basis using Level 2
inputs during fiscal years 2010 and 2009, withie thir value hierarchy at October 31:

2010 2009
(In thousands)

Assets:

Foreign exchange contrau $1,21( $11,08!
Liabilities:

Interest rate swag $1,28( $10,42¢
Foreign exchange contrac 1,45¢ 12,541

$2,73¢ $22,96¢

Note 9. Stockholders’ Equity
Analysis of changes in accumulated other compreheine income (loss)

Foreign Change in

Currency Value of Minimum

Translation Derivative Pension
(In thousands) Adjustment Instruments Liability Total
Balance at October 31, 20 $ 115,34 $ (5,37% $ (2,185 $ 107,78(
Gross change in value for the per (132,06Y) (22,539 (641) (155,242
Reclassification adjustments for losses realizéddome 0 18,60¢ 0 18,60¢
Tax effect for the perio 0 3,36¢ 25C 3,61¢
Balance at October 31, 20 $ (16,72 $ (5,949 $ (2,576 $ (25,240
Gross change in value for the per 22,76( (32,462) (12,64°) (22,349
Reclassification adjustments for losses realizdddéome 0 29,62¢ 0 29,62¢
Tax effect for the perio 0 10¢ 4,932 5,04(
Balance at October 31, 20 $ 6,03¢ $ (8,667  $(10,29) $ (12,920
Gross change in value for the per (14,39¢) 114 83¢ (13,444
Reclassification adjustments for losses realizéddome 0 13,09 0 13,09:
Tax effect for the perio 0 (3,566 (49%) (4,067
Balance at October 31, 20 $ (8,359 $ 972 $ (9,949 $ (17,339
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Cash Dividends

In fiscal 2010 and 2009, we paid semiannual divitieof 3 cents per share: an aggregate of approgdyn®i.4 million on August 5, 2010,
stockholders of record on July 20, 2010; $1.3 onillon February 5, 2010, to stockholders of recordanuary 19, 2010; $1.3 million on
August 5, 2009, to stockholders of record on J@lyZD09, and $1.4 million on February 5, 2009, teelsholders of record on January 19, 2(

Stockholders’ Rights Plan

Under our stockholde’ rights plan, each outstanding share of our comnmek<arries or-half of one preferred share purchase right (a R
The Rights will become exercisable only under ¢ert&dcumstances involving acquisition of benefi@anership of 20% or more of our
common stock by a person or group (an Acquiring®exrwithout the prior consent of Cooper’s Boardokctors. If a person or group
becomes an Acquiring Person, each Right would émitle the holder (other than an Acquiring Perdorpurchase, for the then purchase price
of the Right (currently $450, subject to adjustmesihares of Cooper’'s common stock, or sharesmhton stock of any person into which we
are thereafter merged or to which 50% or more ofa@sets or earning power is sold, with a markktevaf twice the purchase price. The
Rights will expire in October 2017 unless earlirereised 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, 2010, Cooper had the following s-based compensation plal

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

In March 2006, the Company received stockholder@agp of the 2006 Directors Plan, and in March 20D0¢€tober 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 March928@d the Board of Directors amended the AmendddRastated 2006 Directors Plan in
October 2009 and October 2010.

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

As amended, the Amended and Restated 2006 Direetansprovides for annual grants of stock optiamd 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 2,000 restricted shares of thagamy’s common stock for $0.10 per share on eacleidber 15. The restrictions on the
restricted stock will lapse on the first anniveysaf the date of grant. Each Non-Employee Direatay also be awarded 6,500 options (7,150
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 200806 Directors’ Plan was also amended to
allow discretionary granting of stock options amdé&stricted stock with similar terms to the anngrant other than the specific share
requirements. As of October 31, 2010, 116,366 shamained available under the 2006 Directors’ Rlarfuture grants.

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 December 2009, the Company granted stock optiessricted stock units (RSUs) and performanceesaaards to employees under the
Amended and Restated 2007 LTIP. Equity awards eneted at 100% of fair market value on the datgraht and expire no more than 10 y:
after the grant date. Stock options may becomecesadsle based on our common stock achieving ceptéie targets, specified time periods
elapsing or other criteria designated by the Baarits authorized committee at their discretionlRSire non transferable awards entitling the
recipient to receive shares of common stock, witlaoy payment in cash or property, in one or mosgaillments at a future date or dates as
determined by the Board of Directors or its authedicommittee. For RSUs, legal ownership of theeshis not transferred to the employee
until the unit vests, which is generally over arfgear period. Performance share awards are nafénaile awards entitling the recipient to
receive a variable number of shares of common steitkout any payment in cash or property, in onenore installments at a future date or
dates as determined by the Board of Directorssaauthorized committee. Legal ownership of theeha not transferred to the recipient until
the award vests, and the number of shares distdhistdependent upon the achievement of certaforpegsince targets over a specified period
of time. As of October 31, 2010, 1,289,194 shaeesained available under the Amended and Restated ZDIP for future grants. The amot
of available shares includes shares which may stelalited under performance share awards.
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Share-Based Compensation

The compensation cost and related income tax derefignized in the Compa’s consolidated financial statements for s-based award
were as follows:

October 31,

(In millions) 2010 2009 2008

Selling, general and administrative exper $ 8.€ $10.4 $12.4
Cost of sale 0.€ 1.C 1.2
Research and development expe 04 0.6 (0.2
Capitalized in inventor 0.€ 1.C 1.3
Total compensatio $10.2 $13.C $14.¢
Related income tax bene $ 3.2 $4.2 $ 4.C

Cash received from exercises under all share-hsgnent arrangements for the fiscal years endedb@cB1, 2010, 2009 and 2008 was
approximately $11.1 million, $1.1 million and $68llion, respectively.

Details regarding the valuation and accountingsfare-based awards follow.

