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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, anticipated effects of arydpct recalls, anticipated market conditions, pithproduct launches and expected resu
operations and integration of any acquisition arevérd-looking. To identify these statements lookwords like “believes,” “expects,” “may,”
“will,” “should,” “could,” “seeks,” “intends,” “plans,” “estimates” or “anticipates” and similar worsphrases. Forward-looking statements
necessarily depend on assumptions, data or methatisay be incorrect or imprecise and are sulijeisks and uncertainties. Among the
factors that could cause our actual results andduactions to differ materially from those desedhn forward-looking statements are:

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

* Reduced sales, loss of customers, and costs aetigseprelated to the recall of certain lots ofAtaira® Toric and Avaira Sphere contact
lenses and any additional adverse impacts if #ualt is expanded in the futu

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

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

» Legal costs, insurance expenses, settlement aodtha risk of an adverse decision or settlemdateae to claims involving litigatior
product liability or patent protectio

» Changes in tax laws or their interpretation anchgea in effective tax rates and adverse tax intéaions by taxing agencies or courts.

» Limitations on sales following new product introtioas due to poor market acceptar
* New competitors or product innovations or techn@sdrom competitors

» The impact of acquisitions or divestitures on rewgs) earnings or margins.

* Interest rate and foreign currency exchange ragtuhtions

» The requirement to provide for a significant ligiibr to write off, or accelerate depreciation arsignificant asset, including impaired
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
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» Compliance costs and potential liability in conmeetwith U.S. and foreign healthcare regulations|uding product recalls, and poten:
losses resulting from sales of counterfeit and rottfeinging products

» The success of the Company'’s research and develdaotivities and other start-up projects.
» Dilution to earnings per share from acquisitiongssuing stock

* Changes in accounting principles or estimates.

» Environmental risks

» Other events described in our Securities and Exggan@vommission filings, including the “Business” diRtisk Factors” sections in this
Annual Report on Form -K for the fiscal year ended October 31, 2011, af Risk Factors may be updated in quarterly filir

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

The Cooper Companies, Inc. (Cooper or the Compan®glaware corporation organized in 1980, is dalonedical device company public
traded on the NYSE Euronext (NYSE: COO). Coopefeigicated to serving the needs of the healthcafegsional and improving the quality
of life for its employees and customers throughvits business units, CooperVision, Inc. and Coopsegigal, Inc.

CooperVision is a leading manufacturer of soft eshtenses for the worldwide vision correction neriCooperVision produces a broad range
of monthly, two-week and single-use contact lenfsgturing advanced materials and optics. Coop@WiBrings a commitment to solving the
toughest vision challenges such as astigmatismspgopia and ocular dryness; with a broad colleatibspherical, toric and multifocal contact
lenses. Through a combination of innovative proslactd focused practitioner support, CooperVisiongsra refreshing perspective to the
marketplace. CooperVision’s products are primamgnufactured at its facilities located in the Uditingdom, Puerto Rico and New York.
CooperVision distributes products from RochestewN ork, Fareham, United Kingdom, Liege, Belgiumdasarious smaller international
distribution facilities.

CooperSurgical is dedicated to providing medicalicks and procedure solutions that improve healéhdelivery to women in any clinical
setting. CooperSurgical focuses on expansion aite businesses and the introduction of advaresthblogybased products to aid clinicia
in the management and treatment of commonly seedittans. CooperSurgical customers are healthcaregsionals and institutions
providing care to and for women. CooperSurgicabprats support the point of healthcare deliveryhim hospital, clinicians office and fertility
clinics. CooperSurgical’s major manufacturing aistribution facilities are located in Trumbull, Quecticut, Pasadena, California, Stafford,
Texas, Golden, Colorado, and Berlin, Germany.

CooperVision and CooperSurgical each operate ihlfigpmpetitive environments. Competition in thedical device industry involves the
search for technological and therapeutic innovati®@oth of Cooper’s businesses compete primariltherbasis of product quality and
differentiation, technological benefit, service aetability.

COOPERVISION

CooperVision competes in the worldwide soft contans market and services three primary regioresAilnericas, EMEA (Europe, Middle
East and Africa) and Asia Pacific. The contact lexasket has two major product categories:

» Spherical lenses including lenses that correct- and farsightedness uncomplicated by more complaxatidefects
» Toric and multifocal lenses including lenses timgddition to correcting near- and farsightednedslress 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, often defined as
modalities, with the primary modalities being sigise, two-week and monthly.

CooperVision offers spherical, aspherical, toricytifocal and toric multifocal lens products in niosodalities. We believe that in order to
compete successfully in the numerous niches ofdnéact lens
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market, companies must offer differentiated progticat are priced competitively and manufacturdidiehtly. CooperVision believes that it is
the only contact lens manufacturer to use thrdergifit manufacturing processes to produce its tedathing, cast molding and FIPS , a cost-
effective combination of lathing and molding. Thisinufacturing flexibility allows CooperVision to mpete in its markets by:

* Producing high, medium and low volumes of lensedanaith a variety of materials for a broader ranfmarket niches: sing-use, twi-
week, monthly and quarterly disposable sphere ariclfenses and custom toric lenses for patientis ahigh degree of astigmatis

» Offering a wide range of lens parameters, leading higher successful fitting rate for practitiohand better visual acuity for patients.

In addition, CooperVision lenses compete basedroviging superior comfort through the use of ledgestechnology. CooperVision lenses
have a round to partial round edge which we belirgseases comfort. CooperVision’s Procléar linsmtfierical, toric and multifocal lenses
are manufactured with omafilcon A, a material thabrporates Phosphorylcholine (PC) Technoltigy liedpps enhance tissue-device
compatibility. Proclear lenses are the only lensitls FDA clearance for the claim “... may provide iroged comfort for contact lens wearers
who experience mild discomfort or symptoms relatmgryness during lens wear.” Mild discomfort télg to dryness during lens wear is a
condition that often causes patients to discontourgact lens wear.

Sales of contact lenses utilizing silicone hydrageterials, a major product material in the indudtave grown significantly. Silicone hydro:
materials supply a higher level of oxygen to thenea, as measured by the transmissibility of oxytgeough a given thickness of material, or
“dk/t,” than traditional hydrogel lenses. In thespthree years, CooperVision launched monthlyailehydrogel spherical, toric and multifocal
lens products under our Biofiniy brand and two-wegicone hydrogel spherical and toric lens pradumder our Avair& brand. In fiscal
2011, we launched our Biofinity spherical silicdnglrogel lens in Japan and our Biofinity multifotaths globally.

In addition to its PC Technologyand silicone hydrogel product offerings, Cooperdfiscompetes in the contact lens market with iditienal
hydrogel products.

Contact Lens Product Sales

SpheresNet sales of CooperVisi’s spherical lenses, representing 61 percent of &dtigior’s soft lens net sales, grew 12 percent in fi
2011, as compared to fiscal 2010. Single-use spdidens net sales, representing 23 percent ofestdtsales, grew 18 percent.

Toric and Multifocal:Net sales of CooperVision’s toric lenses, repraagr31 percent of CooperVision’s soft lens net saigew 16 percent in
fiscal 2011, as compared to fiscal 2010. Multifdeas net sales, representing 7 percent of sadten sales, grew 4 percent in fiscal 2011.

Proclear: Net sales of CooperVision’s PC Technology productghich consist of spherical, toric and multifopabducts, including Biomedics
®XC and Proclea®? 1 Day — increased 10 percent ¢affiB011 as compared to fiscal 2010 and repres@@eercent of CooperVision's soft
lens net sales.

Silicone HydrogelCooperVision’s silicone hydrogel spherical, toridamultifocal lens products grew 49 percent indls2011 as compared to
fiscal 2010 and represented 31 percent of CoopenVsoft lens net sales as compared to 24 pemdistical 2010.
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Contact Lens Product Sales by Geographic Region

Based on our knowledge of the contact lens mametoarr review of available independent market dat@alendar year 2010, we estimate
worldwide market for contact lenses by modalit4spercent single-use, 36 percent two-week ande8pt monthly. We estimate that the
Americas market, representing about 38 percerteofvorldwide soft contact lens market, by modalty3 percent single-use, 58 percent two-
week and 29 percent monthly; EMEA, representingiaB® percent of the worldwide market, is 38 petamgle-use, 12 percent twaeek an

50 percent monthly; and Asia Pacific, represengéibgut 33 percent of the worldwide market, is 55 et single-use, 33 percent two-week and
12 percent monthly.

CooperVision Competition

The contact lens market is highly competitive. Gardfision’s three largest competitors in the worldevimarket and its primary competitors in
the spherical, toric and multifocal lens categodethat market are Johnson & Johnson Vision Gace, CIBA Vision (owned by Novartis A(
and Bausch & Lomb Incorporated.

Recent trends in marketing spherical lenses inctugilwbal shift toward silicone hydrogel lenses towlard single-use lenses. CooperVision's
primary competitors currently control the majoritiythe silicone hydrogel segment of the market. g&o¥ision was late in entering the silicc
hydrogel segment of the market but has increaded séits monthly and two-week toric and spherleak offerings as well as the recently
introduced monthly multifocal lens. In Japan, Cadfigion recently launched Biofinity sphere, our riiug spherical silicone hydrogel lens.

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&rearing comfort and a high level of customewiwey, both for patients and contact lens
practitioners. CooperVision competes based omitetmanufacturing processes yielding wider randéaric lens parameters, providing wide
choices for patient and practitioner and superisual acuity, as well as by offering excellent cusér service, including high standards of on-
time product delivery.

CooperVision’s major competitors have greater faialhresources and larger research and developogigiets and sales forces. CooperVision
seeks to offer a high level of customer serviceugh its direct sales organizations around thedvamnld through telephone sales and technical
service representatives who consult with eye ceofepsionals about the use of the Company’s leodymts.

CooperVision also competes with manufacturers efyjgsses and with refractive surgical procedurasdbrrect visual defects. CooperVision
believes that its contact lenses will continuedmpete favorably against eyeglasses, particularijarkets where the penetration of contact
lenses in the vision correction market is low, dffg lens manufacturers an opportunity to gain raasghare. CooperVision also believes that
laser vision correction is not a significant threzits sales of contact lenses.

CooperVision Developments with the U.S. Food and Dg Administration

In August 2011, CooperVision initiated a recalllonited lots of Avaira® Toric contact lenses. In Nouber 2011, this recall was expanded to
cover limited lots of Avaira Sphere contact lenSéwe



Table of Contents

recall was initiated because of the level of adesi(silicone oil) on certain lenses. The residag cause hazy vision, severe eye pain or an ey
injury. The manufacturing issue has been identiéied process changes have been implemented. Tieessp changes are subject to revier

the United States Food and Drug Administration (FD®vaira Toric and Avaira Sphere lenses that algext to the recall represent less than
2% of the Company’s fiscal 2011 net sales. Avaphede lenses remain on the market, while Avairacllenses are awaiting FDA

authorization to return to the market. This retalimited solely to specific lots of Avaira Toramd Avaira Sphere contact lenses and no other
CooperVision products are involved in this recall.

Separately, CooperVision's distribution center ie8/Henrietta, New York, was recently inspectedhgyFDA and on December 7, 2011, we
received a Warning Letter, dated December 5, 26thting that certain labeling and packaging openatconducted at the facility deviate from
applicable current Good Manufacturing PracticesM&p requirements. We are working with the FDA taleess the observations cited in the
Warning Letter. The Warning Letter does not restiicprohibit the sale or marketing of our productsr does it require us to recall any
products distributed from the center. However, éf fail to correct the observations to F3&atisfaction, we could be subject to an enforcg
action, such as a seizure, FDA-mandated recatl{l@r operating restrictions on the CooperVisiailifg.

COOPERSURGICAL

CooperSurgical offers a broad array of productslis¢he care and treatment of women’s health. Company participates in the women’s
healthcare market through offering quality produitaovative technologies and superior servicditoatans worldwide. CooperSurgical
collaborates with clinicians to identify productsdanew technologies from disposable products thistipated instruments and equipment. The
result is a broad portfolio of proven products thigtin the delivery of improved clinical outcontésit healthcare professionals use routinely in
the diagnosis and treatment of a wide spectrumarfign’s health issues.

Since its inception in 1990, CooperSurgical haaditg grown its market presence and distributiostssn by developing products and acqui
products and companies that complement its busimest!.

Market for Women's Healthcare

CooperSurgical participates in the market for wotséealthcare with its diversified product linesaser 600 products. CooperSurgical
products are in three major categories based opdim of healthcare delivery: hospitals, obstédris and gynecologists (ob/gyns) medical
offices and fertility clinics.

Based on United States Census estimates, Coop@&uegpects patient visits to United States obggymincrease over the next decade.
Driving this growth is an increasing base of repicitve age women, a large and stable middle-agpdlption and a rapidly growing
population of women over the age of 65. Cooper@atdielieves that the resurgence of population gromthe reproductive age group will
result in increased office visits related to bictintrol and childbearing. CooperSurgical expectswn in fertility treatments as more women
choose to delay childbearing to the mid-thirtied Beyond. Office visit activity related to menopalusroblems, including abnormal bleeding,
incontinence and osteoporosis, are also expectedrease slightly over the next decade.
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CooperSurgical believes that in the past cliniciansiarily saw women only during their reproductixears. Now, with new treatment options
available and a more educated population, Coopgi&irexpects the relationship between the patadtclinician will continue into the
middle years and later.

Another trend in the market for women’s healthdactudes the migration of ob/gyn clinicians awagrir private practice ownership and
towards aligning with group practices or employmsith hospitals and health systems. CooperSurgiebdves that the market factors that are
driving this trend will continue in the near-term.

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

» Patient visits are for annual checkups, canceesding, menstrual disorders, vaginitis (inflammatifrvaginal tissue), treatment
abnormal Pap smears, osteoporosis (reduction ia bass) and the management of menopause, pregaaacgproductive manageme

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

» Osteoporosis and incontinence have become fregliggroses as the female population ages. Earlyiiidation and treatment of these
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 usidgparoscopic approach.

» The trend to move hospi-based procedures to an office or clinical settthgantinuing as seen with the global endometriktain
procedure

CooperSurgical’s Fiscal 2011 Net Sales Growth

During fiscal 2011, CooperSurgi’s net sales grew 12 percent to $209.7 million f&1r@8.0 million in fiscal 2010, representing 16 maricof
Cooper’s net sales in both periods. Net sales grextluding acquisitions was 8 percent. Sales edfipets used in surgical procedures grew 23
percent and represented 37 percent of CooperSusgictal net sales as compared to 33 percenseafi2010.

CooperSurgical Competition

CooperSurgical focuses on selected segments efdheer’ s healthcare market, supplying diagnostic prodactssurgical instruments a
accessories. In some instances, CooperSurgicabaffieof the items needed for a complete procedDoeperSurgical believes that
opportunities exist for continued market consolmlabf smaller technology-driven firms that genralffer only one or two product lines.
Most are privately owned or divisions of public qoemnies including some owned by companies with grdatancial resources than Cooper.

Competitive factors in these segments include telcigical and scientific advances, product qualityce, customer service and effective
communication of product information to physiciaml
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hospitals. CooperSurgical competes based on #s sad marketing expertise and the technologicargedges of its products.
CooperSurgical’s strategy includes developing aguiing new products, including those used in mesdical procedures. As CooperSurgical
expands its product line, it also offers trainiog fmedical professionals in the appropriate usesgiroducts.

CooperSurgical is seeking to expand its presenteeisignificantly larger hospital and outpatiemtgical procedure segment of the market that
is at present dominated by bigger competitors sischohnson & Johnson’s Ethicon Endo-Surgery anidd&thWomen’s Health and Urology
companies, Boston Scientific, Gyrus ACMI and CoeidiThese competitors have well established pasitigithin the operating room
environment. CooperSurgical intends to leverageeitgtionship with gynecologic surgeons and focusievices specific to gynecologic surc

to facilitate its expansion within the surgical semt of the market.

RESEARCH AND DEVELOPMENT

Cooper employs 194 people in its research and dprent and manufacturing engineering departmentst Bf these employees are
CooperVision. CooperVision product development elimcal research is supported by internal and revetiespecialists in lens design,
formulation science, polymer chemistry, clinicéls, microbiology and biochemistry. CooperVisioresearch and development activities
include programs to develop disposable siliconedyel products and product lines utilizing PC Teabgy.

CooperSurgical conducts research and developmérdure and also has consulting agreements withrettsurgical specialists.
CooperSurgical’s research and development activitielude the design of the next generation protiletof uterine manipulators, the upgrade
and expansion of CooperSurgical’s portfolio of si&sl reproductive technology products as well adyts within the general obstetrics and
gynecology offerings.

Cooper-sponsored research and development expeglituring fiscal 2011, 2010 and 2009 were $43Iomj $35.3 million and $30.3

million, respectively, net of acquired in-processearch and development of $3.0 million in 2009.idsearch and development expenditures
represented 3 percent of net sales each fiscal Peing fiscal 2011, CooperVision represented 8&pnt and CooperSurgical represented 15
percent of the total research and development esgzeVe did not participate in any customer-sp@tsmesearch and development programs
during fiscal 2009 — 2011.

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 regulatgmern, among other things, medical device deaighdevelopment, testing,
manufacturing, labeling, storage, recordkeepinginarket clearance or approval, advertising and ptiam, and sales and distribution. Unless
an exemption applies, each medical device we waghstribute commercially in the United States walquire either prior 510(k) clearance or
prior premarket approval (PMA) from the FDA. A miafp of the medical devices we currently market dnagceived FDA clearance through
the 510(K) process or approval through the PMA ggecBecause we cannot be assured that any neucfsade develop, or any product
enhancements, will be subject to the shorter 51€l@grance process, significant delays in the thtetion of any new products or product
enhancements may occur.
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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 enssiigafety and effectiveness. Both CooperVision@adperSurgical develop and market
medical devices under different levels of FDA regioin depending on the classification of the devi@lass Il devices, such as flexible and
extended wear contact lenses, require extensivegrket testing and approval, while Class | ancellides require lower levels of regulation.
The majority of CooperSurgical’s products are Clastevices.

Class | devices are those for which safety andct¥feness can be assured by adherence to the KigAksral regulatory controls for medical
devices, which include compliance with the appliegiprtions of the FDAs Quality System Regulation, facility 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#Apless 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 haveaaintended 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 aliveays require formal clinical studies to demortstsafety and effectiveness and must be
approved through the premarket approval processitesl 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 substantelyivalent to a previously-cleared device or
use, the FDA will place the device, or the particulse of the device, into Class Ill.

After a device receives 510(k) clearance, any maatibn that could significantly affect its safedy effectiveness, or that changes its intended
use, will require a new 510(K) clearance or coelguire premarket approval. The FDA requires eachuf@gturer to make this determination
initially, but the FDA can review any such decisamd can disagree with a manufacturer’s deterngnatf the FDA disagrees with a
manufacturer’s determination that a new clearam@pproval is not required for a particular modifion, the FDA can require the
manufacturer to cease marketing and/or recall thdified device until 510(k) clearance or premaigproval is obtained. In these
circumstances, a
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manufacturer also may be subject to significantila@gry fines or penalties. We have made and mlarohtinue to make additional product
enhancements and modifications to our devicesnkdielieve do not require new 510(k) clearances.