Stock Options

The fair value of each stock option award gransegistimated on the date of grant using the E-Scholes option valuation model a
assumptions noted in the following table. The expetife of the awards is based on the observedeapdcted time to post-vesting forfeiture
and/or exercise. Groups of employees that havdasitmistorical exercise behavior are considerecussply for valuation purposes. In
determining the expected volatility, managementsaers implied volatility from publicly-traded optis on 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 2010 2009 2008

Expected life 5.3 year 4.0- 5.4 year 1.5-5.2 year
Expected volatility 41.0% 33.6%- 40.1% 29.1%- 34.7%
Risk-free interest rat 2.26%- 2.43% 1.41%- 2.78% 3.99%- 4.37%
Dividend yield 0.21% 0.14% 0.10%- 0.14%
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The status of the Company’s stock option plansabker 31, 2010, is summarized below:

Weighted-
Average
Weighted- Remaining
Average Contractual
Exercise Price
Number of Term Aggregate
Shares Per Share (in years) Intrinsic Value
Outstanding at October 31, 20 5,847,311 $ 43.2
Granted 320,80( 34.97
Exercisec (488,88t) 25.8¢
Forfeited or expires (165,059 43.2¢€
Outstanding at October 31, 20 5,514,17! 4427 5.0¢
Vested and exercisable at October 31, 2 3,746,77. $ 47.9¢ 4.3¢ 0

The weighted-average fair value of each optiontgduring fiscal 2010, estimated as of the graie dsing the Black-Scholes option pricing
model, for the 2007 LTIP was $14.44. The weighteerage fair value of each option granted duringai2009, estimated as of the grant date
using the Black-Scholes option pricing model, fog 2007 LTIP was $5.03. For the 2006 Directors Rlamweighted-average fair value of
options granted for fiscal 2010 and 2009 were $aryd $5.30, respectively. The total intrinsic eatif options exercised during the year
ended October 31, 2010 was $7.6 million. The exgertquisite service periods for options granteeinbployees in fiscal 2010 was 48 mon
The periodic adjustments of the forfeiture rataitiesl in reductions in shateased compensation expense of $1.2 million in 3040 and $2.
million in fiscal 2009. Directorsoptions and restricted stock grants are expenséheodate of grant as the 2006 Directors Plan doesontait

a substantive future requisite service period.

Stock awards outstanding under the Company’s cuplans have been granted at prices which arerestingal to or above the market value of
the common stock on the date of grant. Optionstgthunder the 2007 LTIP generally vest over three@ne-half to five years based on
market and service conditions and expire no l&tan either five or ten years after the grant dafgions granted under the 2006 Directors Plan
generally vest in five years or upon achievemera ofarket condition and expire no later than tearyeafter the grant date. The Company
generally recognizes compensation expense rataelythe vesting period. As of October 31, 2010raghwas $5.4 million of total unrecogniz
compensation cost related to nonvested options;iwikiexpected to be recognized over a remainirighted-average vesting period of

2.8 years.

Restricted Stock Units

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. Thevialue of restricted stock units is estimated ondée of grant based on the market price of our
common stock. The Company recognizes compensatjgense ratably over the vesting period. As of Oetd1, 2010, there was $6.9 million
of total unrecognized compensation cost relatatbtovested RSUs, which is expected to be recogmizeda remaining weighted-average
vesting period of 2.3 years.
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The status of the Company’s non-vested RSUs ati@ct®l, 2010, is summarized below:

Weighted-

Average
Grant Date Fair

Number of

Shares Value Per Share
Non-vested RSUs at October 31, 2( 323,15 $ 32.9¢
Granted 143,10° 36.9(
Vested and exercise (110,749 38.8i
Forfeited or expires (26,25) 30.22
Non-vested RSUs at October 31, 2( 329,25¢ $ 32.37

Note 11. Employee Benefits
Cooper's Retirement Income Plar

Coope’s Retirement Income Plan (Plan), a defined bepéit, covers substantially all f-time United States employees. Co('s
contributions are designed to fund normal cost careent basis and to fund over 30 years the egtitinarior service cost of benefit
improvements (5 years for annual gains and los$&®) unit credit actuarial cost method is usedeieidnine 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.

The following table sets forth the Plan’s benefitigations and fair value of the Plan assets ablmt 31, 2010, and the funded status of the
Plan and net periodic pension costs for each oj#lags in the three-year period ended October 310.2

Retirement Income Plan

Years Ended October 31,

(In thousands) 2010 2009 2008
Change in benefit obligation

Benefit obligation, beginning of ye $ 47,65¢ $ 34,14( $33,03t
Service cos 3,96¢ 3,57¢ 3,001
Interest cos 2,67( 2,73¢ 2,03¢
Benefits paic (2,22¢) (1,069 (828)
Curtailment (gain (594) 0 0
Actuarial loss (gain 2,27¢ 8,271 (3,107
Benefit obligation, end of ye: $ 54,75 $ 47,65¢ $34,14(
Change in plan asset

Fair value of plan assets, beginning of y $ 26,39¢ $ 24,59¢ $26,85:
Actual return on plan asse 4,50¢ (1,789 (2,426
Employer contribution 3,76¢ 4,65: 0
Benefits paic (1,22%) (1,069 (82€)
Fair value of plan assets, end of y $ 33,44 $ 26,39¢ $24,59¢
Funded status at end of yea $(21,30)) $(21,259) $(9,547)
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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

Reconciliation of Prepaid (Accrued) Pension Cos
Accrued pension cost at prior fiscal year

Net periodic benefit co:

Contributions made during the ye

Adjustment due to change in measurement

Accrued pension cost at fiscal year ¢

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:
Curtailment los:

Net periodic pension co

100

2010 2009 2008
$ 0o $ 0 $ 0
0 0 0
(21,30 (21,259 (9,547)
$(21,30)  $(21,259  $(9,547)
$ 41 $ 76 $ 10¢€
102 15& 18¢
15,45¢ 16,63¢ 3,927
$1560. $16,87(  $ 4,22
$54,75.  $47,65¢  $34,14(
$47,86¢  $40,74¢  $29,43:
$33,44¢  $26,39¢  $24,59¢
$ (4390 $ (5320  $(2,607)
5,08( 3,191 2,71¢
3,76¢ 4,65: 0
0 532 0
$ (5700 $ (4390  $(5,320
$ 396¢ $ 3065 $ 3,001
2,67( 2,34¢ 2,03¢
(2,444) (2,309) (2,374
21 26 26
24 30 30
79€ 36 0
44 0 0
$ 508 $ 319: @ $ 2,71¢
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Other changes in plan assets and benefit obligatismrecognized in other comprehensive income
There was no amount recognized prior to the adomfcASC 715 at October 31, 20(

2010 2009 2008
Net transition obligatiol $ 0 $ 0 $ O
Prior service cos 0 0 0
Net loss 211 12,75¢ 697
Amortizations of net transition obligatic (22) (30 (26)
Amortizations of prior service co (24) (35) (30
Amortizations of net gai (797 (42 0
Reduction in net transition obligation due to cimant (19 0 0
Reduction in prior service cost due to curtailr (29) 0 0
Reduction in net loss due to curtailm: (594) 0 0
Total recognized in other comprehensive incc $(1,26¢) $12,641 $ 641
Total recognized in net periodic benefit cost atftepcomprehensive incon $ 3,817 $15,83¢ $3,35¢

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 $752,375, $20,788 and $24,208ectvely.