Premarket Approval Pathwe

A PMA application must be submitted if the devieaot be cleared through the 510(k) premarketinatibn procedures. The PMA proces
much more demanding than the 510(k) premarketioatibn process. A PMA application must be suppgbhyg extensive data including, but
not limited to, technical, preclinical, clinicaldts, manufacturing and labeling to demonstratin¢oFDA’s satisfaction the safety and
effectiveness of the device 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 applicatiomoaigh the review generally occurs over a signifigaionger period of time, and can take
up to several years. During this review period,FB&A may request additional information, includicignical data, or clarification of
information already provided. Also during the raviperiod, an advisory panel of experts from outsideFDA may be convened to review
evaluate the application and provide recommendsationhe FDA as to the approvability of the devioeaddition, the FDA will conduct a
preapproval inspection of the manufacturing facilit ensure compliance with the Quality System Ragn (QSR). New PMA applications
PMA application supplements are required for sigaiit modifications to the manufacturing proceabgling and design of a device that is
approved through the premarket approval processn&iket approval supplements often require subarigsi 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, andg/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 requiredsf&10(k) premarket notification. The

trials generally require submission of an applaafior an investigational device exemption (IDE}te FDA. The IDE application must be
supported by appropriate data, such as animalaoatdtory testing results, showing that the posébtenefits of testing the device in humans
outweighs the risks and that the testing protoeskientifically sound. The IDE application mustdpproved in advance by the FDA for a
specified number of patients, unless the produdee&med a non-significant risk device and eligiblemore abbreviated investigational device
exemption requirements. Clinical trials for a sfgr@nt risk device may begin once the IDE applmatis 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 produatmilyrbeing marketed under an IDE.

Continuing FDA Regulation

After a device is placed on the market, numerogsletory requirements apply. These include: the Q&MRch requires manufacturers to
follow design, testing, control, documentation atigder quality assurance procedures during the naatwing process; labeling regulations,
which prohibit the promotion of products for unapyed or “off-label” uses and impose other restwitsi on labeling; and medical device
reporting regulations, which require that manufestsireport to the FDA if their
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device may have caused or contributed to a deagbrayus injury or malfunctioned in a way that wiblikely cause or contribute to a death or
serious injury if it were to recur. The FDA has &dgost-market and regulatory enforcement poweesaW subject to unannounced
inspections by the FDA to determine our compliawié the QSR and other regulations.

Failure to comply with applicable regulatory reguirents can result in enforcement action by the REtfich 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 préetaapproval of new products; withdrawing 510(l€askance or premarket approvals that are
already granted and criminal prosecution.

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

Foreign Regulatior

Health authorities in foreign countries regulate@ear’s clinical trials and medical device salese Tégulations vary widely from country to
country. Even if the FDA has approved a produd,régulatory agencies in each country must appmeveproducts before they may be
marketed there. The worldwide Medical Device rejofes are increasing, with many countries becomégglated for the first time. For
example Hong Kong, Singapore and Malaysia are bempregulated and follow the Global Harmonizaticask Force model for regulating
medical devices. These emerging regulated courrgtpsire the same rigorous safety data compilgatenclinical 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 tivéhmore recent harmonization efforts and updasp@dnese regulations.

These regulatory procedures require a considenabdstment in time and resources and usually résatsubstantial delay between new
product development and marketing. If the Compawssdhot 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 byEtiln®pean Medical Device Directive and must be nadmetd for all products intended to be
sold in the European market. The 1ISO 13485 QuMidasurement System registration is now also reddaeregistration of products in Asia
Pacific and Latin American countries. In order taintain these quality benchmarks, the Companybgested to rigorous biannual
reassessment audits of its quality systems andceduoes.

Other Health Care Regulation

We may be subject to various federal, state aneldgorlaws pertaining to healthcare fraud and abns&ding anti-kickback laws and
physician self-referral laws, and laws pertainiod¢althcare privacy
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and security. Violations of these laws are punifhllg criminal and civil sanctions, including, iarse instances, exclusion from participation
in federal and state healthcare programs, incluedicare, Medicaid, Veterans Administration healtbgrams and TRICARE. Similarly if
the physicians or other providers or entities withom we do business are found to be noncompliatht agplicable laws, they may be subject
to sanctions, which could indirectly have a negatimpact on our business, financial conditions @asdilts of operations. While we believe that
our operations are in material compliance with dae¥s, as applicable to us, because of the congidXarreaching nature of these laws, tf
can be no assurance that we would not be requiralier one or more of our practices to be in céamgle with these laws.

RAW MATERIALS

CooperVision’s raw materials primarily consist @frious chemicals and packaging materials and arerghly available from more than one
source. However, CooperVision relies on sole sepplior certain raw materials used to make owaik hydrogel contact lens products. In
fiscal 2011, CooperVision purchased certain assefsahikasei Aime Co., Ltd. (Aime), our currentessupplier of the primary material used
to make our silicone hydrogel contact lens produoten Asahi Kasei Pharma Corporation. While thiguisition has increased CooperVisisn’
control over the sourcing of certain raw materidlsurrent raw material suppliers fail to supplyfficient materials on a timely basis or at all
for any reason, we may suffer a disruption in tingpdy of our silicone hydrogel contact lens product

Raw materials used by CooperSurgical are geneamhjlable from more than one source. However, mxaome products require specialized
manufacturing procedures, we could experience itorgrshortages if we were required to use an atéra supplier on short notice.

MARKETING AND DISTRIBUTION

CooperVision markets its products in the Unitedétahrough its field sales representatives, wilmoaoptometrists, ophthalmologists,
opticians, optical chains and distributors. Coopgidh augments its United States sales and martkeffiorts with e-commerce, telemarketing,
social media and advertising in professional jolsrnla the EMEA and Asia Pacific regions, Coopeidtisprimarily markets its products
through its field sales representatives. In otleemdries, CooperVision uses distributors and hasrgsome of them the exclusive right to
market its products within specific geographic area

CooperSurgical’s products are marketed by a netwbdedicated field sales representatives, indepetnalgents and distributors. In the United
States, CooperSurgical augments its sales and tirggleetivities by participating in national andyienal industry tradeshows, professional
educational programs and internet promotions irinlyé-commerce, social media and collaborativereffoith professional organizations,
telemarketing, direct mail and advertising in pssienal journals.

PATENTS, TRADEMARKS AND LICENSING AGREEMENTS

Cooper owns or licenses a variety of domestic aneign patents, which, in total, are material oaterall business. The names of certai
Cooper’s products are protected by trademark magiists in the United States Patent and Trademé#i&eCand, in some cases, also in foreign
trademark offices. Applications are pending foritiddal trademark and patent registrations. Coapnds to protect its intellectual property
rights aggressively.
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No individual patent or license is material to @@mpany or either of its principal business untteeothan our License Agreement effective
of November 19, 2007, between CooperVision and CiBgion AG and CIBA Vision Corporation. This licemselates to patents covering

CooperVision’s silicone hydrogel contact lens praduBiofinity ® and Avaire® . This license extenddilthe patents expire in 2014 in the

United States and in 2016 outside of the UnitedeSta

In addition to trademarks and patent licensesCitvapany owns certain trade secrets, copyrightswkmow and other intellectual property.

DEPENDENCE ON CUSTOMERS
Neither of our business units depends to any nstextent on any one customer or any one affiligi@dip of customer:

GOVERNMENT CONTRACTS

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

BACKLOG

Backlog is not a material factor in either of Codpéusiness units.

SEASONALITY

CooperVisiors contact lens sales in its fiscal first quartdricl runs from November 1 through January 31, yieally lower than subseque
guarters, as patient traffic to practitioners’ off is relatively 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.

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

SALES

The information required by this item is includedNote 13. Business Segment Information of our fére Statements and Supplementary
Data and Item 1A. Risk Factors — Risks Relatin@tw Business, included in this report.

EMPLOYEES

On October 31, 2011, the Company had about 7,4@0oges. The Company believes that its relatiorh it employees are good.

NEW YORK STOCK EXCHANGE CERTIFICATION

We submitted our 2011 annual Section 12(a) CEGfication with the New York Stock Exchange. Thetdaration was not qualified in an
respect. Additionally, we filed with the Securitisd Exchange Commission as exhibits to this AnRegdort on Form 10-K for the year ended
October 31, 2011, the CEO and CFO certificatioggliired under Section 302 of the Sarbanes-OxleyofA2002.
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AVAILABLE INFORMATION

The Cooper Companies, Inc. Internet address igittpw.coopercos.com. The information on the Cony’'s Web site is not part of this

any other report we file with, or furnish to, thEG Our annual reports on Form 10-K, quarterly repon 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 theratien 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 Comparg/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 highlypstitive environment. In our soft contact lens hess, CooperVision faces inter
competition from competitors’ products, in partiusilicone hydrogel contact lenses, and may faceasing competition as other new
products enter the market. Our major competitothéncontact lens business, Johnson & Johnsonn/Bare, Inc., CIBA Vision (owned by
Novartis AG) and Bausch & Lomb, Inc., have subs#digtgreater financial resources, larger reseauth development budgets, larger si
forces, greater market penetration and larger nzaotuifing volumes than CooperVision. They also offampetitive products and differentiated
materials, plus a variety of other eye care praglimtluding lens care products and ophthalmic phasuticals, which may give them a
competitive advantage in marketing their lense® Market for contact lenses is intensely competitind is characterized by declining sales
volumes for older product lines and growing demtordsilicone hydrogel based products. Our abilityéspond to these competitive pressures
will depend on our ability to decrease our costs m@intain gross margins and operating results@iroduce new products successfully, on
a timely basis in the Americas, EMEA and Asia Haclind to achieve manufacturing efficiencies anffident manufacturing capacity and
capabilities for such products. Any significant ise in our costs per lens will depend, in paripur ability to increase sales volume and
production capabilities. Our failure to respondtonpetitive pressures in a timely manner could leawaterial adverse effect on our business,
financial condition and results of operations.

To a lesser extent, CooperVision also competes mhufacturers of eyeglasses and providers of ders of vision 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 CooperVisi@ntontact lens business, which could have a mhseheerse effect on our business, financial coad
and results of operations.

In the women’s healthcare market, competitive fichoclude technological and scientific advancesdpct quality, price and effective
communication of product information to physiciaml hospitals. CooperSurgical competes with a nawh@anufacturers in each of its
niche areas, some of which have substantially gréatancial and personnel resources and sell axthtmader range of products, which may
give them an advantage in marketing competitivel pets.

Acquisitions that we have made and may make in thieiture involve numerous risks.

We have a history of acquiring businesses and mtedbat have significantly contributed to our gtiow recent years. As part of our growth
strategy, particularly at CooperSurgical, we intémd
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continue to consider acquiring complementary tetdgies, products and businesses. Future acquisitionld result in potentially dilutive
issuances of equity securities, the incurrenceebt dnd contingent liabilities and an increaseniodization and/or write-offs of goodwill and
other intangible assets, which could have a matadierse effect upon our business, financial domtand results of operations. Risks we
could face with respect to acquisitions include:

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

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

» potential loss of employees;

* an inability to identify and consummate future dsijions on favorable terms or at ¢

» diversion of management’s attention away from otheiness concerns;

» expenses of any undisclosed or potential liabditéthe acquired compar

* expenses, including restructuring expenses, todbomwh our own locations or terminate our employees;
» adilution of earnings per share; ¢

» 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 contags lmarket in which CooperVision competes and imibbke areas of the healthcare indust
which CooperSurgical competes. Historically, we wid allocate substantial resources to new proderetlopment, but rather purchased,
leveraged or licensed the technology developmdnithers. However, since 2005, we have been invgstiore in new product development,
including the development of silicone hydrogel-lshsentact lenses. Although our focus is on prodti@swill be marketable immediately or
in the short to medium term rather than on fundamger-term, higher risk research and developmegjepts, time commitments, the cost of
obtaining necessary regulatory approval and otbstsaelated to product innovations can be subatamhere can be no assurance that we will
successfully obtain necessary regulatory appravatsearances for our new products or that our pevducts will successfully compete in the
marketplace and, as a result, justify the expemagived in their development and regulatory appkaveaddition, our competitors may have
developed or may in the future develop new prodarctechnologies, such as contact lenses withraittiobial or anti-allergenic features, that
could lead to the obsolescence of one or more opmducts. Competitors may also introduce new fsresontact lenses, such as for drug
delivery or the control of myopia. Failure to deyghew product offerings and technological charagesto offer products that provide
performance that is at least comparable to competiaducts could have a material adverse effectusrbusiness, financial condition, or
results of operations.

If our products are not accepted by the market, wevill not be able to sustain or expand our business.

Certain of our proposed products have not yet lotinitally tested or commercially introduced, and @annot assure that any of them,
assuming they receive necessary regulatory apowdl achieve
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market acceptance or generate operating profi@ddlition, we have been slower to introduce neiwwaik hydrogel contact lens products than
our competitors which put these products at a coithgedisadvantage. Market acceptance and custdemand for these products are
uncertain. The development of a market for our potelmay be influenced by many factors, some otkhre out of our control, including:

acceptance of our products by eye care and w’s healthcare practitionet

the cost competitiveness of our products;

consumer reluctance to try and use a new pro

regulatory requirements;

adequate coverage and reimbursement by third pastgrs;

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

the emergence of newer and more competitive pred

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 alternatit@diitional 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 foooperVision are conducted and located outsidéthited States, and our growth stratt
involves expanding our existing foreign operatians entering into new foreign jurisdictions. We éaignificant manufacturing and
distribution sites in North America and Europe. Appmately two-thirds of our net sales for Coopesign for the fiscal years ended
October 31, 2011 and 2010, respectively, were ddrfvom the sale of products outside the UnitedeStaVe believe that sales outside the
United States will continue to account for a matepiortion of our total net sales for the foresdedilture. International operations and busit
expansion plans are subject to numerous additiisied, including:

we may have difficulty enforcing intellectual properights in some foreign countrie
we may have difficulty gaining market share in cioi@s such as Japan because of regulatory restriciind customer preferences;

we may find it difficult to grow in emerging marlsetuch as China, India and other developing natioesto, among other things, custo
acceptance, undeveloped distribution channels]atagy restrictions and business knowledge of threse markets

tax rates in some foreign countries may exceecetbbthe United States, and foreign earnings masulbgect to withholding requiremer
or the imposition of tariffs, exchange controlsotier restrictions
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« we may find it difficult to comply with a varietyfd&nited States and foreign compliance and regtyatequirements such as the Fore
Corrupt Practices Act, the Do-Frank Act and the U.K. Bribery Ac

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

« fluctuations in currency exchange rates could ablgraffect our result:

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

» failure to comply with United States DepartmenGafmmerce export controls may result in fines anpéoralties

» general economic and political conditions in thargdes where we operate may have an adverse effiestir operations in those countries
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 fansued 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, in particularBbeo zone, are affected by similar systemic impats a result, we continue to have lower
than historical expectations for market growthigedl 2012.

Continued turbulence in the United States and matigwnal market and economic conditions may adeedféect our liquidity and financial
condition, and the liquidity and financial conditiof our customers. If these market conditions iomet, they may limit our ability, and the
ability of our customers, to replace maturing ligieis and to access the capital markets to maetdity needs, which could have a material
adverse effect on our financial condition and ressof operations.

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

We manufacture a significant portion of the meda&Vice products we sell. Any prolonged disrupfiothe operations of our existing
manufacturing facilities, whether due to technmalabor difficulties, destruction of or damageatoy facility (as a result of natural disaster, use
and storage of hazardous materials or other evemt&)rcement action by the FDA or other regulatoogy if we are found to
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be in noneompliance with current Good Manufacturing Pradi@&MP) or other reasons, could have a materiaraé effect on our busine
financial condition and results of operations. dldigion, materials such as silicone hydrogel regirmprovements to our manufacturing
processes to make them cost effective. While we liraproved our manufacturing capabilities for alicane hydrogel products, our failure to
continue to develop improvements to our manufactuprocesses and reduce our cost of goods couldisantly impact our ability to
compete.

CooperVision manufactures molded contact lenseghwiepresent the majority of our contact lens nesas, primarily at our facilities in the
United Kingdom and Puerto Rico. CooperSurgical nfactures the majority of its products in Trumb@bnnecticut, Stafford, Texas, and
Pasadena, California. We manufacture certain ptsdatmnly one manufacturing site for certain meskand certain of our products are
approved for manufacturing only at one site. Befeeecan use a second manufacturing site, we musinothve approval of regulatory
authorities, and because this process is expengezbave generally not sought approvals neededataufacture at an additional site. If there
were any prolonged disruption in the operationthefapproved facility, it could take a significamount of time to validate a second site and
replace lost product, which could result in losstomers and thereby reduce sales, profitabilityraacket share.

CooperVision distributes products out of West Hettigi, New York, the United Kingdom, Belgium andigas smaller international

distribution facilities. Our distribution center West Henrietta, New York, was recently inspectgedDA and, on December 7, 2011, we
received a Warning Letter dated December 5, 2aafing that certain labeling and packaging openaticonducted at the facility deviate from
applicable cGMP requirements. We are working whth EDA to address the observations cited in thenifdgrLetter. The Warning Letter does
not restrict or prohibit the sale or marketing af products, nor does it require us to recall amdpcts distributed from the center. However, if
we falil to correct the observations to the FDA'8sfaction, we could be subject to an enforcemetiba, such as a seizure, FDA-mandated
recall, or other operating restrictions on thelfggithat could have a material adverse effecobanbusiness. CooperSurgical’s products are
primarily distributed out of its facility in Trumiii Connecticut. Any prolonged disruption in theeogtions of our existing distribution faciliti
whether due to technical or labor difficulties, tlestion of or damage to any facility (as a resiilbatural disaster, use and storage of hazal
materials or other events) or other reasons, doalveg a material adverse effect on our businessndial condition and results of operations.

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

Our manufacturing operations and processes aréreelcgo comply with numerous federal, state aneifpr regulatory requirements, including
the FDA’s cGMP for medical devices, known as theRQ8gulations, which govern the procedures reltidtle design, testing, production
processes, controls, quality assurance, labeliackgying, storage, importing, exporting and shiggihour products. We also are subject to
state requirements and licenses applicable to rmatwrers of medical devices. In addition, we musgfage in extensive recordkeeping and
reporting and must make available our manufactuidedities and records for periodic unschedulespigctions by governmental agencies,
including the FDA, state authorities and comparalgiencies in other countries. Failure to pass aRG¥ER 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, suspemsif approvals, seizures, recalls or import holfds
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products, operating restrictions and criminal pcosens. As a result, any failure to comply withppable requirements could adversely affect
our product sales and profitability. We are curyeniorking with the FDA to address a Warning Lettlated December 5, 2011, which was
issued by the FDA following an inspection of theéling and packaging operations performed at astridution center in West Henrietta, New
York. If we fail to resolve the observations ciiadhe Warning Letter to the FDA's satisfaction, weuld be subject to the foregoing
regulatory enforcement actions, any of which cdwdde a material adverse effect on our business.

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 manufaecton 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 sapplfithe primary material used to make our silebdgdrogel contact lens products,
Biofinity and Avaira. We may suffer a disruptionttme supply of our silicone hydrogel contact lensdpicts if Asahi or other suppliers fail to
supply sufficient material on a timely basis oaktfor any reason and/or we need to switch tolterreative supplier. A disruption in the supply
of raw materials could disrupt production of odicsine hydrogel contact lens products thereby asblgrimpacting our ability to market and
sell such products and our ability to compete ia tmportant segment 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 natod$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 Uni¢ates and other foreign jurisdictions relatingeatain existing and proposed processes and
products. We cannot assure that any of our pappiications will be approved. Patent applicatiamshie United States and other foreign
jurisdictions are maintained in secrecy for a pgbtime, which may last until patents are isswed| since
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publication of discoveries in the scientific or @att literature tends to lag behind actual disc@geby several months, we cannot be certain that
we will be the first creator of inventions covetadany patent application we make or the firstil®gatent applications on such inventions.
The patents we own could be challenged, invalidatedrcumvented by others and may not be of siefficscope or strength to provide us v
any meaningful protection or commercial advant&ge.also cannot assure that we will have adequatairees to enforce our patents.