Years Ended October 31 2010 2009 2008
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 5.7t% 7.0% 6.25%
Discount rate for determining benefit obligationye@ar enc 5.5(% 5.7%% 7.0(%
Rate of compensation increase for determining exg 4.0(% 4.0(% 4.00%
Rate of compensation increase for determining lieoleligations at year en 4.0(% 4.0(% 4.0(%
Expected rate of return on plan assets for deténginet periodic pension cc 9.0(% 9.0(% 9.0(%
Expected rate of return on plan assets at yea 8.5(% 9.0(% 9.0(%
Measurement date for determining assets and bextwififations at year er 10/31/201i 10/31/200! 8/31/200¢

The discount rate enables us to state expecterkfatish flows at a present value on the measurestaéat The discount rate used for the pl:
based primarily on the yields of a universe of higlality corporate bonds or the spot rate of higality AA-rated corporate bonds, with
durations corresponding to the expected duratibtiseobenefit obligations. A change in the discoaré will cause the present value of benefit
obligations to change in the opposite directiora tfiscount rate of 5.75%, which is similar to pfiscal year, had been used, the projected
benefit obligation would have been $52.6 milliongddahe accumulated benefit obligation would havenb®46.1 million.
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The expected rate of return on plan assets wasietsd based on a review of historical returnshifot this plan and for medium- to large-
sized defined benefit pension funds with simileseasllocations. This review generated separateateg returns for each asset class listed
below. These expected future returns were therdelgbased on this Plan’s target asset allocation.
Plan Assets
Weightec-average asset allocations at year end, by assgfarsitare as follows

Years Ended October 31, 2010 2009 2008
Asset category

Cash and cash equivalel 4.1% 9.0% 2.6%
Corporate common stoc 21.3% 20.8% 24.4%
Equity mutual fund: 37.9% 37.3% 46.4%
Balanced mutual func 0.0% 9.3% 0.0%
Real estate func 5.0% 1.7% 2.6%
Bond mutual fund: 31.7% 21.9% 24.0%
Total 100.0% 100.0% 100.0%

The Plan invests in a diversified portfolio of assatended to minimize risk of poor returns whiteximizing expected portfolio returns. To
achieve the long-term rate of return, plan assédtbeinvested in a mixture of instruments, indhgibut not limited to, corporate common
stock (may include the Company’s stock), investnggatie bond funds, cash, balanced funds, reakdstatls, small or large cap equity funds
and international equity funds. The allocation sdets will be determined by the investment managet will typically include 50% to 80%
equities with the remainder invested in fixed ineoamd cash. Presently, this diversified portfdi@xpected to return roughly 8.5% in the long
run.

Fair Value Measurement of Plan Assets

Quoted Prices

in Active Significant Significant
Markets for Observable Unobservable
Identical Assets
Inputs Inputs
(In thousands) Total (Level 1) (Level 2) (Level 3)
Asset category
Cash and cash equivalel $ 1,36- $ 1,362 $ 0 $ 0
Corporate common stoc 7,12¢ 7,12¢ 0 0
Equity mutual fund: 12,68( 0 12,68( 0
Real estate func 1,65¢ 0 1,65¢ 0
Bond mutual fund: 10,61¢ 0 10,61¢ 0
Total $33,44¢ $ 8,49( $ 24,95¢ $ 0

The Plan has an established process for determinéntgir value of plan assets. Fair value is bagexh quoted market prices, as Level 1
inputs, where available. For our investments inityqand bond
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mutual funds, fair value is based on observablgel2 inputs, as price quotes are not availablese®lable inputs include individual funds
procedures for establishing value as well as ligyiestrictions and fund status regarding new gtwes. Level 3 assets are those where price
guotes are not readily available and the fair vidudetermined based on unobservable inputs. Foingastments in real estate funds, the fair
value is based on the net asset value provideéinvestment manager who uses market data angandent third party appraisals to
determine fair market value.

While the Company believes its valuation methodsagupropriate and consistent with other markeigpants, the use of different
methodologies or assumptions to determine thevédire of certain financial instruments could resula different estimate of fair value at the
reporting date.

Cash Flows

Contributions

The Company contributions to the pension plan &8 million and $4.7 million for fiscal 2010 an@@, respectively, and no contributi
for fiscal 2008. The Company closely monitors theded status of the Plan with respect to legigatind accounting rules. The Company is
expected to make contributions of about $6.0 nrilliluring fiscal 2011.

Estimated Future Benefit Payments

Years

(In thousands)

2010- 2011 $ 1,38¢
2011- 2012 1,58
2012- 2013 1,727
2013- 2014 1,98¢
2014- 2015 2,22(
2015- 2020 16,23

In October 2007, we adopted the funded status gimviof ASC 715Compensation — Retirement Benefitghich required that we recognize
the overfunded or underfunded status of the Plaanassset or liability on our October 31, 2007 @tidated Balance Sheet. Subsequent
changes in the funded status are recognized throogiprehensive income in the year in which theyuncASC 715 also requires that for fis
2009, our assumptions used to measure annual pemgi@nses be determined as of the balance sheeardhall plan assets and liabilities be
reported as of that date. For fiscal years endicplir 31, 2008 and prior, the Plan used an Augllsheasurement date, and all plan assets
and obligations were generally reported as of dlade.

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.

103



Table of Contents

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

Cooper’s 401(k) Savings Plan

Coope’s 401(k) savings plan provides for the deferral@hpensation as described in the Internal Revemde @nd is available -

substantially all full-time United States employeemployees who participate in the 401(k) plan rekegt to have from 1% to 75% of their pre-
tax salary or wages deferred and contributed tdrthet established under the plan. Cooper’s camiinbs on account of participating
employees, net of forfeiture credits, were $2.1iari| $2.2 million and $2.3 million for the yearsded October 31, 2010, 2009 and 2008,
respectively.

Note 12. Commitments and Contingencies
Lease Commitments

Total minimum annual rental obligations under nanedable operating leases (substantially all regb@rty or equipment) in force
October 31, 2010, were payable as follows:

(In thousands)

2011 $ 28,58:
2012 30,10¢
2013 15,181
2014 12,94¢
2015 12,32¢
2016 and thereafte 71,417

$170,56¢

Aggregate rental expense for both cancelable andarnzelable contracts amounted to $28.8 milliof7, Billion and $26.6 million in 2010,
2009 and 2008, respectively.