We also rely on unpatented proprietary technolttgg. possible that others will independently deyethe same or similar technology or
otherwise obtain access to our unpatented techypolagprotect our trade secrets and other propyietdormation, we require employees,
consultants, advisors and collaborators to enterdanfidentiality agreements and assignment agee&nwhich generally provide that
inventions conceived by the party in the courseeaflering 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 offveprietary information in the event of
any unauthorized use, misappropriation or disclsdisuch trade secrets, know-how or other pragmyahformation. 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 productsirex in fiscal year 2011, which allows competittrsnarket and sell products with similar
attributes.

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

The laws of foreign countries in which we do busmer contemplate doing business in the futuread@etognize intellectual property rights
protect them to the same extent as do the lawseofJhited States. Adverse determinations in a jabdar administrative proceeding could
prevent us from manufacturing and selling our protslor prevent us from stopping others from martufaiey and selling competing products,
and thereby have a material adverse affect on asinbss, financial condition and results of opereti

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

Our competitors in both the United States and épreountries, many of which have substantially tmeeesources and have made substa
investments in competing technologies, may havéiepfor or obtained, or may in the future apply &md obtain, patents that will prevent,
limit or otherwise interfere with our ability to rka and sell our existing and planned products.n®ahat our products, 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 praperights exists in our industry. Third partiess/eanade, and may make in the future, claims of
infringement against us or our contract manufactuireconnection with the use of our technologyy A&faims, even those without merit, cot

* be expensive and time consuming to defend;
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e cause us to cease making, licensing or using ptediat incorporate the challenged intellectuapprty;
e require us to redesign or reengineer our prodifdisasible;
» divert manageme’s attention and resources;

e require us to enter into royalty or licensing agneats in order to obtain the right to use a necggmsaduct, component or process.

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

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

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

We face an inherent risk of exposure to produdilits claims in the event that the use of our pro results in personal injury. We also face
the risk that defects in the design or manufaotdir@ur products or sales of counterfeit or othérimging products might necessitate a product
recall and other actions by manufacturers, distoitsuor retailers in order to safeguard the heaflttonsumers and protect the integrity of the
subject brand. Consumers may halt or delay purshafsa product that is the subject of a claim ealie 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 claimgeealls, 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 ebhibtates federal, state, local and foreign enmiemtal laws and requirements, including those
governing discharges to the air and water, the lirepdr disposal of solid and hazardous substaanédswastes, remediation of contamination
associated with the release of hazardous substahoes facilities and offsite disposal locatiomslaccupational safety and health. We have
made, and will continue to make, expenditures oy with such laws and requirements. Future evesuish as changes in existing laws and
regulations, or the enforcement thereof, or thealisry of contamination at our facilities, may ginge to additional compliance or remediat
costs that could have a material adverse effecuousiness, financial condition and results afraions. Such laws and requirements are
constantly changing, are different in every jurisidin and can impose substantial fines and sarefmmviolations. As a manufacturer of
various products, we are exposed to some riskaifnsl with respect to environmental matters, antetban be no assurance that material costs
or liabilities will not be incurred in connectionttv 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 indebtedne!
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Our indebtedness could:
» increase our vulnerability to general adverse enoo@nd industry condition:

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

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

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

Our credit facility contains financial and othestrictive covenants that could limit our abilityéngage in activities that may be in our long-
term best interests. Our failure to comply withgdd@ovenants could result in an event of defauithyhif not cured or waived, could result in
the acceleration of all of our debt, which couldedely affect our business, earnings and finarciatition.

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

We are subject to interest rate risk in connectitth the issuance of variable and fixed-rate debarder to maintain our desired mix of fixed-
rate and variable-rate debt, we currently use,raay continue to use, interest rate swap agreeraedtgexchange fixed and variable-rate
interest payment obligations over the life of theagements, without exchange of the underlyinggpial amounts. We may not be successful
in structuring such swap agreements to manageiskg effectively, which could adversely affect dwsiness, earnings and financial condit

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

As a result of our international operations, cucseexchange rate fluctuations may affect our resafioperations and financial position. €

most significant currency exposures are the Bripistind sterling, euro, Japanese yen and Canaditan. dble expect to generate an increasing
portion of our revenue and incur a significant ortof our expenses in currencies other than UoBais. Although from time to time we enter
into foreign exchange agreements with financiditimsons to reduce our exposure to fluctuationfoireign currency values relative to our debt
or receivables obligations, these hedging transastilo not eliminate that risk entirely. These lesdgay also serve to reduce any gain that we
may have made based on favorable foreign currdactufitions. In addition, to the extent we are U@ab 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 financialteeare reported in dollars, if we generate satesapnings in other currencies the translation
of those results into dollars can result in a digant increase or decrease in the amount of tkakess 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.

25



Table of Contents

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 &awe Service (IRS) issued a Notice of
Deficiency in connection with its audit of the Coamy’s income tax returns for the years 2005 and208e Notice asserts that the Company
is subject to additional taxes due to a propos@asadent under the anti-deferral provisions of Sarbp of the Internal Revenue Code. If
sustained, such taxes should be offset by the Coypexisting federal net operating loss carryfardgeaving a $1.2 million balance of
proposed taxes owed. The Company intends to détfepdsitions taken in its income tax returns vagmly. However, if the IRS’s contentions
were sustained, the Company’s existing federabpetating loss carryforwards could be materialjueed, which could result in a material
adverse effect on the Compasyuture net income. We are also subject to theneation of our income tax returns by other taxhatities anc
the outcome of these examinations could have arrabéelverse effect on our operating results andrfcial condition.

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

We operate globally and changes in tax laws codieéesely affect our results. We have overseas naatwing, administrative and sales
offices and generate substantial revenues andiofforeign jurisdictions. Recently, a numbecofintries, 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. &ample, the recently enacted Health Care and
Education Reconciliation Act of 2010 imposes a mawise tax of 2-3 percent of the price for whicht@i@ medical devices are sold.
CooperVision is not affected by this new tax. Alinak of CooperSurgical’s sales will be subjecth@s new tax that takes effect January 1,
2013. We cannot at this time anticipate the mageeitof this new tax that would be imposed on uhasetare significant uncertainties
concerning key definitions and terms within the .law

Volatility in the securities markets, interest rates, and other factors could substantially increasew defined benefit pension costs.

We sponsor a defined benefit pension plan for epgae in the United States. This defined benefismenplan is funded with trust assets
invested in a diversified portfolio of securitiasdaother investments. Changes in interest ratedalitp rates, early retirement rates, investrr
returns, discount rates and the market value of atsets can affect the funded status of our dkfieeefit pension plan and cause volatility in
the net periodic benefit cost and future fundinguisements of the plan. A significant increase um obligations or future funding requirements
could have a negative impact on our results ofatars and cash flows from operations.

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 grise resource planning and warehouse managelysBiss, to support our business u
and we have a continuous improvement strategy in
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place that keep our systems and overarching tecgpatable and in line with business needs and trdRegular upgrades of our computer
hardware and software revisions are typical ancetga. We employ controlled change management mekbgies to plan, test and execute
such system upgrades and improvements, and wev@éliat we assign adequate staffing and other resstio projects to ensure successful
implementation. However, we cannot assure thasgstems will meet our future business needs orupgtades will operate as designed. We
cannot assure that there will not be associatedssige costs or disruptions in portions of our bess in the course of our maintenance, su
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.

Provisions of our governing documents and Delawaraw, and our rights plan, may have anti-takeover décts.

Certain provisions of our Second Restated Cert#icd Incorporation and Amended and Restated By lanay inhibit changes in control of the
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@iihof 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 acquirer to negotiate theneof an acquisition with our board of directorewéver, it could have the effect of deterring
or preventing an acquisition of our Company, e¥enrmajority 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 afeaxisting 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 closureipfraanufacturing facilities are possible.

27



Table of Contents

Our medical devices require clearance or approy#hé FDA before they can be commercially distréalin the United States and may require
similar approvals by foreign regulatory agenciefiedistribution in foreign jurisdictions. Medicdévices may only be marketed for the
indications for which they are approved or cleafdte process of obtaining regulatory clearancesagpdovals to market a medical device,
particularly from the FDA, can be costly and tinmmsuming. There can be no assurance that suclastesr and approvals will be granted on a
timely basis, if at all, or that significant delaysthe 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 chartggolicies, adopt additional regulations or
revise existing regulations, each of which coulevent or delay premarket approval or clearancaippeoducts or could impact our ability to
market our currently approved or cleared produets.example, the FDA has recently been reviewirgpiiemarket clearance process in
response to internal and external concerns regatte510(k) program. In January 2011, the FDA anced a plan of action that included
twenty-five action items designed to make the pssarore rigorous and transparent. Since then thfet&3 implemented some changes
intended to improve its premarket programs. Sonteede changes and proposals under consideratitda iogpose additional regulatory
requirements on us that could delay our abilitplitain new 510(k) clearances for our productsdase the cost of compliance, or restrict our
ability to maintain our current clearances.

Modifications and enhancements to a medical deadee require a new FDA clearance or approval ijf teuld significantly affect its safety or
effectiveness or would constitute a major changesimtended use, design or manufacture. The FExyfuires 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 or application, but we cannot confinat the FDA will agree with our decisiol

If the FDA requires us to seek clearance or approvanodification of a previously cleared proddict which we have concluded that new
clearances or approvals are unnecessary, we maybged to cease marketing or to recall the medifiroduct until we obtain clearance or
approval, and we may be subject to significant letiguy fines or penalties, which could have a matedverse effect on our financial results
and competitive position. We also cannot assurevteawill be successful in obtaining clearancesmprovals for our modifications, if

required.

Even if regulatory approval or clearance of a maldievice is granted, the FDA may impose limitagian restrictions on the uses and
indications for which the device may be labeled praimoted, and failure to comply with FDA regulatsoprohibiting a manufacturer from
promoting a device for an unapproved, or “off-Ighede could result in enforcement action by the FDAluding, among other things, warni
letters, fines, injunctions, consent decrees, 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 affgcamong other things, product stande
packaging requirements, labeling requirements, n@strictions, 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
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regulations that govern medical devices. Thesediires prescribe quality programs and standardstwimust be maintained in order to
achieve required ISO certification and to apprdweuse of CE marking. In order to maintain ISOifieation and CE marking quality
benchmarks, firms’ quality systems and proceduresabjected to rigorous periodic inspections @adsessment audits.

In many countries, the national health or socialsiéy 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, relevantiffmegualifications could have a material adverseatfon 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 F's QSR regulations, which requ
manufacturers to follow design, testing, contralguimentation and other quality assurance procedlunésg the manufacturing process;
labeling regulations, which prohibit the promotiainproducts for unapproved or “off-label” uses ampose other restrictions on labeling; and
medical device reporting regulations that requséaireport to FDA or similar governmental bodie®ther countries if our products
malfunction in a way that would be reasonably lkiel contribute to death or serious injury if thalfanction were to recur. The FDA and
similar governmental bodies in other countries hi#reeauthority to require the recall of our produict the event of material deficiencies or
defects in design or manufacture. Medical deviceufecturers, such as CooperVision and CooperSurgiezsy under their own initiative
recall a product if a reasonable possibility of@es injury or any material deficiency in a devisdound. For example, in August of 2011,
CooperVision in collaboration with the FDA initiata recall of limited lots of Avaira Toric contdenses which in November of 2011 was
expanded to include limited lots of Avaira Sphevatect lenses. This recall is ongoing and requitekorization of the FDA to return the
Avaira Toric product to market. Recalls of any af products, including any expansion of the ongdwagira recall, may divert managerial ¢
financial resources and have an adverse effectiofirancial condition and results of operationg:egall, including the ongoing Avaira recall,
could harm our reputation with customers and corsamwhich could reduce the sales of our produstaddition, the FDA or other foreign
governmental agencies may implement enforcemeittrecin connection with a recall which could impairr product offerings and be harm
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 bainess.

In recent years, an increasing number of healthedioem proposals have been formulated by the liijie and executive branches of-
United States federal and state governments. ItiM2010, the President signed the Patient Proteatiol Affordable Care Act, as amendec
the Health Care and Education Affordability Rectiatibn Act, which we refer to collectively as thialth Care Reform Law. The Health C
Reform Law makes extensive changes to the deligEhgalth care in the United States. Among the igioms of the Health Care Reform Law
of greatest importance to the medical device inguste the following:

» A deductible 2.3 percent excise tax on any entisit manufactures or imports medical devices offésedale in the United States, w
limited exceptions, effective January 1, 20
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* A new Patier-Centered Outcomes Research Institute to oversestifig priorities in, and conduct comparative daigi effectivenes
research, along with funding for such resea

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

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

» Creation of the Independent Payment Advisory Bednith, beginning in 2014, will have authority t&¢cenmend certain changes
reduce Medicare spending and those recommendationd have the effect of law even if Congress diesr on the recommendations;
and

» Establishment of a Center for Medicare Innovatibtha Centers for Medicare & Medicaid Servicesast innovative payment and serv
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 impleta¢ion of the Health Care Reform Law are yet talbeermined, and at this time, it remains
unclear the full effect that the Health Care Refduvamv 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 ofrttegket for our products or demand for our produdts.cannot predict the effect such
reforms or the prospect of their enactment may lwaveur business.

In addition, third-party payors, whether governna¢or commercial, whether inside the United Statesbroad, increasingly attempt to contain
or reduce the costs of healthcare. These costaton&thods include prospective payment systemstatag rates, group purchasing, redesign
of benefits, requiring pre-authorizations or secopthions prior to certain medical procedures, emagement of healthier lifestyles and
exploration of more cost-effective methods of delimg healthcare. Although cost controls or otleguirements imposed by third-party payors
have not historically had a significant effect amtact lens prices or distribution practices, titsld 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 incihwve use and disclose health information. The tHeakurance Portability and
Accountability Act of 1996, or HIPAA, mandates, amgoother things, the adoption of standards forfketronic exchange of health
information that may require significant and costhanges to current practices. The United StatgaiDeent 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
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requires the use of uniform standards for commaitheare transactions, including healthcare clainfmation, plan eligibility, referral
certification and authorization, claims statusppt@roliment and disenrollment, payment and remiteadvice, plan premium payments and
coordination of benefits. The privacy rule impostemdards governing the use and disclosure ofighaidly identifiable health information.
The security rule released by HHS establishes mimrstandards for the security of electronic heialtbrmation, and requires the adoption of
administrative, physical and technical safeguards.

Additionally, the Health Information Technology feconomic and Clinical Health (HITECH) Act of 20@&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 HITEQH éertain of HIPAA's privacy and security stardieare now also directly applicable to
covered entities’ business associates. As a rdriginess associates are now subject to civil @amdral penalties for failure to comply with
applicable privacy and security rule requiremeltsreover, the HITECH Act set forth new notificatioeguirements for health data security
breaches, increased the civil and criminal persttiat may be imposed against covered entitiednéss associates and possibly other persons
and gave state attorneys general new authorityetaiil actions for damages or injunctions in éedl courts to enforce HIPAA and seek
attorney’s fees and costs associated with purdieigral actions.

While we do not believe that we are a covered epfita 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 usfegsard and restrict the manner in which we useeprotected health information (as
defined by HIPAA) we obtain in the course of ounguercial relationship with them, triggering potahtiability on us for failure to meet our
contractual obligations. Alternatively, some cuséosnmay limit the scope of our commercial relatiopavith them with regard to our acces:
certain protected health information. Pursuanh®HITECH Act, if the government determines thatase a business associate, we could be
additionally subject to direct governmental enfoneat for failure to comply with certain privacy asecurity requirements. The costs of
complying with these contractual obligations and/tegal and regulatory requirements, and the pitelbility associated with failure to do
so could have a material adverse effect on oumnlessj financial condition and results of operations

Laws pertaining to healthcare fraud and abuse couldnaterially adversely affect our business, financilacondition and results of
operations.

We may be subject to various federal, state areldorlaws pertaining to healthcare fraud and ahinsijding anti-kickback laws, physician
self-referral laws and false claims laws. Violasaf these laws are punishable by criminal and saictions, 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 otlm@oviders or entities with whom we do businessfauad to be non-compliant with
applicable laws, they may be subject to sanctisnich could indirectly have a negative impact on business, financial condition and results
of operations. While we believe that our operatiaresin material compliance with such laws, becaiishe complex and fareaching nature «
these laws, there can be no assurance that we wotltke required to alter one or more of our pcastito be in compliance with these laws.
Indeed, recent changes in state laws and modekaifdethics have already required us to alter ceabour
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compliance efforts. For example, in April of 2008assachusetts issued regulations governing theucbiodl pharmaceutical and medical
device manufacturers with respect to healthcaretiticmers. This regulation became effective ory yl2009 and sets forth what medical
device manufacturers may and may not permissiblyittorespect to providing meals, sponsoring caritig medical education and otherwise
providing payments or items of economic beneftiéalthcare practitioners located within the stAtditionally, the regulation requires
medical device manufacturers to have in place rolbagd and abuse compliance programs. Other satgs California, Vermont and Nevac
have adopted similar laws. The Advanced Medicahfhetogy Association (AdvaMed), a trade associatepresenting the interests of medical
device manufacturers, has also recently releasedised code of ethics outlining permissible intéicms with health care professionals. This
code became effective July 1, 2009. These lawsljatigns and guidance documents act to limit ourketing practices, require the dedication
of resources to ensure compliance, and exposeadtitional 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 thheegament may assert that a claim
including items or services resulting from a viaatof these statutes constitutes a false or freundwlaim 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 busirfgsancial condition and results of operatio
In addition, changes in these laws, regulationgdomninistrative or judicial interpretations, maguée us to further change our business
practices or subject our existing business prasticdéegal challenges, which could have a matadakrse effect on our business, financial
condition and results of operations.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties.

The following is a summary of Coof's principal facilities as of October 31, 2011. 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.

Location

AMERICAS

United State:
California

New York
Connecticut

Texas

Puerto Ricc
Juana Dia:

Canade
Ontario

Brazil
Sao Paulc

EMEA

United Kingdom
Hampshire

Belgium
Liege

Germany
Berlin
Frankfurt

Italy
Milan

Spain
Madrid

South Africa
Johannesbur

France
Nice
ASIA PACIFIC
Japar
Australia
Other Pacific Rin

Approximate

Square Feet

Operations

94,80+

390,27
210,83

33,63(

333,12

10,96:

16,57¢

460,02

119,14¢

12,91¢
9,96/

29,15(

28,831

12,37¢

12,18

72,97
29,86:
30,201

Executive offices; CooperVision research & develeptrand CooperVision
administrative offices; CooperSurgical manufactyramd distributior

CooperVision manufacturing, marketing, distributenmd administrative office
CooperSurgical manufacturing, marketing, distribnfiresearch & development and
administrative office:

CooperSurgical manufacturit

CooperVision manufacturing and distributi

CooperVision marketin

CooperVision marketing and distributi

CooperVision manufacturing, marketing, distributioesearch & development and
administrative office:

CooperVision distributiol

CooperSurgical manufacturing and distribut
CooperVision marketing and distributi

CooperVision marketing and distributi
CooperVision marketing and distributi
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Item 3. Legal Proceedings.
Tax Matter

On April 1, 2011, the Internal Revenue Service {IiBSued a Notice of Deficiency to the Companydnrmection with its audit of the
Company’s income tax returns for the years 200520@6. The Notice asserts that the Company is sutgjeadditional taxes due to a proposed
adjustment under the anti-deferral provisions difgut F of the Internal Revenue Code. If sustaisadh taxes should be offset by the
Company’s existing federal net operating loss darwyards leaving a $1.2 million balance of propoteds owed. The Company intends to
defend its positions taken in its income tax resurigorously. However, if the IRS’s contentions weustained, the Compasyexisting federe
net operating loss carryforwards could be matgrigtuced, which could result in a material adveféect on the Company’s future net
income.

Patent Litigation

On April 28, 2011, Rembrandt Vision Technologied? Lfiled a lawsuit against CooperVision, Inc.lie United States District Court for t
Eastern District of Texas alleging that CooperMisiofringes U.S. Patent No. 5,712,327 entitled tSadis Permeable Contact Lens Having
Improved Clinical Performance,” which was issuedlanuary 28, 1998, to Sing-Hsiung Chang and Ef#i-Chang. The complaint alleged tl
CooperVision's infringing conduct includes, bunist limited to, making, using, selling or offeritgsell silicone hydrogel contact lenses. The
complaint sought an unspecified amount of damagekding treble damages, attorneys’ fees and @isan injunction preventing any
alleged infringement. On October 27, 2011, Remhrdimnissed its complaint in Texas and filed a ctaimp with the same allegations in the
Middle District of Florida. On December 2, 2011,dperVision and Rembrandt entered into a settlemgtite litigation. Pursuant to the
settlement agreement, CooperVision agreed to makegée lump-sum payment of $10.0 million to Rermulia and Rembrandt granted a
covenant not to sue under the ‘327 patent (andeeidomestic and foreign patents) to CooperVisiwhits suppliers, resellers, marketing
partners and certain related individuals and estifi he parties also exchanged releases relatihg wlaims asserted in the litigation. The case
will be dismissed with prejudice as part of theleatent.

Securities Litigation

On November 28, 2011, Harold Greenberg filed a laiws the United States District Court for the lwrn District of California, Case No.
C11-05697 PJH, against the following defendants:Gbmpany; Robert S. Weiss, its President, Chiethktive Officer and a director; Eugene
J. Midlock, its Senior Vice President and Chiefdfinial Officer; and Albert G. White, Ill, its Videresident of Investor Relations, Treasurer
and Chief Strategic Officer. Mr. Greenberg seekepresent a class of persons who purchased th@&ugra common stock between Marct
2011 and November 15, 2011.

The lawsuit alleges that the defendants violatedti®gs 10(b) and 20(a) of the Securities and Exghakct of 1934 by, among other things,
failing to disclose alleged problems at the Compamyanufacturing plants in Puerto Rico and the éthiKingdom, allegedly making material
misstatements with an intent to deceive investoreerning the recall of the Company’s Avaira Taiwl Avaira Sphere contact lenses and the
expected financial impact of the recalls, and @tthg making false projections of future financiesults. The lawsuit seeks unspecified
damages.
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The lawsuit has only recently been filed and there been no discovery or other proceedings indke.Accordingly, the Company is not in a

position to assess whether any loss or adverseteffethe Company’s financial condition is probatMeemote or to estimate the range of
potential loss, if any.

Item 4. Submission of Matters to a Vote of Security Holders
During the fiscal fourth quarter of 2011, the Compadid not submit any matters to a vote of the Canyps security holders.
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PART Il

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

Cooper’s common stock, par value $0.10 per shatteaded on the New York Stock Exchange underyhesl “COO.” In the table that
follows, we indicate the high and low selling psagf our common stock for each three-month perfa2Dd1 and 2010:

Quarterly Common Stock Price Range 2011 2010

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

January 3: $59.11 $48.9( $38.9¢ $28.1:2
April 30 $75.3¢ $57.1¢ $41.5¢ $34.8¢
July 31 $82.2¢ $71.42 $41.8¢ $34.2¢
October 31 $84.2( $62.71 $51.32 $39.0C

At November 30, 2011, there were 726 common stddiens of record.

Dividend Policy

Our current policy is to pay annual cash dividead®ur common stock of $0.06 per share, in two aamial payments of $0.03 per sh
each. In dollar terms, we paid cash for dividenidsbmut $2.8 million in fiscal 2011 and $2.7 mitiiin fiscal 2010. Dividends are paid when
and if declared at the discretion of our boardicdators from funds legally available for that posp. Our board of directors periodically
reviews our dividend policy and considers the Caomyfsearnings, financial condition, liquidity needsisiness plans and opportunities and
other factors in making and setting dividend palicy

Performance Graph

The following graph compares the cumulative totéim on the Compa’s common stock with the cumulative total returrhef Standard ¢
Poor’s Smallcap 600 Stock Index (which includesGoenpany) and the Standard & Poor’s Health Carggagent Index for the five-year
period ended October 31, 2011. The graph assuraethhvalue of the investment in the Company arehich index was $100 on October 31,
2006, and assumes that all dividends were reindeste
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Tha Cooper Companies, Inc., the S&F Smallcap 600 Index
and the S&F Health Care Equipment Index

5140

10406 10007 10/08 1008 10410 10411

—F&£+— The Cooper Companies, Inc. — & — S5&P Smallcap 600 = - £+ - - 53EP Health Care Equipment

* $100 invested on 10/31/06 in stock or index, inolgdeinvestment of dividends. Fiscal year endiragober 31
Copyright® 2011 S&P, a division of The McGreHill Companies Inc. All rights reserve

10/06 10/07 10/08 10/09 10/10 10111

The Cooper Companies, Inc. $100.0C $ 72.97 $28.6¢ $48.87 $ 86.2: $121.2(
S&P Smallcap 60 $ 100.0( $111.5¢ $75.3¢ $79.5¢ $100.4f  $111.0:
S&P Health Care Equipme $ 100.0( $110.2¢ $95.1( $90.8¢ $ 94.4¢ $100.7:
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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)

G

3,523,84.

3,523,84.

Weighted-Average

Exercise Price of

Outstanding Options

Warrants and Rights

___®
$ 47.1(
$ —
$ 47.1C

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

(Excluding Securities
Reflected in Column A)

©

2,655,85

2,655,85.

@ The amount of total securities to be issued unaen@ny equity plans shown in Column A includes 545 restricted stock uni
granted pursuant to the Company'’s equity plansséasvards allow for the distribution of sharesh®drant recipient upon the

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

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

payout.

@ Includes information with respect to the Second Adesl and Restated 2007 L-Term Incentive Plan for Employees of The Coc

Companies, Inc. (“2007 Plan”), which was approvgdtockholders on March 16, 2011, and providesHerissuance of up to 5,320,000

shares of common stock; and the Second Amende&estated 2006 Long Term Incentive Plan for Non-Exygéd Directors of The
Cooper Companies, Inc. (the “2006 Directors’ Plawfich was approved by stockholders on March D812and provides for the
issuance of up to 950,000 shares of common s

As of October 31, 2011, up to 2,300,285 sharewwofroon stock may be issued pursuant to the 2007ddr355,566 shares of common stock
may be issued pursuant to the 2006 Directors’ Atan.1996 Long Term Incentive Plan for Non-Emploip@ectors and the Second Amended
and Restated 2001 Long Term Incentive Plan of Tbep@r Companies, Inc., were originally approvedstockholders on March 21, 1996 and

March 28, 2001, respectively. Both plans have expby their terms, but up to 1,626,612 shares wingon stock may be issued pursuant to
awards that remain outstanding under these plans.
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Item 6. Selected Financial Data.
Five Year Financial Highlights

Years Ended October 31 20081 20071
(In thousands, except per share amounts) 2011 2010 2009 (As Adjusted) (As Adjusted)
Consolidated Operations
Net sales $1,330,83! $1,158,51 $1,080,42, $1,047,37! $  945,24(
Gross profil $ 804,80:¢ $ 676,72 $ 596,49 $ 610,03( $ 519,53:
Income (loss) before income tax $ 192,76« $ 124,42t $ 114,82¢ $ 73,96 $ (2,549
Provision for income taxe 17,334 11,621 14,28( 10,00¢ 10,82¢
Net income (loss $ 175,43( $ 112,80: $ 100,54¢ $ 63,95¢ $ (13,369
Diluted earnings (loss) per she $ 3.6 $ 2.4% $ 2.21 $ 1.42 $ (0.30)
Number of shares used to compute diluted earniag

share 48,30¢ 46,50¢ 45,47¢ 45,11° 44,701
Dividends paid per sha $ 0.0€ $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.0€
Consolidated Financial Position
Current asset $ 540,34 $ 491,34( $ 503,87¢ $ 526,03: $ 519,76
Property, plant and equipment, | 609,20! 593,88 602,56¢ 602,65¢ 604,53(
Goodwill 1,276,56' 1,261,97 1,257,02! 1,251,69! 1,289,58.
Other intangible assets, r 128,34: 114,17 114,70( 130,58 145,83¢
Other asset 70,05¢ 63,63¢ 73,73: 76,64+ 38,70(

$2,624,51. $2,525,01 $2,551,90 $2,587,61 $2,598,41

Shor-term debt $ 52,97¢ $ 19,15¢ $ 9,84 $ 43,01 $ 46,51
Other current liabilitie: 214,22 180,36: 165,57( 212,39: 240,69:
Long-term debi 327,45 591,97 771,63( 861,78: 830,11¢
Other liabilities 92,37! 66,74: 64,52: 53,35: 20,08¢
Total liabilities 687,03( 858,24. 1,011,56! 1,170,541 1,137,40
Stockholder’ equity 1,937,48! 1,666,77! 1,540,34. 1,417,071 1,461,00

$2,624,51 $2,525,01 $2,551,90 $2,587,61 $2,598,41.

@ On November 1, 2009, the Company adopted and petetisely applied Financial Accounting StandardsoAccounting Standards
Codification 470-20Debt With Conversion and Other Optio@sSC 470-20), in connection with the Company’s $01fillion 2.625%
Convertible Senior Debentures that were repurchasellily 1, 2008. The retrospective applicatioASC 470-20 resulted in a $1.5
million decrease in net income for the year endetber 31, 2008 and a $2.2 million increase inngieloss for the year ended
October 31, 2007. With the adoption of ASC 470+tB6ére was no adjustment to the Company’s finampmaltion at October 31, 2008; at
October 31, 2007 the Compansyfinancial position was adjusted to increase t$akts by $2.2 million, total liabilities by $0ridllion and
stockholder equity by $1.5 million
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

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

RESULTS OF OPERATIONS

We discuss below the results of our operationdi$oal 2011 compared with fiscal 2010 and the rtssofl our operations for fiscal 2010
compared with fiscal 2009. 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 womeealthcare markets. However, events
affecting the economy as a whole, including theeutainty and instability of global markets drivepndmployment, housing and credit
concerns, the European debt crisis and the recemigrade of long-term U.S. sovereign debt contiouepresent a risk to our forecasted
performance for fiscal year 2012 and beyond.

We compete in the worldwide contact lens markeh wiir spherical, toric and multifocal contact lenséfered in a variety of materials
including using phosphorylcholine (PC) Technoldgynd ailicone hydrogel Aquaformtechnology. We believe that there will be lower teat
lens wearer dropout rates as technology improvdsahances the wearing experience through a cotigynaf improved designs and
materials and the growth of preferred modalitieshsas single-use and monthly wearing options. Cdép®n is focused on greater worldwide
market penetration as we roll out new products@ndinue to expand our presence in existing andginge markets.

Sales of contact lenses utilizing silicone hydrageterials, a major product material in the indydtave grown significantly. In the past three
years, CooperVision launched monthly silicone hgetespherical, toric and multifocal lens produatsier our Biofinity® brand and two-week
silicone hydrogel spherical and toric lens produetder our Avaira brand. In fiscal 2011, we laurttbar Biofinity spherical silicone hydrogel
lens in Japan and our Biofinity multifocal lenslogdly. While we believe that we have high qualiticene hydrogel contact lens products, our
future growth may be limited by our late entry itie silicone hydrogel segment of the market. Kkangple, competitive silicone hydrogel
single-use and multifocal lens products are gainiregket share and represent a risk to our busiésiave not yet marketed a silicone
hydrogel single-use product. Our ability to compmiecessfully with a full range of silicone hydrbgeoducts is an important factor to
achieving our projected future levels of sales dhoand profitability.

In August 2011, CooperVision initiated a recalllonited lots of Avaira Toric contact lenses. In Nomber 2011, this recall was expanded to
cover limited lots of Avaira Sphere contact lenSg® recall was initiated because of the level idsadue (silicone oil) on certain lenses. The
residue may cause hazy vision, severe eye pain eya&injury. The manufacturing issue has beentifiksshand process changes have been
implemented. These process changes are subjentieawby the United States Food and Drug Adminiitra Avaira Toric and Avaira Sphere
lenses that are subject to the

40



Table of Contents

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

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

recall represent less than 2% of the Company’sifi2g811 net sales. Avaira Sphere lenses remaihemarket, while Avaira Toric lenses are
awaiting FDA authorization to return to the mark#tis recall is limited solely to specific lots Afraira Toric and Avaira Sphere contact lenses
and no other CooperVision products are involvethis recall.

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

The medical device segment of the wonsdmealthcare market is highly fragmented. CoopeiSakhas steadily grown its market presence
distribution system by developing products and &@ty products and companies that complement is$n@ss model. In fiscal 2011,
CooperSurgical acquired Apple Medical, gainingpitsducts including the OB/Mobiws Elastic Retraaised in cesarean sections, the Fischer
Cone Biopsy Excisot* used for cervical biopsies tiiedApple-Hunt Secondary Trocdr used in laparogcepigical procedures.
CooperSurgical also acquired Summit Doppler Systémas, gaining its hand-held obstetrical and véacultrasound doppler systems used for
peripheral vascular testing and fetal monitoringlaations. We intend to continue to invest in Cexgurgical’s business through acquisitions
of companies and product lines.

In the fiscal first quarter of 2011, we refinanaad syndicated Senior Unsecured Revolving Line ifd@ due to mature on January 31, 2012,
with a new Credit Agreement that provides for atinutrency revolving credit facility in an aggregairincipal amount of $750.0 million and
an amortizing term loan facility in an aggregat@gipal amount of $250.0 million, each of which, tov@ on January 12, 2016. On February
2011, we redeemed all $339.0 million aggregatecjal amount outstanding of our Senior Notes, icoadance with the terms of the
Indenture, from borrowings under the new Credité&gnent, including $250.0 million from the term Idanility. At October 31, 2011, we had
$650.7 million available under the Credit Agreemé&Wie believe that our cash and cash equivalengs, ftaw from operating activities and
borrowing capacity under existing credit facilitidl fund operations both in the next 12 monthd @amthe longer term as well as current and
long-term cash requirements for capital expendstuaequisitions and cash dividends.

2011 Compared with 2010

Highlights: 2011 vs. 201(

« Net sales up 15% to $1.3 billion from $1.2 billionfiscal year 201C
* Gross margin 60% of net sales up from 58%.

»  Operating income up 20% to $227.6 million from $BBMillion.

* Interest expense down 53% to $17.3 million from.$38illion.

e Diluted earnings per share up 49% to $3.63 froM&:

» Operating cash flow $336.3 million up 26% from $2Z6million.
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Pre-tax results include in the current year a xesef $20.4 million related to the limited recallAvaira contact lenses, costs of $16.5 million
related to the redemption of our Senior Notes,@®&nillion charge related to the settlement otlims in a patent infringement lawsuit and
restructuring costs of $1.9 million related to @eoperVision manufacturing restructuring plan tlvas completed in fiscal 2011. In the prior

year, pr-tax results included settlement charges of $27l@mrelated to the securities class action &tign and the derivative litigation and

$16.1 million related to the CooperVision manufaicty restructuring plan.

Selected Statistical Information — Percentage of Né&ales and Growth

Years Ended October 31, 2011 % Change 2010 % Change 2009
Net sales 10C% 15% 10C% 7% 10C%
Cost of sale! 40% 9% 42% — 45%
Gross profil 60% 19% 58% 13% 55%
Selling, general and administrative expe 38% 18% 37% 11% 36%
Research and development expe 3% 24% 3% 6% 3%
Amortization of intangible: 2% 14% 2% 1% 2%
Operating incomi 17% 20% 16% 27% 14%
Net Sales

Cooper’s two business units, CooperVision and Cospegical, generate all of its sales.

» CooperVision produces a broad range of monthly-week and sing-use contact lenses, featuring advanced materidlgatics.
CooperVision brings a commitment to solving thegioest vision challenges such as astigmatism, pogéhynd ocular dryness; with a
broad collection of spherical, toric and multifocahtact lense:

» CooperSurgical develops, manufactures and marketscal devices and procedure solutions to impraadthcare delivery to wome
regardless of thclinical setting.

Net Sales Growth by Business Unit
Our consolidated net sales grew by $172.3 milliofiscal 2011 and $78.1 million in 201

($ in millions) 2011 vs. 201 % Change 2010 vs. 200 % Change

CooperVision $ 150.¢ 16% $ 61.C 7%

CooperSurgica 21.7 12% 17.1 10%
$ 172: 15% $ 78.1 7%
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CooperVision Net Sales
The contact lens market has two major product caiesf
» Spherical lenses including lenses that correct-regat farsightedness uncomplicated by more comyaial defects.

» Toric and multifocal lenses including lenses timgddition to correcting ne- and farsightedness, address more complex visuetts
such as astigmatism and presbyopia by adding ¢yioperties 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, often defined as
modalities, with the primary modalities being smgise, twoweek and monthly. CooperVision offers sphericabhasical, toric, multifocal an
toric multifocal lens products in most modalities.

The contact lens market consists primarily of désgiide and frequently replaced lenses. Disposabseteare designed for either daily, two-
week or monthly replacement; frequently replacedés are designed for replacement after one te thomths. Significantly, the market for
spherical lenses is growing with value-added sphélenses to alleviate dry eye symptoms as wdbrases with aspherical optical properties
or higher oxygen permeable lenses such as silihgdmgels.

CooperVision’s Proclea& brand aspheric, toric andtifocal contact lenses, manufactured using petpriy phosphorylcholine (PC)
Technology, help enhance tissue/device compatitalid offer improved lens comfort.

CooperVision’s Biofinity brand silicone hydrogelrsgical, toric and multifocal contact lenses andhifa brand spherical and toric products are
manufactured using proprietary Aquaform technoltigincrease oxygen transmissibility for longer wédle believe that it is important to
develop a full range of multifocal and singlse silicone hydrogel products due to increasesspre from silicone hydrogel products offerec
our major competitors.

Net sales growth includes increases in si-use spheres up 18% and total spheres up 12%. fbatalenses grew 16%, including 26% growth
of single-use toric lenses, and multifocal lensesvgd%. Silicone hydrogel products grew 49% worldisviProclear products increased 10%
driven by growth of single-use lenses. Older cotieerl lens products and cosmetic lenses declidéd and 17%, respectively.