Legal Proceedings

The Company is from time to time involved in vamsditigation and legal matters arising in the norowurse of its business operations. By
describing any particular matter, the Company dwetsntend to imply that it or its legal advisove concluded or believe that the outcome of
any of those particular matters is or is not likelyhave a material adverse impact upon the Conipaoysolidated financial position, cash
flows or results of operations.

In re Cooper Companies, Inc. Securities Litigation

A consolidated securities class action lawsuigdiln re Cooper Companies, Inc. Securities Litigatis pending in the United States Disti
Court for the Central District of California, Cade. SACV-06-169 CJC, against the Company, A. ThoBasder, its Chairman of the Board
and a director, Robert S. Weiss, its Chief Exeeu@fficer and a director, and Gregory A. FrylingydperVision’s former President and Chief
Operating Officer.

On May 4, 2010, the Company announced that it bashed an agreement in principle to settle theddimlated class action lawsuit for $27.0
million. The Court granted preliminary approvaltbé
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proposed settlement on August 16, 2010, and fipaita@val on December 13, 2010. The Company has siaits insurance coverage in
defense of this litigation, and if the settlememtrevto be overturned as a result of an appealrglesed administrative expenses will increase.

In re Cooper Companies, Inc. Derivative Litigation

The Company is a nominal defendant in shareholdgvative litigation against several current andhfer officers and directors of the
Company. Four actions filed in the United Statestiit Court for the Central District of Californieave been consolidated under the heatting
re Cooper Companies, Inc. Derivative LitigatipBase No. 8:06-CV-00300-CJRNB, and three actions filed in the Superior Céorthe Stat
of California for the County of Alameda have beenspolidated under the headilmgre Cooper Companies, Inc. Shareholder Derivative
Litigation , Case No. RG06260748. On November 29, 2006, ther&u Court for the County of Alameda entered edeostaying the
consolidated action pending the resolution of #aefal derivative action. On December 6, 2010Cbepany reached an agreement in
principle to settle the consolidated derivativéatd, which is subject to court approval. If théleenent is approved by the Court, the Comg.
will implement and/or maintain certain corporategmance measures and pay attorneys fees of caonbe plaintiffs approved by the Court
in an amount not to exceed $750 thousand. The @oarpected to consider a motion for prelimingopr@val of the proposed settlement in
fiscal 2011, at which time it is expected to séearing date for final approval of the proposedeseent.

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

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

On January 31, 2007, the Company issued $350 millggregate principal amount of 7.125% Senior Ndtes2015 (the Senior Notes, see
Note 6 to the consolidated financial statementsytoth $339.0 million are outstanding. The Senioté$ are guaranteed by certain of

direct and indirect subsidiaries. The Senior Natesour general unsecured obligations; seniogim 0f payment to all of our existing and any
future subordinated indebtedness; pari passu I afpayment with all of our existing and any fitwnsecured indebtedness that is not by its
terms expressly subordinated to the Senior Noféetevely junior in right of payment to our existg and future secured indebtedness to the
extent of the value of the collateral securing thdebtedness; unconditionally guaranteed by adlusfexisting and future domestic subsidia
other than any excluded domestic subsidiaries;sémtturally subordinated to indebtedness of obsgliaries that are not subsidiary
guarantors.
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Presented below are the Consolidating Condensé¢en@tats of Operations for the years ended Octobe2@®L0, 2009 and 2008, the
Consolidating Condensed Balance Sheets as of Qc3dh@010 and 2009 and the Consolidating CondeSsséments of Cash Flows for the

years ended October 31, 2010, 2009 and 2008 foCDoper Companies, Inc. (Parent Company), the gtmraubsidiaries (Guarant
Subsidiaries) and the subsidiaries that are natagers (Non-Guarantor Subsidiaries):

Consolidating Condensed Statements of Operations

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

(In thousands)

Year Ended October 31, 201!

Net sales $ 0 $574,90¢ $807,63¢ $ (224,03() $1,158,51
Cost of sale: 0 284,37( 431,19: (233,769 481,79:
Gross profil 0 290,53¢ 376,44t 9,73¢ 676,72
Operating expenst 28,49’ 207,34( 250,97 0 486,81
Operating income (los: (28,499 83,19¢ 125,47 9,73¢ 189,91:
Interest expens 35,80¢ 0 86C 0 36,66¢
Litigation settlement charge 27,75( 0 0 0 27,75(
Other income (expense), r 13,12: 574 (14,749 (17) (1,06¢)
Income (loss) before income tax (78,939 83,77: 109,86 9,721 124,42¢
Provision for (benefit from) income tax (34,55) 36,32/ 9,85( 0 11,62:
Net income (loss $(44,38)) $ 47,44¢ $100,01« $ 9,721 $ 112,80:
Non- Consolidating
Parent Guarantor Guarantor Consolidated
Company Subsidiaries Subsidiaries Entries Total
(In thousands)

Year Ended October 31, 200!
Net sales $ 0 $519,88t $718,18! $ (157,65) $1,080,42.
Cost of sale: 0 248,52 393,55¢ (158,15) 483,92
Gross profil 0 271,36 324,63: 49¢ 596,49-
Operating expenst 28,01( 185,25« 233,37 0 446,63¢
Operating income (los: (28,010 86,11( 91,25} 49¢ 149,85¢
Interest expens 42,971 0 1,172 0 44,14
Other (income) expense, r (16,349 (1,08%) 8,31¢ 0 (9,115
Income (loss) before income tax (54,639 87,19¢ 81,76 49¢ 114,82¢
Provision for (benefit from) income tax (26,539 37,33¢ 3,48( 0 14,28(
Net income (loss $(28,099 $ 49,86 $ 78,28 $ 49¢ $ 100,54¢
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Parent

Company

Year Ended October 31, 2001

Net sales $ 0
Cost of sale: 0
Gross profil 0
Operating expenst 29,08
Operating income (lost (29,089
Interest expens 51,657
Other (income) expense, r (28,160
Income (loss) before income tax (52,579
Provision for (benefit from) income tax (26,05
Net income (loss $(26,529)

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.
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Non- Consolidating

Guarantor Guarantor Consolidated

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(
198,44t 255,53¢ 0 483,06°
64,16¢ 90,01¢ 1,861 126,96
0 1,372 0 53,02¢
15,90: 12,23: 0 (28)
48,26¢ 76,41¢ 1,861 73,96:
22,21 13,84t 0 10,00¢
$ 26,05: $ 62,57 $ 1,861 $ 63,95¢
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Balance Sheets

October 31, 201(
ASSETS
Current asset:
Cash and cash equivalel
Trade receivables, n
Inventories
Deferred tax asse
Other current asse
Total current asse
Property, plant and equipment, |
Goodwill
Other intangibles, n¢
Deferred tax asse
Other asset