CooperVision competes in the worldwide soft contans market and services three primary regioresAilnericas, EMEA (Europe, Middle
East and Africa) and Asia Pacific.
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CooperVision Net Sales by Region

($ in millions) 2011 2010 Growth
Americas $ 469.7 $432.¢ 9%
EMEA 398.F 351.¢ 13%
Asia Pacific 252.¢ 185.¢ 36%
$1,121.; $970.5 16%

CooperVision’s worldwide net sales grew 16% in pleeiod-to-period comparison. Americas net salesv@%, primarily due to market gains
of CooperVision’s silicone hydrogel contact lenaesd single-use lenses. In our fiscal first quarfe2010, we recorded $10.1 million of
reductions to Americas net sales due to out-ofepleaidjustments to increase accruals for rebatésvér@ under-accrued in fiscal 2009. EMEA
net sales grew 13% driven by increases in salegiodne hydrogel lenses and single-use lensessales to the Asia Pacific region grew 36%,
primarily due to sales growth of single-use spladramd toric products and silicone hydrogel lentfesse results include sales of $31.3 million
related to product lines acquired on December 10Zbm Asahikasei Aime Co., Ltd.

CooperVision's net sales growth is driven primalilyincreases in the volume of lenses sold anddhiction of new products, primarily
silicone hydrogel lenses, along with acquisitiond ¢he favorable effect of foreign currency exclearate fluctuations. While unit growth and
product mix have influenced CooperVision’s salesngh, average realized prices by product have raderally influenced sales growth.
CooperSurgical Net Sales

CooperSurgical’s fiscal 2011 net sales increaséd ft@m fiscal 2010 to $209.7 million with net salg®wth excluding acquisitions of 8%.
Sales of products used in surgical procedures g% and represented 37% of CooperSurgical’s fi28al net sales compared to 33% in the
prior fiscal year. CooperSurgical sales are prilpaomprised of women'’s healthcare products usegymecologists and obstetricians in both
office and surgical procedures. The balance caneistales of medical devices outside of womenatheare which CooperSurgical does not
actively market. Unit growth and product mix alomigh increased average realized prices on dispegaiolducts influenced organic sales
growth.

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 55%.

» Operating income up 27% to $189.9 million from $P4Million.

* Interest expense down 17% to $36.7 million from.$44illion.
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e Diluted earnings per share up 10% to $2.43 fror@ :
* Operating cash flow $267.7 million up 20% from $22@hillion.

Selected Statistical Information — Percentage of Né&ales and Growth

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

Net sales 10(% 7% 10C% 3% 10C%
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%

Net Sales Growth by Business Unit
Our consolidated net sales grew by $78.1 milliofisoal 2010 and $33.1 million in 200

($ in millions) 2010 vs. 200 % Change 2009 vs. 200 % Change

CooperVision $ 61.C 7% $ 30.5 3%

CooperSurgica 17.1 1C% 2.€ 2%
$ 78.1 % $ 33.1 3%

CooperVision Net Sales

Net sales growth includes increases in si-use spheres up 12% and total spheres up 9%. Botldénses grew 13%, including 24% growtl
single-use toric lenses, and multifocal lenses di®v 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.

CooperVision 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%

CooperVision’s worldwide net sales grew 7% in tleeigd-to-period comparison. Americas net sales gr@%, primarily due to market gains
of CooperVision’s silicone hydrogel spherical andd
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lenses and single-use lenses. In our fiscal firsttgr of 2010, we recorded $10.1 million of reduts to Americas net sales due to out-of-
period adjustments to increase accruals for relth&égsvere under-accrued in fiscal 2009. EMEA ré¢s grew 2% in the period driven by
increases in sales of silicone hydrogel lensessargle-use lenses. Net sales to the Asia Pacifionegrew 8%, primarily due to sales growth
of single-use spherical and toric products andailé hydrogel lenses.

CooperVision’s net sales growth is driven primatitlyough increases in the volume of lenses soldimnolduction of new products, primarily
silicone hydrogel lenses. While unit growth andduret mix have influenced CooperVision's sales glgwtverage realized prices by product
have not materially influenced sales growth.

CooperSurgical Net Sales

CooperSurgical’s fiscal 2010 net sales increaséd ftdm fiscal 2009 to $188.0 million with net salg®wth excluding acquisitions of 6%.
Sales of products used in surgical procedures 8% and represented 33% of CooperSurgical’s fi28a0 net sales compared to 31% in
fiscal 2009. CooperSurgical sales are primarily pased of womers healthcare products used by gynecologists aneétobgns in both offic
and surgical procedures. The balance consistded sdmedical devices outside of womehealthcare which CooperSurgical does not act
market. Unit growth and product mix along with ieased average realized prices on disposable pmoufficienced organic sales growth.

2011 Compared to 2010 and 2010 Compared to 2009
Cost of Sales/Gross Profi

Gross Profit Percentage of Net Sales 2011 201c¢ 200¢

CooperVision 60% 57% 54%
CooperSurgica 65% 64% 60%
Consolidatec 60% 58% 55%

The increases in CooperVision’s gross margin agelg attributable to improvements in manufacturéficiencies and product mix, primarily
the shift to higher margin silicone hydrogel protucooperVision’s gross margin in the current ygas negatively impacted by the $20.2
million reserve for inventory and return provisiaes$ated to the recall of certain lots of Avairatarct lenses discussed above. Gross margin
also reflects efficiencies associated with the 2008perVision Manufacturing restructuring plan. Sasssociated with the plan, recorded as
cost of sales, were $1.9 million for fiscal 20116% million for fiscal 2010 and $5.0 million fais€al 2009. As discussed below, these cosil
primarily severance charges and accelerated degiti and we do not expect to incur similar costated to this manufacturing restructuring
plan in future periods. Gross margin for fiscal @@&flects the increase in accruals for rebatesudized above. Gross margin in fiscal 2009
included costs associated with fixed asset write; aluch costs were not significant in fiscal 2@t 2010.

The increase in CooperSurgical’s gross marginifmaf 2011 is largely attributable to manufacturafficiency improvements and product mix
including higher margins on products used in suaigic
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procedures that represented 37% of net salescal 2911 compared to 33% in fiscal 2010 and 31%saal 2009. CooperSurgical’s gross
margin in fiscal 2010 includes the recognition afree-time $1.5 million favorable settlement resadva vendor dispute.

Selling, General and Administrative Expense (SGA)

% Net % Net % Net

($ in millions) 2011 Sales 2010 Sales 2009 Sales
CooperVision $410.2 37%  $343.( 35%  $309.¢ 34%
CooperSurgica 70.€ 34% 61.€ 33% 53.7 31%

Headquarter 32.5 — 28.F — 28.C —
$513.1 38% $433.1 37% $391.¢ 36%

Consolidated SGA increased 18% in fiscal 2011 dlir¥d in fiscal 2010.

The 20% increase in CooperVision’s SGA in fiscal 2tn absolute dollars as well as the increasepese@entage of net sales are primarily due
to our increased investment in sales and markédimgach new customers and to promote our siliékeogel products as well as the patent
infringement settlement discussed below.

The 15% increase in CooperSurgical’s SGA in figHl1 in absolute dollars as well as the increase@scentage of sales are primarily due to
increased selling and marketing costs to suppghdrisales and anticipated further growth along Veigal expenses related to business
acquisitions during the period.

Corporate headquarters’ SGA increased 14% in fd@al primarily due to increased legal costs amdeshased compensation expense
partially offset by reduced consulting fees.

Research and Development Expense

% Net % Net % Net

($ in millions) 2011 Sales 2010 Sales 2009 Sales
CooperVision $37.C 3% $29.¢ 3% $28.¢ 3%
CooperSurgica 6.6 3% 54 3% 4.4 3%
$43.€ 3% $35.2 3% $33.2 3%

CooperVision research and development expenseasede?4% in fiscal 2011 as compared to fiscal 20iBarily due to investments in new
technologies, clinical trials and increased headtadDooperVision's research and development aitivinclude programs to develop
disposable silicone hydrogel products and produaeslutilizing PC Technology. In fiscal 2009, Conyision recorded a $3.0 million in-
process research and development charge relatkd &xquisition of certain distribution rights.
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CooperSurgical research and development expenssased 23% in fiscal 2011 as compared to fiscad 2ptimarily due to investments in the
design of the next generation product line of uernanipulators. Other research and developmeinitest include the upgrade and expansion
of CooperSurgical’s portfolio of assisted reprodetechnology products as well as products withingeneral obstetrics and gynecology
offerings.

Restructuring Costs
2009 CooperVision Manufacturing Restructuring Plan

In the fiscal third quarter of 2009, CooperVisimitinted a restructuring plan to relocate contanslmanufacturing from Norfolk, Virginia, ai
transfer part of its contact lens manufacturingrfradelaide, Australia, to existing manufacturingations in Juana Diaz, Puerto Rico, and
Hamble, UK (2009 CooperVision Manufacturing restaming plan). This plan is intended to better m8liCooperVision’s manufacturing
efficiencies and reduce its manufacturing expetfsesigh a reduction in workforce of approximate804&mployees.

CooperVision completed restructuring activitiestitelaide in our fiscal third quarter of 2010 andNiarfolk in our fiscal first quarter of 2011.

The total restructuring costs under this plan vegrgroximately $23.1 million, with $15.4 million a&sated with assets, including accelerated
depreciation and facility lease and contract teatdamn costs, and $7.7 million associated with erpgéobenefit costs, including severance
payments, termination benefit costs, retention Bgrayouts and other similar costs. These costs repoeted as cost of sales or restructuring
costs in our Consolidated Statements of Income.

In fiscal 2011, $1.9 million, including $0.8 millicof employee benefit costs and $1.1 million ofts@ssociated with assets, primarily non-
cash, were reported in cost of sales. In fiscaD2$16.1 million, including $3.3 million of emplogéenefit costs and $12.8 million of costs
associated with assets, primarily non-cash, wegerted as $16.0 million in cost of sales and $0illian in restructuring costs. In fiscal 2009,
$5.1 million including $3.6 million of employee bedfit costs and $1.5 million of non-cash costs aissed with assets were reported as

$5.0 million in cost of sales and $0.1 million #structuring costs.

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

Amortization of Intangibles

Amortization of intangibles was $20.5 million irs¢ial 2011, $18.1 million in fiscal 2010 and $17 idiam in fiscal 2009. Amortization expen
in fiscal 2009 includes a $1.5 million charge faCaoperSurgical license that no longer had value.
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Operating income grew $77.7 million, or 52%, betwéiscal 2009 and fiscal 2011, increasing $37.7iomlor 20% in fiscal 2011 from fisci
2010 and $40.0 million or 27% in fiscal 2010 froischl 2009.

% Net % Net % Net
($ in millions) 2011 Sales 2010 Sales 2009 Sales
CooperVision $207.5 19% $171.% 18% $138.% 15%
CooperSurgica 52.4 25% 47.1 25% 39.¢ 23%
Headquarter (32.9 — (28.9) — (28.9 —
$227.€ 17% $189.¢ 16% $149.¢ 14%
Percent growtl 20% 27% 18%

The increase in consolidated operating incomesicafi2011 both in absolute dollars and as a peagenidf net sales was primarily due to the
increase in gross profit of 19%, partially offsgtibcreases in operating expenses of 19%, the Avarall discussed above and the settlement
with Rembrandt discussed below.

Interest Expense

Interest expense decreased 53% to $17.3 milli@dirl constituting 1% of net sales in fiscal 201t@®pared to 3% of net sales in the fis
2010. The fiscal 2011 decrease reflects lower ésterates primarily as a result of the redemptioouo Senior Notes in February 2011 and
lower average debt in the current period. Inteeepense decreased 17% to $36.7 million in fiscAD28hd decreased 17% to $44.1 million in
2009. The fiscal 2010 and 2009 decreases prim@flgct reduced long-term borrowings used for egikpenditures and lower interest rates.
We had $339.7 million in loans on our Credit Agresinat October 31, 2011, compared to $591.8 mikib®ctober 31, 2010.

Extinguishment of Debt

In February 2011, we redeemed all $339.0 milliogragate principal amount outstanding of our SeNiotes issued on January 31, 2007
accordance with the Indenture, the redemption gacéhe Notes was 103.563% of their principal amtquius accrued and unpaid interest to
February 15, 2011, the redemption date. In ourfisecond quarter of 2011, we recorded a $16.5omilbss on the repurchase that includes
the write-off of approximately $4.4 million of unamized costs and the redemption premium of $14lllomrelated to the Senior Notes in our
Consolidated Statement of Income. The Company thaicdggregate purchase price from borrowings uitsleew Credit Agreement, includil
$250.0 million from the term loan facility.

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 thaiBeNotes and recorded the $1.8 million gain anrpurchase in other income in our
Consolidated Statement of Income.
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Settlements

On December 2, 2011, CooperVision and Rembrando¥iSechnologies, L.P. entered into a settlemergegent whereby CooperVisii
agreed to make a lump sum payment of $10.0 mithtoRembrandt, and Rembrandt granted a covenarib rsoie regarding patent infringement
claims. The Company recorded a charge for theegettht in our fiscal fourth quarter of 2011.

The Company and several of its directors and affited been named in a consolidated securities ald®n lawsuit, the nature and status of
which is described in Note 12. Commitments and @gencies. The Company announced on May 4, 2040jttheached an agreement in
principle and recorded a charge in our fiscal sdapumarter of 2010 to settle the consolidated casen lawsuit for $27.0 million, which we
funded into escrow in our fiscal fourth quarte26fL0. The Court granted final approval of the psgubsettlement on December 13, 2010.

The Company also was a nhominal defendant in shitehderivative litigation against several currant former officers and directors of the
Company. The Company reached a settlement agreempay attorney’s fees of counsel to the plaitgtiiifi the amount of $750 thousand. The
Company recorded a charge for the settlement amountr fiscal fourth quarter of 2010.

Other (Loss) Income, Net

Years Ended October 31,

(In millions) 2011 2010 2009
Foreign exchange (loss) gain $(1.0) $(1.2) $7.C
Other, ne 0.C 0.1 0.3

£
~
(98]

51O 80D

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.

Provision for Income Taxes

We recorded income tax expense of $17.3 milliofisical 2011 compared to $11.6 million in fiscal BOCooper’s effective tax rate (ETR)
(provision for income taxes divided by pretax in&rfor both fiscal 2011 and 2010 was about 9%.

The ETR is below the United States statutory rata majority of our income is earned in foreigrigdictions with lower tax rates reflecting
shift in the geographic mix of income during recpatiods with income earned in foreign jurisdicBancreasing as compared to income ea

in the United States. As a result, the ratio of dstic income to worldwide income primarily withiro@erVision has decreased over recent
fiscal periods. A reduction in the ratio of domesticome to worldwide income effectively lowers theerall tax rate due to the fact that the tax
rates in the majority of foreign jurisdictions wbedhe Company operates are significantly lower tharstatutory rate in the United States. The
completion of the Company’s restructuring planltse a CooperVision manufacturing facility, locatedNorfolk, Virginia, with the
manufacturing demand subsequently
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absorbed by our plants in the United Kingdom andrieuRico contributed to this change in the geoliamix of income. As a result of this
restructuring, substantially all of CooperVisiog@ntact lens products are manufactured outsidieeobtiited States.

Additionally, in fiscal 2011, the Company recorde816.5 million domestic loss on the repurchasesddenior Notes that included the write
off of about $4.4 million of unamortized costs @hd redemption premium of $12.1 million. This imfEtthe Company’s tax provision and
further reduced the overall effective tax rate.

Share-Based Compensation Plans

The Company grants various st-based compensation awards, including stock optmer$ormance shares, restricted stock and resirtter|
units. The share-based compensation and relatechantax benefit recognized in the consolidatedniine statements in fiscal 2011 was $14.7
million and $4.4 million, respectively, compared®b0.2 million and $3.2 million, respectively, isdal 2010. As of October 31, 2011, there
was $32.4 million of total unrecognized share-bas@dpensation cost related to non-vested award®:riflion for stock options; $19.0

million for restricted stock units; and $6.2 miltidor performance shares. The unrecognized compiensa expected to be recognized over
weighted average remaining vesting periods of 2atyfor nonvested stock options, 2.9 years fdrice=d stock units and 1.8 years for
performance shares. Cash received from optionsieeer under all share-based compensation arrangefioeriscal 2011, 2010 and 2009 was
$82.0 million, $11.1 million and $1.1 million, resgtively.

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 increasedr®yyear, the fair value of an individual optionrged in fiscal 2011 would have increased by
approximately $1.50. To determine the stock prigladity, management considers implied volatilitpm publicly-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 2011 would have increasgtebs than $1.

The Company estimates stock option forfeitures dasehistorical data for each employee grouping, agjusts the rate to expected forfeitures
periodically. The adjustment of the forfeiture ratdl result in a cumulative catcbhp adjustment in the period the forfeiture estimstehanged
These adjustments totaled $1.9 million, $1.2 millamd $2.9 million in fiscal years 2011, 2010 af@2 respectively.

The Company grants performance units that prowsdéhie issuance of common stock to certain exeewfficers if the Company achieves
specified long-term performance goals over a tlyes-period. The Company estimates the fair vafieaoh award on the date of grant based
on the current
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market price of our common stock. The total amaimompensation expense recognized reflects ofialimissumptions of the achievement of
the performance goals and the estimated forferatess. The Company reviews our assessment of tieability of the achievement of the
performance goals each fiscal quarter. If achieverokthe goals are not met or it is determined #thievement of the goals is not probable,
previously recognized compensation expense is @tjygospectively to reflect the expected achievenéwe determine that achievement of
the goals will exceed the original assessment tiatdi compensation expense is recognized prosdygti

CAPITAL RESOURCES AND LIQUIDITY
2011 Highlights
» Operating cash flow $336.3 million, compared to &Zémillion in fiscal 2010

» Expenditures for purchases of property, plant andmment $103.7 million, compared to $73.8 milliarfiscal 2010.
» Total debt decreased to $380.4 million at the difisoal 2011 from $611.1 million at the end ofcféd 2010.
» Cash payments for acquisitions totaled $58.0 mmillis. $32.8 million in fiscal 201!

Comparative Statistics

Years Ended October 31

($ in millions) 2011 2010
Cash and cash equivalel $ 52 $ 36
Total asset $2,624.t $2,525.(
Working capital $ 273.1 $ 291.¢
Total debi $ 380.c $ 611.1
Stockholder’ equity $1,937.! $1,666.¢
Ratio of debt to equit 0.20:1 0.37:1
Debt as a percentage of total capitaliza 16% 27%

Working Capital

The decrease in working capital at the end of fi26d1 from the end of fiscal 2010 was primarilyedo increases in accounts payable, o
accrued liabilities, including the charge relatedite Rembrandt settlement, and short-term dehidimg the portion of the term loan which
became current during the fiscal year. This deerewss partially offset by increases in trade actotereivable, inventory and a decrease in
accrued interest payable. The decrease in acontex@st payable was due to lower interest ratesguify as a result of the redemption of our
Senior Notes in February 2011, lower average outiitgy debt and the timing of interest payments.

The increases in trade accounts receivable andiomewere primarily due to the growth in sales éamg@roduction to support new product
launches. At October 31, 2011, Coopdriventory months on hand (MOH) were 5.9, exclgdhre reserves for inventory related to the remk
certain lots of
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Avaira contact lenses, representing an increase &d at October 31, 2010. Including the resereedfventory MOH were 5.5 at October 31,
2011. Our days sales outstanding (DSO) decreasef days in fiscal 2011 from 57 days in the priecdl year. Based on our experience and
knowledge of our customers and our analysis ofritaméed products and product levels, we believe dlia reported accounts receivable and
inventories are recoverable.