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Shor-term debi

Other current liabilitie:

Total current liabilities

Long-term debi
Deferred tax liabilities
Intercompany and other liabiliti¢

Total liabilities
Stockholder equity

Parent

Guarantor

Non-
Guarantor

Consolidating

Consolidated

Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$ 1,12¢  $ (2349 $ 4795  $ 0 $ 3,57¢
0 73,44 124,04¢ 0 197,49(
0 97,25¢ 171,47 (40,829 227,90:
2,657 22,06( 4,111 0 28,82¢
881 7,592 25,07« 0 33,54
4,667 198,00 329,49¢ (40,829 491,34(
1,17¢ 77,15¢ 515,55 0 593,88°
11€ 679,12° 582,73¢ 0 1,261,971
0 69,54¢ 44,62¢ 0 114,17
69,80¢ (49,649 2,91t 0 23,07
1,680,45! 22,83 13,941 (1,676,66) 40,56¢
$1,756,21. $ 997,02: $1,489,28! $(1,717,49) $2,525,01!
$ 0 $ 1,20¢ $ 17,95 $ 0 $ 19,15¢
15,32 53,29¢ 111,74 0 180,36:
15,32 54,50 129,69:. 0 199,52(
591,75( (100) 327 0 591,97
0 0 20,20z 0 20,20z
234,50: (304,809 116,84 0 46,54%
841,57 (250,40;) 267,07( 0 858,24
914,63¢ 1,247,42. 1,222,211 (1,717,49) 1,666,77!
$1,756,21. $ 997,02 $1,489,28! $(1,717,49) $2,525,01
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Balance Sheets

October 31, 200¢
ASSETS
Current asset:
Cash and cash equivalel
Trade receivables, n
Inventories
Deferred tax asse
Other current asse
Total current asse
Property, plant and equipment, |
Goodwill
Other intangibles, n¢
Deferred tax asse
Other asset

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Shor-term debi

Other current liabilitie:

Total current liabilities

Long-term debi
Deferred tax liabilities
Intercompany and other liabiliti¢

Total liabilities
Stockholder equity

Parent

Guarantor

Non-Guarantor

Consolidating

Consolidated

Company Subsidiaries Subsidiaries Entries Total
(In thousands)

$ 2572 $ (1,689 $ 3046 $ 0 $ 3,93
0 59,92¢ 111,01! 0 170,94:
0 107,47" 203,55 (50,18¢) 260,84¢
1,84¢ 18,73¢ 2,77: 0 23,36(
5,05: 5,71: 33,76¢ 267 44,79¢
9,47¢ 190,16 354,15 (49,919 503,87¢
1,39¢ 95,331 505,84 0 602,56¢
11€ 669,12! 587,78t 0 1,257,02!
0 66,90« 47,79¢ 0 114,70(
46,08! (20,752 2,452 0 27,781
1,682,37 24,66 15,57¢ (1,676,66) 45,95
$1,739,44 $1,025,43! $ 1,513,60 $(1,726,58) $2,551,90
$ 0 $ 1546 $ 829% $ 0 $ 984
22,73 37,06¢ 105,77( 0 165,57(
22,73 38,61¢ 114,06¢ 0 175,41
764,00( 0 7,63( 0 771,63(
0 0 16,45¢ 0 16,45¢
17,27: (213,15)) 243,94t 0 48,06t
804,00: (174,53 382,09° 0 1,011,56!
935,44 1,199,97 1,131,51 (1,726,58) 1,540,34.
$1,739,441 $1,025,43! $ 1,513,60 $(1,726,58) $2,551,90
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Statements of Cash Flows

Year Ended October 31, 201(
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
Proceeds (repayments) under short-term
agreement
Intercompany proceeds (repaymel
Net proceeds of lor-term debt
Dividends on common stoc
Excess tax benefit from share-based
compensation arrangeme
Issuance of common stock for stock pl.
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 c
period
Cash and cash equivalents at the end of the p

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

$ (62,07)  $132,2 $ 197,50¢ $ 0 $ 267,66:
(93) (9,145) (64,519 0 (73,75))
0 (27,78)) (5,065) 0 (32,847
224,19¢ 0 0 (224,199 0
224,10¢ (36,927) (69,589 (224,199 (106,609
0 (340) 12,44¢ 0 12,10¢
0 (95,52() (128,679 224,19 0
(172,25() (100) (10,096 0 (182,444
(2,732 0 0 0 (2,739
407 0 0 0 407
11,09¢ 0 0 0 11,09¢
(163,479 (95,96() (126,32) 224,19 (161,56
0 0 14¢ 0 14¢
(1,445) (661) 1,747 0 (359)
2,57¢ (1,68¢) 3,04¢ 0 3,93:
$ 1,12¢ $ (2,349 $ 4,79 $ 0 $ 3,57
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Statements of Cash Flows

Year Ended October 31, 200!
Cash flows from operating activitie
Net cash provided by (used in) operating activ
Cash flows from investing activitie
Purchase of property, plant and equipn
Acquisitions of businesses, net of ci
acquirec
Intercompany (investment in subsidiari
Net cash (used in) provided by investing activi
Cash flows from financing activitie
Proceeds (repayments) under s-term
agreement
Intercompany proceeds (repaymet
Net proceeds of lor-term debi
Dividends on common stoc
Excess tax benefit from share-based
compensation arrangeme
Issuance of common stock for stock pl.
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 of¢hed
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! $ 0 $ 223,12¢
(189) (21,984 (71,739 0 (93,906
(453) (1,167 (3,119) 0 (4,73)
112,05¢ 0 0 (112,056 0
111,41« (23,157) (74,844 (112,056 (98,637
(750) (135) (35,07%) 0 (35,960
0 (92,86) (19,199 112,05t 0
(95,31%) 0 10,00( 0 (85,31%)
(2,712 0 0 0 (2,719
13E 0 0 0 13¢
1,11¢ 0 0 0 1,11¢
(97,529 (92,997 (44,269 112,05¢ (122,73
0 0 23€ 0 23€
2,55¢ (842) 27€ 0 1,98¢
20 (84€) 2,77( 0 1,944
$ 2,574 $ (1,68% $ 3,04¢ $ 0 $ 3,93
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Consolidating Condensed Statements of Cash Flows

Parent Guarantor
Company Subsidiaries

Year Ended October 31, 200(®
Cash flows from operating activitie

(@)