The Company has reviewed its needs in the UnitatkStfor possible repatriation of undistributecheays or cash of its foreign subsidiaries.
The Company presently intends to continue to imiefly invest all earnings and cash outside ofilnéed States of all foreign subsidiaries to
fund foreign investments or meet foreign workingita and property, plant and equipment requiresient

Operating Cash Flow

Cash flow provided by operating activities contidue fiscal 2011 as Cooper’s major source of ligiyidncreasing to $336.3 million from
$267.7 million in fiscal 2010 and $223.1 millionfiscal 2009. The $68.6 million increase in casinflprovided by operations from fiscal 2010
to fiscal 2011 is primarily due to the increase@t income of $62.6 million. Fiscal 2011 resultslinie $175.4 million of net income, $114.8
million of non-cash items primarily related to degiation, amortization, share-based compensatidrcammency translation and $16.5 million
for the loss on extinguishment of debt. Resulte alslude $29.6 million from the net changes iretssind liabilities.

For fiscal 2011, our primary source of cash flowsviided by operating activities was cash collecifmnom our customers for purchase of our
products totaling $1.3 billion. Our uses of casiwf provided by operating activities included $93®illion used primarily for personnel and
material costs and cash payments of $25.6 millich$12.2 million for interest and income tax, regpely.

For fiscal 2010, our primary source of cash flowsvided by operating activities was cash collecifnom our customers for purchase of our
products totaling $1.1 billion. Our primary usescagh flows from operating activities included $&18illion used for personnel and material
costs and cash payments of $36.7 million and $8l®&mfor interest and income tax, respectively.

Investing Cash Flow

Cash used in investing activities of $161.7 millinrfiscal 2011 was for capital expenditures of $¥0million, primarily to improve
manufacturing efficiency, and payments of $58.0iamlrelated to acquisitions.

Cash used in investing activities of $106.6 millinrfiscal 2010 was for capital expenditures of 87®illion primarily to improve
manufacturing capacity and payments of $32.8 mmilhelated to acquisitions.

Financing Cash Flow

The changes in cash flows from financing activipesnarily relate to borrowings and payments oftdebwell as proceeds from share-based
compensation award exercises and dividend paym@agh
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used in financing activities of $172.9 million iisdal 2011 was driven by net repayments of del$2df.8 million, including the redemption of
all outstanding Senior Notes and the related redempremium, acquisition costs related to the @radreement of $9.6 million, a $2.6
million payment for contingent consideration andidiends paid on our common stock of $2.8 milliofiset by proceeds of $82.0 million from
the exercise of share-based compensation awards2a@anillion for the excess tax benefit from shbhased compensation arrangements.

Cash used in financing activities of $161.6 milliarfiscal 2010 was driven by net repayments ofkberm debt of $182.5 million, including
the capital lease, and dividends paid on our comstack of $2.7 million, offset by proceeds from ghtlerm debt of $12.1 million and $11.5
million from the exercise of share-based compeasativards and related tax benefit.

At October 31, 2011, we had $650.7 million avakabhder the Credit Agreement, and we are in com@diavith the covenants including the
Interest Coverage Ratio and Total Leverage RatRiat2 to 1.00 versus the requirement to be at 866 to 1.00 and 1.03 to 1.00 versus the
requirement to remain below 3.75 to 1.00, respebtivAs defined in the Credit Agreement, the Ins¢i@overage Ratio is the ratio of
Consolidated Proforma EBITDA to Consolidated Ing¢fexpense and the Total Leverage Ratio is the cdtConsolidated Funded
Indebtedness to Consolidated Proforma EBITDA.

Risk Management

We operate multiple foreign subsidiaries that maatufre and market our products worldwide. As altesur earnings, cash flow and financial
position are exposed to foreign currency risk frfioneign currency denominated receivables and pagabhles transactions, capital
expenditures and net investment in certain foreigerations. We are exposed to risks caused by esandoreign exchange, primarily to the
British pound, euro, Japanese yen, Swedish kronsiralian dollar and Canadian dollar. Our policyoisninimize, to the extent reasonable and
practical, transaction, remeasurement and specafiedomic exposures with derivatives instrument$hogh we may enter into foreign
exchange agreements with financial institutionsettuce our nonfunctional currency exposure, thesigihg transactions do not eliminate that
risk entirely. We are also exposed to risks assedieith changes in interest rates, as the inteatston our Credit Agreement may vary with
the London Interbank Offered Rate (LIBOR). We hdeereased this interest rate risk by hedging afgignt portion of variable rate debt
effectively converting it to fixed rate debt forrying periods through December 2014. For additialehil, see Item 1A. Risk Factors and Note
1 and Note 10 to the consolidated financial stateme

In the fiscal first quarter of 2011, we refinanaad syndicated Senior Unsecured Revolving Line ifd@ due to mature on January 31, 2012,
with a new Credit Agreement that provides for atmutrency revolving credit facility in an aggregairincipal amount of $750.0 million and
an amortizing term loan facility with an originaiipcipal amount of $250.0 million, each of whichature on January 12, 2016. On

February 15, 2011, we redeemed all $339.0 millggragate principal amount outstanding of our SeNimtes, in accordance with the terms of
the Indenture, from borrowings under the new CrAditeement, including $250.0 million from the telman facility.
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OFF BALANCE SHEET ARRANGEMENTS
None.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS
As of October 31, 2011, we had the following coctiwal obligations and commercial commitments:

Payments Due by Period 2013 2015 2017
(In_millions) Total 2012 & 2014 & 2016 & Beyond
Contractual obligation:

Long-term debi $339.¢ $12.5 $34.4 $292.¢ $ 0.2
Interest payment 28.C 7.9 14.4 5.7 —
Operating lease 156.¢ 31.€ 34.¢ 35.2 54.%
Patent litigation settleme 10.C 10.C — — —
Consideration for marketing righ 7.7 1.3 6.4 — —
Total contractual obligatior 542.( 63.3 90.C 333.¢ 54.¢
Commercial commitment:

Stanc-by letters of credi 2.8 2.8 — — —
Total $544.¢ $66.1 $90.C $333.¢ $ 54.¢

The expected future benefit payments for pensiangpthrough 2021 are disclosed in Note 9. Empl®eresfits.

We are unable to reliably estimate the timing afifa payments related to uncertain tax positidmsietfore, such amounts of our long-term
income taxes payable have been excluded from the #¢doove. However, other long-term liabilitie;lirded in our consolidated balance sheet,
included these uncertain tax positions. For ada#ianformation, please see Note 5. Income Taxes.

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

New Accounting Pronouncements

On November 1, 2010, the Company adopted portibttsecAccounting Standards Update (ASU) 2016-&r Value Measurements and
Disclosures: Improving Disclosures about Fair VaMeasurementawhich amends Accounting Standards Codification (A820,Fair Value
Measurement. This ASU added new requirements for disclosuberi(1) the different classes of assets and iissiimeasured at fair value,
(2) the valuation techniques and inputs used h@)xctivity in Level 3 fair value measurements éf)dhe transfers between Levels 1, 2 and 3
fair value measurements. The requirement to prowidd_evel 3 activity of purchases, sales, issusuace settlements on a gross basis will be
effective for the Company for the fiscal year bexdig on November 1, 2011. As this guidance onlyiexs enhanced disclosures, as
applicable, its adoption did not have a materigdast on our consolidated financial statements.
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In December 2010, the Financial Accounting Stansl&uolard (FASB) issued ASU 2010-Bysiness Combinations: Disclosure of
Supplementary Proforma Information for Business Gioations,which amends ASC 80Business CombinationsThe amendments in this
ASU affect any public entity as defined by ASC &h&t enters into business combinations that arenahbn an individual or aggregate basis.
The amendments in this ASU specify that if a publitity presents comparative financial statemehtsentity should disclose revenue and
earnings of the combined entity as though the lessitombination(s) that occurred during the culyeat had occurred as of the beginning of
the comparable prior annual reporting period oflye amendments also expand the supplemental prafdisnlosures to include a description
of the nature and amount of material, nonrecurprajorma adjustments directly attributable to thsibess combination included in the
reported proforma revenue and earnings. The amemdraee effective prospectively for business comtiims for which the acquisition date
on or after the beginning of the first annual rejpgr period beginning on or after December 15, 24y adoption is permitted. The
Company does not anticipate the adoption of ASW224, which is effective for the Company for thechil year beginning on November 1,
2011, will have a material impact on our consokdifinancial statements.

In December 2010, the FASB issued ASU No. 2010v&8ngibles — Goodwill and Other: When to Perforta52 of the Goodwill Impairment
Test for Reporting Units with Zero or Negative Gamg Amounts which amends ASC 350tangibles — Goodwill and OtherThe
amendments in this ASU modify Step 1 of the goodwipairment test for reporting units with zeror@gative carrying amounts. For those
reporting units, an entity is required to perforte[s2 of the goodwill impairment test if it is mdileely than not that a goodwill impairment
exists. In determining whether it is more likelathnot that an impairment exists, an entity shaolusider whether there are any adverse
gualitative factors indicating that an impairmeraynexist. The qualitative factors are consistetihhie existing guidance and examples, w|
require that goodwill of a reporting unit be testedimpairment between annual tests if an eventicor circumstances change that would
more likely than not reduce the fair value of aoming unit below its carrying amount. The Compawgs not anticipate the adoption of ASU
2010-28, which is effective for the Company on Nober 1, 2011, will have a material impact on oursmidated financial statements. Early
adoption is not permitted.

In May 2011, the FASB issued ASU 2011-8dnendments to Achieve Common Fair Value MeasureanelnDisclosure Requirements in U.S.
GAAP and IFRSayhich amends ASC 820Fair Value Measurementhis ASU represents the converged guidance of &Brand the
International Accounting Standards Board (the Bepoh fair value measurement. The amendments &fijycthe Boards’ intent regarding the
application of existing fair value measurement gaick, (2) revise certain measurement guidancelizges or modifies a principle and

(3) add disclosure requirements concerning the areagent uncertainty of level 3 measurements. Thard®oconcluded that the common
requirements will result in greater comparabilifyfar value measurements presented and disclosBdancial statements prepared in
accordance with U.S. GAAP and International FinahRieporting Standards. The amendments are eféedtiving interim and annual periods
beginning after December 15, 2011 and are to bkeaprospectively. Early application is not petti@it. The Company is currently evaluating
the potential impact of ASU 2011-04, which is effee for the Company on November 1, 2012, on ousotidated financial statements.
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In June 2011, the FASB issued ASU 2011 R sentation of Comprehensive Incofkis ASU, which amends ASC 220pmprehensive
Income, allows an entity the option to present the tofalomprehensive income, the components of nenirecand the components of other
comprehensive income either in a single continatement of comprehensive income or in two sepdrat consecutive statements. In both
options, an entity is required to present each aorapt of net income along with total net incomeheeomponent of other comprehensive
income along with a total for other comprehensha@me and a total amount for comprehensive incéBél 2011-05 eliminates the option to
present the components of other comprehensive ia@mpart of the statement of changes in stockisldquity. The amendments do not
change the items that must be reported in othepoeinensive income or when an item of other compreilie income must be reclassified to
net income. The amendments made by ASU T8 $hould be applied retrospectively and becomectife for fiscal years (and interim peric
within those years) beginning after December 13,12@&arly adoption is permitted. The Company da#santicipate the adoption of ASU
2011-05, which is effective for the Company for fiseal year beginning on November 1, 2012, wildan impact on our consolidated
financial statements.

In September 2011, the FASB issued ASU 2011k@t@8ngibles-Goodwill and Other: Testing Goodwilf fmpairment. ASU 2011-08 permits
an entity to first assess qualitative factors ttedaine whether it is “more likely than not” thagetfair value of a reporting unit is less than its
carrying amount as a basis for determining whetlismecessary to perform the two-step goodwilb@imment test as described in ASC 350,
Intangible-Goodwill and Other The ASU defines the more-likely-than-not threshaé having a likelihood of more than 50%. Under th
amendments in this update, an entity is not requmecalculate the fair value of a reporting umitass the entity determines that it is more
likely than not that its fair value is less thaséarrying amount. ASU 2011-08 is effective foraarand interim goodwill impairment tests
performed for fiscal years beginning after Decemitigr2011. Early adoption is permitted. The Compaogs not anticipate the adoption of
ASU, which is effective for the Company for thecs$ year beginning on November 1, 2012, will harénapact on our consolidated financial
statements.

Estimates and Critical Accounting Policies

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

* Revenue recognition We recognize product net sales, net of discouetsyms, and rebates in accordance with relateduatioy standarc
and SEC Staff Accounting Bulletins. As requiredthbgse standards, we recognize revenue when iliged or realizable and earned,
based on terms of sale with the customer, wheupsive evidence of an agreement exists, delivasyolcurred, the seller’s price is fixed
and determinable and collectability is reasonabbuaed. For conta
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lenses as well as CooperSurgical medical devigagndstic products and surgical instruments andssaries, this primarily occurs wh
title and risk of ownership transfers to our custosn We believe our revenue recognition policiesagpropriate in all circumstances, and
that our policies are reflective of our customeaagements. We record, based on historical stajststimated reductions to revenue for
customer incentive programs offered including adishounts, promotional and advertising allowangeijme discounts, contractual
pricing allowances, rebates and specifically eihbH customer product return programs. The Compaards taxes collected from
customers on a net basis, as these taxes arechaded in net sale:

» Allowance for doubtful accoun— Our reported balance of accounts receivable, nteo&llowance for doubtful accounts, represents
estimate of the amount that ultimately will be read in cash. We review the adequacy 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. Wéslkémates are involved, bad debts
historically have not been a significant factoregivthe diversity of our customer base, well essallil historical payment patterns and the
consistent healthcare needs of patients regardfeélhe economic environmer

» Netrealizable value of invento- In assessing the value of inventories, we makenastis and judgments regarding aging of inventt
and other relevant issues potentially affectingsthieable condition of products and estimated pratavhich 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 markstlting 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, obsotasce has not been a significant factor due to pyoduct dating and lengthy product life
cycles. We target to keep, on average, five torsevenths of inventory on hand to maintain high coer service levels given the
complexity of our contact lens and won's healthcare product portfolic

» Valuation of goodwil We account for goodwill and evaluate our goodwélamces and test them for impairment in accordariite
related accounting standards. We performed ouranmpairment test in our fiscal third quarter &12, and our analysis indicated that
had no impairment of goodwill. We test goodwill forpairment annually during the fiscal third quaded when an event occurs or
circumstances change such that it is reasonabBbileghat impairment may exit

The goodwill impairment test is a t-step process. Initially, we compare the book valueet assets to the fair value of each reportinig
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 tbedl of reporting at which goodwill is tested farpairment. Our reporting units are the
same as our business segments — CooperVision aspeC3urgical — reflecting the way that we manageboginess.
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The fair value of our reporting units was deterrdinging the income valuation approach. Under therive approach, specifically the
discounted cash flow method, the fair value ofrémorting unit is based on the present value dafnesed future cash flows that the
reporting unit is expected to generate over itsaiaing life.

In the application of the income approach, the Camyds required to make estimates of future opegatiends and judgments on disco
rates and other variables. Actual future resuleted to assumed variables could differ from theest@nates. Discount rates are based on a
weighted average cost of capital, which represigtsverage rate a business must pay its providersbt and equity capital. We used
discount rates that are the representative weigitethge 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 108 pasts lower than those used in our
analysis for fiscal year 2010 reflecting the cutresndition of the United States and global econoiiie Company determines net sales
forecasts based on our best estimate of near-tetsates expectations and long-term projectionghvimiclude review of published
independent industry analyst reports. As a seiitsitanalysis, a 100 basis point reduction in theuased net sales growth beginning in
fiscal 2011 and extending through the valuationgaewould decrease the excess amount of the egtihfair 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
goodwill.

Goodwill impairment analysis and measurement isoagss that requires significant judgment. If comenon stock price trades below
book value per share, there are changes in maskelitions or a future downturn in our businessa éuture 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 resultepErations in the period recognized and also agdWeaffect our total assets, stockholders’
equity and financial condition.

» Business combinationsWe routinely consummate business combinations. IBesfuoperations for acquired companies are iretlith ou
consolidated results of operations from the datecqgfisition. Based on the FASB revision to theoaoting standard for business
combinations, we recognize separately from goodthi# identifiable assets acquired, including aegplin-process research and
development, the liabilities assumed, and any neimobing interest in the acquiree generally at &loguisition date fair values as defined
by accounting standards related to fair value nreasents. As of the acquisition date, goodwill isaswed as the excess of consideration
given, generally measured at fair value, and thehthe acquisition date fair values of the idBalile assets acquired and the liabilities
assumed. Direct acquisition costs are expensattaséd.

During the fiscal third quarter of 2011, we recat@m ou-of-period adjustment related to CooperVi¢' s acquisition of certain assets
Asahikasei Aime Co., Ltd. (Aime), reported in oischl first quarter of 2011, to reduce the amoudmeoorded goodwill and reverse the
$6.1 million gain on settlement of preexisting tiglaship. The Company determined that it incorgeatiplied the guidance in ASC 805,
Business Combinationgelating to the settlement of preexisting relasioips due to our interpretation of specific larggian the
underlying contract. Based upon an evaluation lakeéévant quantitative and qualitative factors] after considering the
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provisions of ASC 270-10-45-18ccounting Changes in Interim Periodand ASC 250Accounting Changes and Error Correctionthat
incorporates SEC Staff Accounting Bulletin (SAB).N®, Materiality , and SAB No. 108Considering the Effects of Prior Year
Misstatements when Quantifying Misstatements ime@iry ear Financial Statementsve do not believe that the effect of the out-efipd
adjustment is material to our fiscal year 2011 1irial results. We also do not believe that theaftgeriod adjustment is material to any
previously issued quarterly consolidated finanstatements. Based on this assessment of materthktyut-of-period adjustment was
recorded in our consolidated financial statememtstfe fiscal third quarter of 2011. There is n@&uat on our fiscal year results as the €
and its correction were both recorded in the figear ended October 31, 2011.

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

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

Regarding accounting for uncertainty in income saxee recognize the benefit from a tax positiorydhit is more likely than not that tr
position would be sustained upon audit based solelthe technical merits of the tax position. Weamge the income tax benefits from
tax positions that are recognized, assess 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
740,Accounting for Income Taxed he interpretation also provides guidance on tteinterest and penalties related to tax positioag
be recorded and classified within our Consolid&tatement of Income and presented in the ConsetidBélance Sheet. We classify
interest and penalties related to uncertain takipas as additional income tax expense.
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» Shar-Based Compensatic— The Company grants various st-based compensation awards, including stock optjper§prmance un
shares, restricted stock and restricted stock.uditger fair value recognition provisions, sharedzthcompensation expense is measured a
the grant date based on the fair value of the awaddis recognized as expense over the vestinggddietermining the fair value of share-
based awards at the grant date requires judgnmetigding estimating Cooper’s stock price volatiligmployee exercise behaviors and
related employee forfeiture ratt

The expected life of the share-based awards ig@s¢he observed and expected time to post-vekinfigiture and/or exercise. Groups of
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 &tatthe date of grant, historical
volatility and other factors. The ridkee interest rate is based on the continuous ptesded 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 theetohgrant, 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.
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Iltem 7A. Quantitative and Qualitative Disclosure about MarkRisk.
Note numbers refer to t*Notes to Consolidated Financial Statem” included in Item 8. Financial Statements and Supplgary Data

The Company is exposed to market risks that r@lateipally to changes in interest rates and fareigrrency fluctuations. The Company’s
policy is to minimize, to the extent reasonable prattical, its exposure to the impact of changinigrest rates and foreign currency
fluctuations by entering into interest rate swapd #oreign currency forward exchange contractqeetvely. The Company does not enter
derivative financial instrument transactions foecplative purposes. For additional information péeaee Risk Management discussed abo
Capital Resources and Liquidity and Item 1A. Riskters and Note 1 and Note 10 to the consolidateshéial statements.

Long-term Debt

Total debt decreased to $380.4 million at Octolder2®11 from $611.1 million at October 31, 2010.&anuary 12, 2011, Cooper refinance:
existing syndicated Senior Unsecured Revolving Idh€redit with a new Credit Agreement that prowder a multicurrency revolving credit
facility in an aggregate principal amount of $75Million and an amortizing term loan facility in aniginal principal amount of $250.0 millic
each of which, unless terminated earlier, maturdasuary 12, 2016. In addition, the Company hasililéy from time to time to increase the
size of the revolving credit facility by up to additional $250.0 million.

In February 2011, we redeemed all $339.0 milliogragate principal amount outstanding of the SeNimtes issued on January 31, 2007, in
accordance with the terms of the Indenture amoad@_ttmpany, the guarantors party thereto and HSB®& B&A, National Association, as
trustee, pursuant to which the Senior Notes wenged. In accordance with the Indenture, the redemptice for the Notes was 103.563% of
their principal amount plus accrued and unpaidré@gieto February 15, 2011, the redemption dateutrfiscal second quarter of 2011, we
recorded a $16.5 million loss on the repurchaseitictudes the write-off of about $4.4 million ohamortized costs and the redemption
premium of $12.1 million related to the Senior Not& our Consolidated Statement of Income. The Gompaid the aggregate purchase f.
from borrowings under the new Credit Agreementluding $250.0 million from the term loan facilitgee Note 4 to the consolidated financial
statements for further information about the Conyfmdebt.

October 31,

(In millions) 2011 2010
Short-term debt $ 52.¢ $ 19.1
Long-term debt 327.t 592.(
Total $380.¢ $611.1
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At October 31, 2011, the scheduled maturities efGompany’s fixed and variable rate long-term addbigations, their weighted average

interest rates and their estimated fair values wsriollows:

Expected Maturity Date Fiscal Year Fair
($ in millions) 2012 2013 2014 2015 2016 Thereafter Total Value
Long-term debt:
Fixed interest rate $—
$— $— $— $— $ 02 $ 02 $ 0.2
Average interest ral — — — — — 6.0%
Variable interest rat $12E5 $12t5 $21¢ $25(C %2678 $ — $339.7  $339.%
Average interest ral 1.6% 1.6% 1.6% 1.6% 1.6%

As the table incorporates only those exposuresetkiated as of October 31, 2011, it does not cemgltbse exposures or positions which could
arise after that date. As a result, our ultimatdized gain or loss with respect to interest ratetéiations will depend on interest rates, the
exposures that arise during the period and ourihgdgrategies at that time. As of October 31, 2@ié Company has interest rate swaps
outstanding that are designed to fix the borrovdaosts related to $200.0 million of the outstandiatance on the Company’s amortizing term
loan under the Credit Agreement. If interest ratese to increase or decrease by 1% or 100 bagisspainnual interest expense would increase

or decrease by about $1.4 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, 2011 and 2010, 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, 2011. We also have audite@dhnepany’s internal control over financial
reporting as of October 31, 2011, 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@11 and 2010, and the results of their operatmmstheir cash flows for each of the yeal
the three-year period ended October 31, 2011, nfocmity with U.S. generally accepted accountinggples. Also in our opinion, The
Cooper Companies, Inc. and subsidiaries maintaineal| material respects, effective internal cohtiver financial reporting as of October 31,
2011, based on criteria establishedhniternal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

/sl KPMG LLP

San Francisco, California
December 16, 2011
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Consolidated Statements of Income

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

Net sales

Cost of sale:

Gross profi

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

Amortization of intangible:
Operating incomi

Interest expens

(Loss) gain on extinguishment of d¢
Litigation settlement charge

Other (loss) income, ni

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

AND SUBSIDIARIES

2011 2010 2009
$1,330,831  $1,15851  $1,080,42
526,03 481,79 483,92
804,80 676,72 596,49
513,13t 433,05’ 391,59
43,58 35,27« 33,20¢
0 424 3,881
20,52¢ 18,05¢ 17,86(
227,55 189,91. 149,85(
17,34: 36,66¢ 44,14
(16,48 0 1,82¢
0 27,75( 0
(963) (1,06¢) 7,29;
192,76 124,42¢ 114,82t
17,33¢ 11,62 14,28(
$ 17543( $ 11280. $ 100,54
$ 374 $ 248 0§ 22
$ 365 $ 247 $ 221
46,90 45,53( 45,17
48,30 46,50 45,47

See accompanying notes to consolidated finanassients.
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Consolidated Balance Sheets

October 31,
(In thousands) 2011 2010
ASSETS
Current asset:
Cash and cash equivale $ 517¢ $ 3,57
Trade accounts receivable, net of allowance fobtfalaccounts of $4,826 and $4,238 at Octobe!

2011 and 2010, respective 214,77¢ 197,49(
Inventories 253,58 227,90:
Deferred tax asse 33,68¢ 28,82¢
Prepaid expense and other current as 33,12¢ 33,54

Total current asse 540,34° 491,34(

Property, plant and equipment, at ¢ 955,98 919,26¢
Less: accumulated depreciation and amortize 346,77! 325,38:
609,20! 593,88°

Goodwiill 1,276,56 1,261,97
Other intangibles, n¢ 128,34 114,17
Deferred tax asse 21,82¢ 23,07
Other asset 48,23( 40,56¢

$2,624,51 $2,525,01

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:

Shor-term debt $ 52,97¢ $ 19,15¢
Accounts payabl 61,75" 51,79:
Employee compensation and bene 48,79( 44,82
Accrued income taxe 2,82¢ 4,492
Other current liabilitie: 100,85 79,254
Total current liabilities 267,20¢ 199,52(

Long-term debt 327,45: 591,97
Deferred tax liabilitie: 20,127 20,20:
Accrued pension liability and oth 72,244 46,54
Total liabilities 687,03( 858,24

Commitments and contingencies (see Note
Stockholder’ equity:
Preferred stock, 10 cents par value, shares amtth

1,000; zero shares issued or outstan 0 0
Common stock, 10 cents par value, shares authol
70,000; issued 48,015 and 46,140 at Octobe2®ll1 and 2010, respective 4,80z 4,61¢
Additional paic-in capital 1,180,25! 1,083,77!
Accumulated other comprehensive i (18,110 (17,339
Retained earning 773,13t 600,52:
Treasury stock at cost: 169 and 313 shares at @c81h 2011 and 2010, respectiv (2,590 (4,80%)
Stockholder equity 1,937,48! 1,666,77!

$2,624,51 $2,525,01

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

Years Ended October 31

(In thousands) 2011 2010 2009
Cash flows from operating activities:
Net income $ 175,43( $112,80: $ 100,54¢
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortization expel 98,14¢ 94,001 92,60:
Accrued litigation settlemel 10,00( 0 0
Shar-based compensation expel 13,87¢ 9,63¢ 12,031
In-process research and development exp 0 0 3,03¢
Loss on disposal of property, plant and equipn 12,06¢ 7,84( 10,93¢
Loss (gain) on extinguishment of d¢ 16,48’ 0 (1,827
Deferred income taxe (4,420 (1,755 7,292
Provision for doubtful accoun 527 (833 1,30¢
Change in assets and liabiliti¢
Accounts receivabl (2,689 (24,789 (13,090
Inventories (17,204 34,97¢ 22,60
Other asset 19¢ 16,07¢ 20,21
Accounts payabl 5,18¢ 8,64 (13,519
Accrued liabilities 19,31 2,47¢ (18,307
Accrued income taxe (3,547 46¢ (2,65%)
Other lon¢-term liabilities 12,89¢ 8,11¢ 1,951
Cash provided by operating activiti 336,28: 267,66: 223,12¢
Cash flows from investing activities:
Purchases of property, plant and equipn (103,669 (73,759 (93,90¢)
Acquisitions of businesses, net of cash acqt (58,010 (32,84") (4,73])
Cash used in investing activiti (161,67Y (106,609 (98,63
Cash flows from financing activities:
Proceeds from lor-term debt 1,416,52. 564,11- 736,46°
Repayments and repurchase of -term debi (1,680,62) (736,56() (821,78
Long-term debt acquisition cos (9,617 0 0
Capital lease repayme 0 (10,000 0
Proceeds (repayments) under s-term agreemen 21,31¢ 12,10¢ (35,960
Excess tax benefit from sh-based compensation arrangems 2,89t 407 13t
Issuance of common stock for stock pl. 82,03t 11,09¢ 1,11¢
Dividends on common stoc (2,81¢€) (2,7372) (2,712)
Payment of contingent considerati (2,587) 0 0
Cash used in financing activiti (172,87Y) (161,56 (122,739
Effect of exchange rate changes on cash and casaénts (131 14¢ 23€
Net increase (decrease) in cash and cash equis 1,60z (359 1,98¢
Cash and cash equivalents at beginning of 3,57 3,93 1,94
Cash and cash equivalents at end of $ 5,17¢ $ 3,57¢ $ 3,93
Supplemental disclosures of cash flow information
Cash paid for
Interest, net of amounts capitaliz $ 25,62¢ $ 36,65¢ $ 42,99¢
Income taxe: $ 12,207 $ 8,60:% $ 6,35¢
Litigation settlement charc $ 75C $ 27,00( $ 0

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

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

(In thousands)
Balance at October 31, 2008
Net income
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, netaftienefit
$108
Additional minimum pension liability, net of tax4®32)
Comprehensive incorr
Issuance of common stock for stock pl:
Tax benefit from exercise of stock optic
Dividends on common stoc
Shar-based compensation expel
Balance at October 31, 20
Net income
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, netaf (3,566
Additional minimum pension liability, net of tax ibefit $495
Comprehensive incor
Issuance of common stock for stock pl:
Tax benefit from exercise of stock optic
Dividends on common stoc
Shar-based compensation expel
Balance at October 31, 20
Net income
Other comprehensive income (los
Foreign currency translation adjustm
Change in value of derivative instruments, netaftienefit
$1,307
Additional minimum pension liability, net of tax {$806)
Unrealized gain on marketable securities, netx
Comprehensive incon
Issuance of common stock for stock pl:
Tax benefit from exercise of stock optic
Dividends on common stoc
Shar-based compensation expel
Tax provision deferred tax assets adjustn

Balance at October 31, 20

Accumulated
Common Shares _Treasury Stock Other

Total

Additional Comprehensive Retainec Treasury Stockholders’
Paid-In

Shares Amount Shares Amount Capital Income (Loss) Earnings Stock Equity
45,12¢ $ 4,51% 352 $ 35 $1,05057 $ (25,240 $392,61' $ (5,419 $ 1,417,07
0 0 0 0 0 0 100,54 0 100,54
0 0 0 0 0 22,76( 0 0 22,76(
0 0 0 0 0 (2,725 0 0 (2,725)
0 0 0 0 0 (7,715 0 0 (7,719
112,86¢
11& 12 (25) 3) 723 0 0 384 1,11¢
0 0 0 0 (43) 0 0 0 (43
0 0 0 0 0 0 (2,717) 0 (2,717)
0 0 0 0 12,03: 0 0 0 12,03:
4524: $ 4,52¢ 326 $ 32 $1,063,28 $ (12,920 $490,45. $ (5,035 $ 1,540,34.
0 0 0 0 0 0 112,80: 112,80:
0 0 0 0 0 (14,39¢) 0 0 (14,39¢)
0 0 0 0 0 9,64( 0 0 9,64(
0 0 0 0 0 34z 0 0 34z
108,38¢
58¢ 58 (15) (1) 10,80¢ 0 0 23C 11,09¢
0 0 0 0 43 0 0 0 43
0 0 0 0 0 0 (2,737) 0 (2,737)
0 0 0 0 9,63¢ 0 0 0 9,63¢
45,827 $ 4,58¢ 31 $ 31 $1,083,77' $ (17,339 $600,52: $ (4,80 $ 1,666,77
0 0 0 0 0 0 175,43( 0 175,43(
0 0 0 0 0 5,817 0 0 5,817
0 0 0 0 0 (3,79¢) 0 0 (3,79¢)
0 0 0 0 0 (2,809 0 0 (2,809
0 0 0 0 0 9 0 0 9
174,65:
2,01¢ 20z (149 (14) 79,63: 0 0 2,21t 82,03t
0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 (2,81¢) 0 (2,81¢)
0 0 0 0 13,87¢ 0 0 0 13,87¢
0 0 0 0 2,96: 0 0 0 2,96
47,84t $ 4,78t 16 $ 17 $1,180,25! $ (18,110 $773,13t $ (2,590 $ 1,937,448

See accompanying notes to consolidated financisents.
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Note 1. Summary of Significant Accounting Policies

General

The Cooper Companies, Inc. (Cooper or the Compiareyglobal medical device company publicly tradedhe NYSE Eurone»
(NYSE:COOQ). Cooper is dedicated to serving the seddhe healthcare professional, improving thdiguef life for its employees and
customers and providing competitive products. Cooperates through two business units, CooperViaiahCooperSurgical.

» CooperVision produces a broad range of monthly-week and sing-use contact lenses, featuring advanced materidlgatics.
CooperVision brings a commitment to solving thegioest vision challenges such as astigmatism, pogéhbynd ocular dryness; with a
broad collection of spherical, toric and multifocahtact lense:

» CooperSurgical develops, manufactures and marketscal devices and procedure solutions to impraadthcare delivery to wome
regardless of the clinical settir

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 theslardices in future periods.

* Revenue recognitio- We recognize product net sales, net of discouetsyms, and rebates in accordance with relateduatioy 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 reasonabbuaed. For contact lenses as well as CooperSurgétical devices, diagnostic products
and surgical instruments and accessories, thisgpiljtoccurs when title and risk of ownership tri@ns to our customers. We believe our
revenue recognition policies are appropriate iiatlumstances, and that our policies are refleatifvour customer arrangements. We
record, based on historical statistics, estimageldctions to revenue for customer incentive prograffered including cash discounts,
promotional and advertising allowances, volumealists, contractual pricing allowances, rebatesspedifically established customer
product return programs. The Company records teakscted from customers on a net basis, as tlee®s @are not included in net sal

» 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 m
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be required. While estimates are involved, badsibistorically have not been a significant factiweg the diversity of our customer base,
well established historical payment patterns amdctinsistent healthcare needs of patients regardféke economic environmel

* Net realizable value of invento- In assessing the value of inventories, we makenastis and judgments regarding aging of inventc
and other relevant issues potentially affectinggileable 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 markstlting in a new, lower-cost basis for
that inventory. Subsequent changes in facts acdmistances do not result in the restoration oeemse 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 torsevenths of inventory on hand to maintain high coer service levels given the
complexity of our contact lens and won'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 performed ouranmpairment test in our fiscal third quarter &2, and our analysis indicated that
had no impairment of goodwill. We test goodwill farpairment annually during the fiscal third quaed when an event occurs or
circumstances change such that it is reasonabbilgeghat impairment may exit

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 — CooperVision aspeC3urgical — reflecting the way that we manageboginess.

The fair value of our reporting units was deterndinging the income valuation approach. Under therite approach, specifically the
discounted cash flow method, the fair value ofrémorting unit is based on the present value dafnesed future cash flows that the
reporting unit is expected to generate over itsaiaing life.

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 theest@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 108 pasts lower than those used in our
analysis for fiscal year 2010 reflecting the cutreandition of the United States and global econoffye Company determines net sales
forecasts based on our best estimate of near-tetsates expectations and long-term projectionshvimiclude review of published
independent industry analyst reports. As a seiitgitanalysis, a 100 basis point reduction in theuased net sales growth beginning in
fiscal 2011 and extending through the valuatioriquer
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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 datecqgfisition. Based on the FASB revision to theoaoting standard for business
combinations, we recognize separately from gooditiél identifiable assets acquired, including aeglin-process research and
development, the liabilities assumed, and any neimobing interest in the acquiree generally at &loguisition date fair values as defined
by accounting standards related to fair value measents. As of the acquisition date, goodwill isasigred as the excess of consideration
given, generally measured at fair value, and the@hthe acquisition date fair values of the idgatkile assets acquired and the liabilities
assumed. Direct acquisition costs are expensattaséd.

During the fiscal third quarter of 2011, we recatdm out-of-period adjustment related to CoopenVi's acquisition of certain assets of
Asahikasei Aime Co., Ltd. (Aime), reported in oigchl first quarter of 2011, to reduce the amodmeoorded goodwill and reverse the
$6.1 million gain on settlement of preexisting tiglaship. The Company determined that it incorgeatiplied the guidance in ASC 805,
Business Combinationselating to the settlement of preexisting relasioips due to our interpretation of specific largrim the
underlying contract. Based upon an evaluation lake#évant quantitative and qualitative factors after considering the provisions of
ASC 270-10-45-16Accounting Changes in Interim Periodand ASC 250Accounting Changes and Error Correctionthat incorporates
SEC Staff Accounting Bulletin (SAB) No. 9Materiality , and SAB No. 108Considering the Effects of Prior Year Misstatemeaviien
Quantifying Misstatements in Current Year Finan@#&tementswe do not believe that the effect of the out-efipd adjustment is
material to our fiscal year 2011 financial resuli& also do not believe that the out-of-period smiient is material to any previously
issued quarterly consolidated financial statemeBased on this assessment of materiality, the bpedod adjustment was recorded in
consolidated financial statements for the fiscabitquarter of 2011. There is no impact on ourdigear results as the error and its
correction were both recorded in the fiscal yeateehOctober 31, 2011.

* Income taxes — We account for income taxes und@easet and liability method. Deferred tax assaddiabilities are recognized for the
future tax consequences attributable to differehetaeen the financial statement carrying amouhéxisting assets and liabilities and
their respective tax bases, and for tax lossedandredit carryforwards. Deferred tax assets @tillities are measured using enacted tax
rates expected to apply to taxable income in tleesym which those temporary differences are exguettt be recovered or settled. The
effect on deferred tax assets and liabilities ofiange in tax rates is recognized in income imp#réd that include
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the enactment date. In assessing the realizabflileferred tax assets, management considers wtiethenore likely than not that some
portion or all of the deferred tax assets will hetrealized

As part of the process of preparing our consoldifiteancial statements, we must estimate our inctaxexpense for each of t
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 jirisdiction. We update the estimated effectiverate 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 cbalchaterial.

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. Weaswe 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 @guidance in the interpretation of ASC
740,Accounting for Income Taxed he interpretation also provides guidance on tteinterest and penalties related to tax positioag
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.

» Share-Based Compensation — The Company grantagasiwmre-based compensation awards, including sfaadns, performance unit
shares, restricted stock and restricted stock.uditger fair value recognition provisions, sharedzthcompensation expense is measured a
the grant date based on the fair value of the aaaddis recognized as expense over the vestingchddietermining the fair value of share-
based awards at the grant date requires judgnmetiding estimating Cooper’s stock price volatiligmployee exercise behaviors and
related employee forfeiture rate

The expected life of the share-based awards igdbaséhe observed and expected time to post-veRiifgjture and/or exercise. Groups of
employees that have similar historical exerciseag 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 @sé&d on the projected annual dividend paymenttmeesdivided by the stock price at the
date of grant.