Net cash provided by (used in) operat
activities $(38,327) $ 6,611
Cash flows from investing activitie
Purchase of property, plant a

equipmen (139) (23,037)
Acquisitions of businesses, net of cash
acquirec (111) (1,690
Intercompany (investment
subsidiaries 3,101 0
Net cash (used in) provided by investing
activities 2,851 (24,72)

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

term debi 70¢ 1,121
Intercompany proceeds (repaymel 0 15,66(
Net proceeds of lor-term debi 29,38¢ 0
Dividends on common stoc (2,699 0
Excess tax benefit from sh-basec
compensatiol 1,75¢ 0
Proceeds from exercise of stock opti 6,25( 0
Net cash provided by (used in) financ
activities 35,40: 16,78
Effect of exchange rate changes on cash .
cash equivalent 0 0
Net increase (decrease) in cash and cash
equivalents (63) (1,335
Cash and cash equivalents at the beginni
the perioc 83 48¢
Cash and cash equivalents at the end of the
period $ 20 $  (84¢€

Adjusted as a result of the retrospective adoptioiSP APB 1-1.
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Non-
Guarantor
Subsidiaries
(In thousands)

$ 128,23¢

(101,719
(2,07)
0

103,780)

(5,33/)
(18,767
15

0

0
0

(24,080
(257)
11€
2,65¢

$ 2,77C

Consolidating

Entries

Consolidatec

Total

$ 96,52¢

(124,88
(3,879

0

(128,75)

(3,505)
0

29,40(
(2,699

1,75¢
6,25(

31,20+
(257)

(1,28%)
3,22¢

$ 1,94/
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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 Income ales $®tween geographic areas that are
priced at terms that allow for a reasonable pfofithe seller. Operating income (loss) is totdlsees 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) 2010 2009 2008
CooperVision net sales by categc
Toric soft lens $ 292,73. $ 258,17: $ 284,53.
Multifocal soft lens 71,60: 70,86 62,321
Single-use sphere soft lel 207,25( 185,52: 161,02:
Non singlt-use sphere and other eye care proc 398,89¢ 394,96¢ 371,15¢
Total CooperVision net sal 970,48: 909,52 879,03
CooperSurgical net sal 188,03 170,89 168,33"
Total net sale $1,158,51 $1,080,42, $1,047,37!
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Information by business segment for each of thesyimathe three-year period ended October 31, 201d@ws:

(In thousands)
2010

Net sales from nc-affiliates
Operating income (los

Other loss, ne

Interest expens

Litigation settlement charge
Income before income tax

Identifiable asset
Depreciation expens
Amortization expens
Capital expenditure

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 (lost

Other income, ne
Interest expens

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

@ Adjusted as a result of the retrospective adoptioiSP APB 1-1.

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

Corporate &

CVI Csl Eliminations Consolidated
$ 970,48: $188,03: $ 0 $1,158,51
$ 171,348  $47,060 $ (28,49) $ 189,91

(1,069

(36,66¢)

(27,75()

$ 124,421

$2,141,68! $328,93: $ 54,40: $2,525,01
$ 72,717 $ 291 $ 31t $ 75,94¢
$ 12,36 $ 5,69t $ 0 $ 18,05¢
$ 69,79¢ $ 3,871 $ 93 $ 73,75
$ 909,52 $170,89: $ 0 $1,080,42.
$ 138,31 $ 39,55¢ $ (28,010 $ 149,85¢
9,11¢

(44,149

$ 114,82

$2,184,85! $304,92° $ 62,12¢ $2,551,90
$ 70,53¢ $ 3,87 $ 33C $ 74,74.
$ 12,23¢ $ 5,621 $ 0 $ 17,86(
$ 89,22: $ 4,53 $ 15C $ 93,90¢
$ 879,03 $168,33° $ 0 $1,047,37!
$ 123,38t $ 32,65¢ $ (29,08 $ 126,96:
28

__ (33,029

$ 73,96.

$2,214,60! $312,14! $ 60,86: $2,587,61
$ 62,37 $ 2,76¢ $ 271 $ 6541
$ 12,44 $ 4,33 $ 0 $ 16,77¢
$ 122,44¢ $ 2,25i $ 182 $ 124,88!
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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, 2010, follows:

(In thousands)
2010

Sales to unaffiliated custome

Sales between geographic ar
Net sales

Operating incomi

Long-lived asset:

2009

Sales to unaffiliated custome

Sales between geographic ar
Net sales

Operating incom

Long-lived asset:

2008

Sales to unaffiliated custome

Sales between geographic ar
Net sales

Operating incom

Long-lived asset:

115

Rest of

World, Other

United Eliminations
States Europe & Corporate Consolidated
$568,78t $345,97( $ 243,76 $1,158,51
143,95 300,94¢ (444,899 0
$712,73 $646,91¢ $ (201,139 $1,158,51
$57,77¢  $ (4,939 $ 137,07, $ 189,91
$357,20( $227,78( $ 8,907 $ 593,88
$515,72( $342,69( $ 222,01: $1,080,42:
122,74 269,12: (391,86¢) 0
$638,46: $611,81: $ (169,85 $1,080,42.
$ 70,05¢ $ (1,89¢) $ 81,69¢ $ 149,85t¢
$375,34¢ $218,97: $ 8,24t $ 602,56¢
$503,14! $336,87" $ 207,35: $1,047,37!
134,16:. 287,71¢ (421,879) 0
$637,30° $624,59! $ (214,52 $1,047,37!
$ 33,20 $ 10,54« $ 83,21¢ $ 126,96:
$375,64: $219,78: $ 7,22¢ $ 602,65:
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statement- (Continued)

Note 15. Selected Quarterly Financial Data (Unaudétd)

(In thousands)

2010

Net sales

Gross profi

Income before income taxe
Provision for (benefit from) income tax
Net income

Basic earnings per she
Diluted earnings per sha
2009

Net sales

Gross profil

Income before income tax
Provision for income taxe
Net income

Basic earnings per she
Diluted earnings per sha

First Second Third Fourth
Quarter Quarter Quarter Quarter
$260,25¢ $289,27. $295,63! $313,35:
$149,76: $163,49: $175,98t¢ $187,48:
$ 24,42¢ $ 247 $ 43,65: $ 53,87¢

4,00z (1,989 3,92¢ 5,67¢
$ 20,42: $ 4,45¢ $ 39,721 $ 48,191
$ 0.4f $ 0.1 $ 0.87 $ 1.0¢
$ 0.4< $ 0.1 $ 0.8¢ $ 1.0Z
$251,14. $260,59: $285,23( $283,45!
$142,13! $149,05° $146,39! $158,90°
$29,46f $30637 $2268  $ 3203t

5,59¢ 5,98¢ 777 1,92(
$ 23,87 $ 24,64¢ $ 21,90¢ $ 30,11¢
$ 0.5: $ 0.5¢ $ 0.4¢ $ 067
$ 0.5: $ 0.54 $ 0.4¢ $ 0.6¢

* During the fiscal second quarter of 2010, we reled a $27.0 million charge related to the settl#méthe consolidated securities class

action lawsuit
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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, 2010, based on the criteria
set forth by the Committee of Sponsoring Organimegtiof the Treadway Commissionlitternal Control — Integrated Framework
Management, under the supervision and with theqgjaation of the Company'’s chief executive offieard chief financial officer, assessed that
the effectiveness of the Company’s internal corarar financial reporting was effective as of O&oB1, 2010.

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, 2010stased 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, 2010, 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 16, 2011 (the “2011 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 2011 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 2011 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 201dxky 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 2011 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 Pubkicdunting Firn
Consolidated Financial Statemer
Statements of Income for the years ended Octohe2®D, 2009 and 20(
Balance Sheets as of October 31, 2010 and
Statements of Cash Flows for the years ended Oc8ih010, 2009 and 20(
Statements of Stockhold’ Equity and Comprehensive Income (Loss) for the yeaded October 31, 2010, 2009
2008
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 Exhibiterdre filed as part of this repc
All other schedules which are included in the aggille accounting regulations of the SecuritiesExchange Commission are not
required here because they are not applicable.
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SCHEDULE I
THE COOPER COMPANIES, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
Three Years Ended October 31, 2010
Balance (Deductions
Beginning
Recoveries/
(In thousands) of Year Other @)
Allowance for doubtful account
Year Ended October 31, 20 $ 4,69( $ (1,919
Year Ended October 31, 20 $ 4,541 $ (1,157
Year Ended October 31, 20 $ 6,19¢ $ (2,03)

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

Balance a
Beginning
(In thousands) of Year
Income tax valuation allowanc
Year Ended October 31, 20 $ 0
Year Ended October 31, 20 $ 0
Year Ended October 31, 20 $ 0
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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 17, 2010.

Signature

/s/ ROBERTS. WEISS

(Robert S. Weiss)

/s/ A. THomAS B ENDER

/sl

(A. Thomas Bender)

ALLAN E. RUBENSTEIN, M.D.

(Allan E. Rubenstein)

/s/ EUGENEJ. MIDLOCK

(Eugene J. Midlock)

/s/ RODNEYE. FOLDEN

(Rodney E. Folden)

/s/ MicHAEL H. K ALKSTEIN

(Michael H. Kalkstein)

/s/ JopbyS. LINDELL

(Jody S. Lindell)

/s/  DoNALD PRESs

(Donald Press)

/s/ STEVENR OSENBERG

(Steven Rosenberg)

/s/ STANLEY Z INBERG, M.D.

(Stanley Zinberg)

THE COOPER COMPANIES, INC

By: /s/ ROBERTS. WEISS

Robert S. Weiss
Chief Executive Officer and Director

Capacity

President, Chief Executive Officer and Director

Chairman of the Boar

Vice Chairman of the Board and Lead Director

Senior Vice President ar
Chief Financial Officer (Principal Financial
Officer)

Vice President and Corporate Contro
(Principal Accounting Officer

Director

Director

Director

Director

Director
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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.

Date

December 17, 2010

December 17, 201

December 17, 2010

December 17, 201

December 17, 201

December 17, 201

December 17, 2010

December 17, 201

December 17, 2010

December 17, 201
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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 Decemhez(iiD,
incorporated by reference to Exhibit 3.1 to the @any’s Current Report on Form 8-K dated
December 15, 201

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 January 31, 2007, by anchgribe Cooper Companies, Inc.,
Subsidiary Guarantors listed on the signaturesp#ggeto, and HSBC Bank USA, National
Association, including the form of 7.125% Senion®&odue 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 JanB&r2007, by and among The Coo
Companies, Inc., Citigroup Global Markets Inc., dit&uisse Securities (USA) LLC, J.P.
Morgan Securities Inc. and KeyBanc Capital Marketdivision of McDonald Investments, In
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
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!

Severance Agreement entered into as of April 26018y and between Nicholas J. Pichotta and
the Company incorporated by reference to Exhibi8 10 the Company’s Annual Report on
Form 1(-K for fiscal year ended October 31, 1¢

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

Change in Control Agreement entered into as of 83,2007, by and between The Coo
Companies, Inc. and Eugene J. Midlock, incorporatedeference 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 tatiixh0.6 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 NEmployee 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 BExhilh17 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 BxHKil5 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, incorpdrayereference to Exhibit 10.16 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2
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Exhibit
Number

10.15 -

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 Thepaws Companies, Inc. 1996 Lc
Term Incentive Plan for Non-Employee Directors orgorated by reference to the Company’s
Current Report on Formr-K dated December 13, 20i

Form of Restricted Stock Agreement Pursuant toTbeper Companies, Inc. 1996 Long Term
Incentive Plan for Non-Employee Directors, incogted 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 No. 1 to the Amended and Restated 206§-t&rm Incentive Plan for Non-Employee
Directors of The Cooper Companies, Inc., incorpedty reference to Exhibit 10.20 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2

Amendment No. 2 to the Amended and Restated 206§-t&rm Incentive Plan for Non-Employee
Directors of The Cooper Companies, |

Form of NonQualified Stock Option Agreement Pursuant to Thegas Companies, Inc. 2006 Lc
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 toCbeper Companies, Inc. 2006 Long Te
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 Long-Term IneeRtan, incorporated by reference to
Appendix 10.2 to the Company’s Quarterly Reporfonm 10-Q for the fiscal quarter ended April
30, 200¢€

Form of Incentive Stock Option Agreement Pursuarthe Cooper Companies, Inc. 2001 L«

Term Incentive Plan, incorporated by referencévéo@ompany’s Current Report on Form 8-K dated

December 13, 200
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Exhibit
Number

10.26 -

10.27 -

10.28 -

10.29 -

10.30 -

10.31 -

10.32 -

@

10.33 -

10.34 -

Description of Document

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

Form of Non-Qualified Stock Option Agreement Purdua the 2007 Long-Term Incentive Plan of
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 Lor-Term Incentive
Plan of The Cooper Companies, Inc., incorporatecebgrence to Exhibit 10.33 of the Company’s
Annual Report on Form -K for the fiscal year ended October 31, 2!

Form of Deferred Stock Agreement Pursuant to ti72®ng-Term Incentive Plan of The Cooper
Companies, Inc., incorporated by reference to Exhilh34 of the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2(

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

License Agreement dated as of November 19, 200@ndyamong 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 Contraetides of December 30, 2003 by and bet
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¢
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10.35 - Assignment of Lease Agreement dated as of Jun2a®} by and among Ocular Sciences Pu
Rico, Inc., Ocular Sciences Cayman Islands Corpmrand The Puerto Rico Industrial
Development Company, incorporated by referencextolit 10.3 to the Compang’Current Repo
on Form K dated January 11, 20(

10.36 - Credit Agreement, dated as of January 31, 2007 ngriibe Cooper Companies, Inc., the len
from time to time party thereto, KeyBank Nationastciation, as sole bookrunner, a lead arranger,
administrative agent, swing line lender and an §suier, 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-documgoteagents, and BNP Paribas, The Royal
Bank of Scotland PLC and SunTrust Bank, as manaagegts, incorporated by reference to Ex
10.1 to the Compar's Current Report on Forn-K filed on February 6, 200

10.37 - The Cooper Companies, Inc. 2010 Incentive Paymiamt, Fhcorporated by reference to Exhi
10.1 of the Compar's Current Report on Forn-K filed on February 26, 201

10.38 - The Cooper Companies, Inc. 2011 Incentive Paymiamt, Fhcorporated by reference to Exhi
10.1 of the Compar's Current Report on Forn-K filed on December 15, 201

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

110 - Calculation of earnings per she

21 - Subsidiaries

23 - Consent and Report on Schedule of Independent feegilsPublic Accounting Firt

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

31.2 - Certification of the Chief Financial Officer pursudo Rule 13a-14(a) of the Securities Exchange
Act of 1934

32.1 - Certification of the Chief Executive Officer, puest to 18 U.S.C
Section 135(

32.2 - Certification of the Chief Financial Officer, puesu to 18 U.S.C
Section 135(

101 Interactive Data Files Pursuant to Rule 405 of Ratgan S-T: (i) Consolidated Statements

Income for the years ended October 31, 2010, 2662A08; (ii) Balance Sheets as of October 31,
2010 and 2009; (iii) Consolidated Statements oftGews for the years ended October 31, 2010,
2009 and 2008; (iv) Consolidated Statements ofBtolders’ Equity and Comprehensive Income
for the years ended October 31, 2010, 2009 and;Z0p8lotes to Consolidated Financial
Statements, tagged as blocks of text and (vi) EiiahStatement Schedule 11, tagged as a block of
text.

@ The agreement received confidential treatment fiteenSecurities and Exchange Commission with regpesrtain portions of thi

exhibit. Omitted portions have been filed sepayatdth the Commissior

® " The information required in this exhibit is provitliem Note 4,“Earnings per Sha” in this report
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Exhibit 10.21

AMENDMENT NO. 2
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 “3,000” and wherever it appearsraptacing it with
“2,000” throughout.

SECOND: The first sentence of Section 7 of the Plan is hedeleted and replaced with: “On each Novembeaché&on-Employee
Director shall be granted a Stock Option to purehgsto 6,500 shares of Stock or, in the casesf#ad Director and/or any non-
executive Chairman of the Board, as the case may® 7,150 shares of Stock.”

THIRD : The provisions of this amendment shall be effec@®ctober 29, 2010.
FOURTH : Except to the extent herein above set forthPla@ shall remain in full force and effect.

IN WITNESS WHEREOF, the Board of Directors of the Company has causisddimendment to the Plan to be executed by a duly
authorized officer of the Company.

THE COOPER COMPANIES, INC.

By: /s/ Carol R. Kaufman
Carol R. Kaufmar

Title: Senior Vice President of Legal Affairs,
Secretary and Chief Administrative
Officer



SUBSIDIARIES OF

THE COOPER COMPANIES, INC.

A DELAWARE CORPORATION

NAME
THE COOPER COMPANIES, INC.
TCC Acquisition Corp
CooperVision, Inct
CooperVision International Holding Company, 2
CooperVision Canada Cor
CooperVision Caribbea
OS Cayman Cory
Aspect Vision Holdings Limite:
CooperVision Limitec
CooperVision Distribution SPR
CooperVision Manufacturing Limite
CooperVision Gmb}t
Cooper Vision ltalia st
CooperVision Nederland B'
CooperVision Holdings Japan, K
CooperVision Japan, In
Hydron Pty Limited
Ocular Sciences SA
CooperVision S.A.S
CooperSurgical, Inc

Exhibit 21

JURISDICTION OF

INCORPORATION

Delaware
Delaware

New York
England
Canade
Cayman lIsland
Cayman lIsland
Englan-Wales
Englan-Wales
Belgium
Englan-Wales
Germany

Italy

The Netherland

Japar
Australia
France
France
Delaware

Except as noted, each subsidiary is wholly-own#eeeiby The Cooper Companies, Inc. or by the whollyned subsidiary under which it is

indented in the list above.

CooperVision, Inc. is 87% owned by TCC Acquisitiarp. 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 17, 2010, we reportati@consolidated balance sheets of The Cooper @oie Inc. and subsidiaries (the
Company) as of October 31, 2010 and 2009, andethéed consolidated statements of income, stockinglléquity and comprehensive income
(loss), and cash flows for each of the years irthihee-year period ended October 31, 2010, whiehrenluded herein. In connection with our
audits of the aforementioned consolidated finarstialements, we also audited the related consetidatancial statement schedule. This
financial statement schedule is the responsihilitthe Company’s management. Our responsibilitg isxpress an opinion on this financial
statement schedule based on our audits. In ouiappisuch financial statement schedule, when censdlin relation to the basic consolidated
financial statements taken as a whole, presentg,fai all material respects, the information &&th 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, 33367954, 3331013&3,08346, 333115520,
333133719, 333133720, 333143338 and 333158892pon B-8 of the Company of our report dated Decerilde2010, with respect to the
consolidated balance sheets of the Company astob@c31, 2010 and 2009, and the related conselidstatements of income, stockholders’
equity and comprehensive income (loss), and casVvsffor each of the years in the three-year pegimtked October 31, 2010, and the
effectiveness of internal control over financighoeting as of October 31, 2010, which report app@athe October 31, 2010 annual report on
Form 10K of the Company.

/s KPMG LLP
San Francisco, California

December 17, 2010



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 17, 2010

/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 17, 2010

/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, 2010, 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 17, 2010 /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, 2010, 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 17, 2010

/s/ Eugene J. Midloc
Eugene J. Midlocl
Senior Vice President ar
Chief Financial Office