As share-based compensation expense recognizen {Domsolidated Statements of Income is based emdsaultimately expected to vest,
the amount of expense has been reduced for estimate
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forfeitures. Forfeitures are estimated at the tohgrant, based on historical experience, and eelvig necessary, in subsequent periods if
actual forfeitures differ from those estimates.

If factors change and the Company employs diffeasstimptions in the application of the fair valeeognition provisions, th
compensation expense that it records in futureodsrinay differ significantly from what it has reded in the current period.

New Accounting Pronouncements

On November 1, 2010, the Company adopted portibtfsecAccounting Standards Update (ASU) 2-6, Fair Value Measurements al
Disclosures: Improving Disclosures about Fair VaMeasurementawhich amends Accounting Standards Codification (A820,Fair Value
Measurement. This ASU added new requirements for disclosubegit(1) the different classes of assets and ifesimeasured at fair value,
(2) the valuation techniques and inputs used,h@)ctivity in Level 3 fair value measurements @jdhe transfers between Levels 1, 2 and 3
fair value measurements. The requirement to proidd_evel 3 activity of purchases, sales, issusuace settlements on a gross basis will be
effective for the Company for the fiscal year begig on November 1, 2011. As this guidance onlyis enhanced disclosures, as
applicable, its adoption did not have a materigdast on our consolidated financial statements.

In December 2010, the Financial Accounting Stansl&ualard (FASB) issued ASU 2010-ZRJsiness Combinations: Disclosure of
Supplementary Proforma Information for Business Gioations,which amends ASC 80Business CombinationsThe amendments in this
ASU affect any public entity as defined by ASC 8B4t enters into business combinations that arenaabn an individual or aggregate basis.
The amendments in this ASU specify that if a publitity presents comparative financial statemehgsentity should disclose revenue and
earnings of the combined entity as though the essitombination(s) that occurred during the culyeat had occurred as of the beginning of
the comparable prior annual reporting period ofilye amendments also expand the supplemental prafdisolosures to include a description
of the nature and amount of material, nonrecurprgjorma adjustments directly attributable to thsihess combination included in the
reported proforma revenue and earnings. The amemdraee effective prospectively for business comtiims for which the acquisition date
on or after the beginning of the first annual rejpgy period beginning on or after December 15, 2@y adoption is permitted. The
Company does not anticipate the adoption of ASW229, which is effective for the Company for thechl year beginning on November 1,
2011, will have a material impact on our consokdifinancial statements.

In December 2010, the FASB issued ASU No. 2010+#8ngibles — Goodwill and Other: When to Perfortes2 of the Goodwill Impairment
Test for Reporting Units with Zero or Negative Gamg Amounts which amends ASC 350tangibles — Goodwill and OtherThe
amendments in this ASU modify Step 1 of the goodiwipairment test for reporting units with zeror@gative carrying amounts. For those
reporting units, an entity is required to perforteB2 of the goodwill impairment test if it is mdileely than not that a goodwill impairment
exists. In determining whether it is more likelathnot that an impairment exists, an entity shaolusider whether there are any adverse
qualitative factors indicating that an impairmergynexist. The qualitative factors are consistetihthe existing guidance and examples, wl
require that goodwill of a reporting unit be testedimpairment between annual tests if an eventiocor circumstances change that would
more likely
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than not reduce the fair value of a reporting beibw its carrying amount. The Company does natigate the adoption of ASU 2010-28,
which is effective for the Company on November @12, will have a material impact on our consoliddigancial statements. Early adoptio
not permitted.

In May 2011, the FASB issued ASU 2011-84nendments to Achieve Common Fair Value MeasureanenDisclosure Requirements in U.S.
GAAP and IFRSsyhich amends ASC 820Fair Value Measurementhis ASU represents the converged guidance of &&&Brand the
International Accounting Standards Board (the Bspoth fair value measurement. The amendmentsfijycthe Boards’ intent regarding the
application of existing fair value measurement gaick, (2) revise certain measurement guidancetizatges or modifies a principle and

(3) add disclosure requirements concerning the areagent uncertainty of level 3 measurements. Therd&oconcluded that the common
requirements will result in greater comparabilifyfair value measurements presented and disclosfidancial statements prepared in
accordance with U.S. GAAP and International FinahRieporting Standards. The amendments are eféedtiving interim and annual periods
beginning after December 15, 2011 and are to bkeaprospectively. Early application is not pen®it. The Company is currently evaluating
the potential impact of ASU 2011-04, which is effee for the Company on November 1, 2012, on ounsctidated financial statements.

In June 2011, the FASB issued ASU 2011®&sentation of Comprehensive Incoffieis ASU, which amends ASC 220pmprehensive
Income, allows an entity the option to present the tofalomprehensive income, the components of nehirecand the components of other
comprehensive income either in a single contintatement of comprehensive income or in two sepdmatt consecutive statements. In both
options, an entity is required to present each amapt of net income along with total net incomeheeomponent of other comprehensive
income along with a total for other comprehensiaime and a total amount for comprehensive incé8é&l 2011-05 eliminates the option to
present the components of other comprehensive ie@mpart of the statement of changes in stockisildguity. The amendments do not
change the items that must be reported in othepoeensive income or when an item of other compreikie income must be reclassified to
net income. The amendments made by ASU 2TA $hould be applied retrospectively and beconexgde for fiscal years (and interim peric
within those years) beginning after December 13,12@arly adoption is permitted. The Company dagsanticipate the adoption of ASU
2011-05, which is effective for the Company for fiseal year beginning on November 1, 2012, wildan impact on our consolidated
financial statements.

In September 2011, the FASB issued ASU 201 1k@t@@ngibles-Goodwill and Other: Testing Goodwill fmpairment. ASU 2011-08 permits
an entity to first assess qualitative factors ttedaine whether it is “more likely than not” thagetfair value of a reporting unit is less than its
carrying amount as a basis for determining wheitfiemecessary to perform the two-step goodwilh&inment test as described in ASC 350,
Intangible-Goodwill and Other The ASU defines the more-likely-than-not threshad having a likelihood of more than 50%. Under th
amendments in this update, an entity is not reduecalculate the fair value of a reporting umitass the entity determines that it is more
likely than not that its fair value is less thamdarrying amount. ASU 2011-08 is effective for aarand interim goodwill impairment tests
performed for fiscal years beginning after Decenmitier2011. Early adoption is permitted. The Compadogs not anticipate the adoption of
ASU, which is effective for the Company for thechi$ year beginning on November 1, 2012, will hamenapact on our consolidated financial
statements.
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Consolidation

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

Foreign Currency Translation

Most of our operations outside the United Statesthsir local currency as their functional currendie 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 statemémnfsreign currencies into U.S. dollars in othentprehensive income. We record gains and
losses from changes in exchange rates on transaactenominated in currencies other than each ieagddcation’s functional currency in net
income for each period. We recorded in other incoetforeign exchange losses of $1.0 million fecéil 2011 and $1.2 million for fiscal 20
and a net foreign exchange gain of $7.0 millionfifecal 2009.

Financial Instruments

We may use derivatives to reduce market risks &sacwith changes in foreign exchange and inteegss. We do not use derivatives
trading or speculative purposes. We believe thattunterparties with which we enter into forwaxdrenge contracts and interest rate swap
agreements are financially sound and that the tcris#li of these contracts is not significant.

Litigation
We are subject to various claims and contingenelesing to litigation arising out of the normaluwree of business. If we believe the likelihood
of an adverse legal outcome is probable and theuati 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 lo-lived assets held and used, intangible assetsfinita useful lives and assets held for sale fopainment wheneve
events or changes in circumstances indicate tleatdlrying amount of an asset may not be recover#tdn evaluation of recoverability is
required, the estimated undiscounted future cassflassociated with the asset are compared tesHat'sicarrying amount to determine if a
write-down is required. If the undiscounted casiwg are less than the carrying amount, an impaithoss is recorded to the extent that the
carrying amount exceeds the fair value. If managegrmas committed to a plan to dispose of long-ligedets, the assets to be disposed of are
reported at the lower of carrying amount or failugdess estimated costs to sell.

The Company provides optometric practices withffice lenses used in marketing programs to faddiefficient and convenient fitting of
contact lenses by practitioners. Such lens fitfets generally consist of a physical binder or tactore 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
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Sheet. We amortize such costs over their estimagefill lives to selling, general and administratx@ense on our Consolidated Statements of

Income. We also expense the cost for lenses pravaepractitioners as replenishment for fittingssetthe period shipped to selling, general
and administrative expense on our Consolidatec®itts 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, sisich approximates market value.

Inventories

October 31,

(In thousands) 2011 2010
Raw materials $ 62,83: $ 47,41
Work-in-proces: 15,44( 8,937
Finished good 175,31: 171,55

$253,58: $227,90:

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) 2011 2010
Land and improvemen $ 6,61¢ $ 6,55¢
Buildings and improvemen 160,76! 145,11°
Machinery and equipmel 671,66: 602,33(
Construction in progres 116,94( 165,26t
Less: Accumulated depreciati 346,77! 325,38:

$609,20! $593,88'

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

We expense costs for maintenance and repairs guitdlcze major replacements, renewals and bettetsn&vie eliminate the cost and
accumulated depreciation of depreciable assetededr otherwise disposed of from the asset andragtated depreciation accounts and ref
any gains or losses in operations for the period.NAd no impairments of property, plant and equigrfa the
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years ended October 31, 2011 and 2010. We hadatiapé interest included in construction in progres$8.7 million and $14.6 million fc
the years ended October 31, 2011 and 2010, regelycti

Earnings Per Share

We determine basic earnings per share (EPS) by tisinweighted average number of shares outstandiegletermine diluted EPS by
increasing the weighted average number of shartstamgling in the denominator by the number of amding 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 isleupursuant to the convertible debentures, anddjest the numerator to add back the
after-tax amount of interest recognized in thequkessociated with the convertible debentures.nlimeerator 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 theiaedjstock is recorded as treasury st
At October 31, 2011 and 2010, the number of shareeasury was 168,885 and 313,285, respectiigyshares were purchased during the
years ended October 31, 2011 and 2!

Note 2. Restructuring Costs
Restructuring Costs

2009 CooperVision Manufacturing Restructuring Plan

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 manufacturingoations in Juana Diaz, Puerto Rico, and
Hamble, UK (2009 CooperVision Manufacturing restaming plan). This plan is intended to better m8liCooperVision’s manufacturing
efficiencies and reduce its manufacturing expetfsesigh a reduction in workforce of approximate804&mployees.

CooperVision completed restructuring activitieditelaide in our fiscal third quarter of 2010 andNarfolk in our fiscal first quarter of 2011.

The total restructuring costs under this plan vegrgroximately $23.1 million, with $15.4 million a&sated with assets, including accelerated
depreciation and facility lease and contract teatidm costs, and $7.7 million associated with erpgéobenefit costs, including severance
payments, termination benefit costs, retention Bgrayouts and other similar costs. These costs rprated as cost of sales or restructuring
costs in our Consolidated Statements of Income.

In fiscal 2011, $1.9 million, including $0.8 millicof employee benefit costs and $1.1 million ofts@ssociated with assets, primarily non-
cash, were reported in cost of sales. In fiscaD2$16.1 million, including $3.3 million of emplogéenefit costs and $12.8 million of costs
associated with assets,
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primarily non-cash, were reported as $16.0 miliiocost of sales and $0.1 million in restructuregsts. In fiscal 2009, $5.1 million including

$3.6 million of employee benefit costs and $1.9iomil of non-cash costs associated with assets wep@ted as $5.0 million in cost of sales
and $0.1 million in restructuring 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.€ $ 3.C
Accelerated depreciation and otl 0 1.5 1.2 0.3

$ 0 $ 51 $ 18 $ 3.3
Year Ended October 31, 20
Other current liabilitie: $ 3¢ $ 4.4 $ 4.8 $ 2t
Accelerated depreciation and otl 0.3 11.7 10.2 1.8

$ 3.3 $ 161 $ 151 $ 4.3
Year Ended October 31, 20
Other current liabilitie $ 25 $ 0.¢ $ 3.3 $ 0.1
Accelerated depreciation and otl 1. 1.C 1.6 0.9

$ 43 $ 1. $ 5.2 $ 1.C
The Company may, from time to time, decide to peradditional restructuring activities that invokearges in future periods.
Note 3. Intangible Assets
(In thousands) CooperVision CooperSurgica Total
Goodwiill:
Balance as of October 31, 20 $1,049,27! $ 207,75¢ $1,257,02!
Net additions during the year ended October 310: 0 10,10: 10,10:
Translation (4,999 (157) (5,155
Balance as of October 31, 20 $1,044,27. $ 217,70 $1,261,97
Net additions during the year ended October 311. 952 12,27: 13,22«
Translation 1,36% 4 1,367
Balance as of October 31, 20 $1,046,58 $ 229,98( $1,276,56
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Of the October 31, 2011 goodwill balance, $79.7iamlis expected to be deductible for tax purposes.

As of October 31, 201: As of October 31, 201(
Accumulated Accumulated
Weighted
Amortization Amortization Average
Gross Gross Amortization
Carrying & Carrying &
(In thousands) Amount Translation Amount Translation Period
(In years)
Other intangible asset
Trademarks $ 3,20« $ 1431 $ 3,022 $ 1,19 12
Technology 109,89t 62,52¢ 105,52 52,95« 11
Shelf space and market sh 110,29¢ 47,86 88,80: 37,95: 12
License and distribution rights and otl 23,78: 7,02( 15,701 6,774 16
247,17¢ $ 118,83 213,05¢ $ 98,87¢ 12
Less accumulated amortization and transla 118,83 98,87¢
Other intangible assets, r $128,34: $114,17

We estimate that amortization expense will ave&@f®6 million per year in the three-year periodiagdDctober 31, 2014, and average $11.6
million in the two succeeding years ending Octaker2016.

Note 4. Debt

October 31,

(In thousands) 2011 2010

Shor-term:

Overdraft and other credit facilitie $ 40,47¢ $ 19,15¢

Current portion of lon-term debt 12,50( 0
$ 52,97¢ $ 19,15¢

Long-term:

Credit agreement $327,22! $252,75(

Senior note! 0 339,00(

Other 22€ 227

$327,45: $591,97°
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Annual maturities of long-term debt as of Octobgy 2011, are as follows:

Year

(In thousands)

2012 $ 12,50(
2013 $ 12,50(
2014 $ 21,87t
2015 $ 25,00(
2016 $267,85(
Thereaftel $ 22¢

Credit Agreement

On January 12, 2011, Cooper refinanced its exigymglicated Senior Unsecured Revolving Line of @r@kvolver) with a new Credit
Agreement that provides for a multicurrency reviodycredit facility in an aggregate principal amoah$750.0 million and an amortizing term
loan facility in an original principal amount of $2.0 million, each of which, unless terminated iearmature on January 12, 2016. In addition,
the Company has the ability from time to time tor@ase the size of the revolving credit facilityuyyto an additional $250.0 million. KeyBa
led the refinancing with certain banks that pap¢ed in the Revolver retaining or increasing tpairticipation in the Credit Agreement.

Amounts outstanding under the new Credit Agreerbeat interest, at the Company’s option, at eitherttase rate, which is a rate per annum
equal to the greatest of (a) KeyBank’s prime réigpne-half of one percent in excess of the fddarals effective rate and (c) one percent in
excess of the adjusted LIBOR rate for a one-mantiéérést period on such day, or the LIBOR or adpifteeign currency rate, plus, in each
case, an applicable margin in respect of basdoates and in respect of LIBOR or adjusted foreigrrency rate loans. The applicable margins
are determined quarterly based upon the Compaatits of consolidated funded indebtedness to codatadd proforma EBITDA, as defined in
the Credit Agreement. At October 31, 2011, the Wid average interest rate on the outstanding tesamas 1.6%.

The Company pays an annual commitment fee thaesafigm 0.15% to 0.50% of the unused portion ofréwlving credit facility depending
on our ratio of consolidated funded indebtednesotwsolidated proforma EBITDA, as defined in thedr Agreement. In addition to this
annual commitment fee, the Company is also requogry certain letter of credit and related frogtfees and other administrative fees
pursuant to the terms of the Credit Agreement.

The Company’s new credit facility is not secureddoy of its, or any of its subsidiarieg’ssets. All obligations under the new credit facilill
be guaranteed by each of the Company'’s existingwnde direct and indirect material domestic sdizsies.

The term loan facility will amortize in equal querty installments as follows, with the remaindeedwn the term loan maturity date: 5% of the
aggregate principal amount of the term loan forfits¢ three years following the closing date afd4lof the aggregate principal amount of the
term loan for the fourth and fifth years followitite closing date.
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Pursuant to the terms of the Credit AgreementQibmpany is also required to maintain specifiedrfoial ratios:

» The ratio of Consolidated Proforma EBITDA to Corndaled Interest Expense (as defined, Interest GoeRatio) be at least 3.00 to 1
at all times.

» The ratio of Consolidated Funded Indebtedness ts@mated Proforma EBITDA (as defined, Total Legs® Ratio) be no higher than
3.751t0 1.00

At October 31, 2011, the Company’s Interest Covedgtio was 21.42 to 1.00 and the Total Leverag®Res 1.03 to 1.00.

The Company wrote off about $0.3 million of delstiance costs in interest expense as a resultiobeighing the Revolver. The remaining
$0.5 million of existing debt issuance costs ared$f.5 million of costs incurred to refinance thedit Agreement are carried in other assets
and amortized to interest expense over the lifla@{Credit Agreement.

At October 31, 2011, we had $650.7 million ava#abhder the Credit Agreement.

Senior Notes

On January 31, 2007, the Company issued $350.@maggregate principal amount of 7.125% SenioreN¢the Notes) due February
2015, of which none were outstanding at the erfisofl 2011. The Notes paid interest semi-annuatlyFebruary 15 and August 15 of each
year, beginning August 15, 2007. The Notes werereff in a private placement to qualified institnibbuyers pursuant to Rule 144A un
the Securities Act of 1933.

On January 12, 2011, we provided formal notice,amé&ebruary 15, 2011, we redeemed all $339.0anilliggregate principal amount
outstanding of the Notes in accordance with theaseof the Indenture among the Company, the guaraptrty thereto and HSBC Bank USA,
National Association, as trustee, pursuant to wttiehNotes were issued. In accordance with thenftadle, the redemption price for the No
was 103.563% of their principal amount plus accraed unpaid interest to February 15, 2011, themgtien date. Due to the redemption of
outstanding Notes, we no longer disclose finarniofarmation for guarantor and non-guarantor sulasies.

In our fiscal second quarter of 2011, we record8d&5 million loss on the repurchase that inclutieswrite-off of about $4.4 million of
unamortized costs and the redemption premium ofi$d@lion related to the Notes on our Consolida&dtement of Income. The Company
paid the aggregate purchase price from borrowimgeuthe new Credit Agreement, including $250.0ianilfrom the term loan facility.

European Credit Facility

The Company maintains a European credit facilitthv@itibank in the form of a continuing and uncdiatial guaranty. The aggregate facility
limit was $35.9 million and $33.0 million at Octal®#l, 2011 and 2010, respectively. The Companypaijl to Citibank all forms of
indebtedness in the currency in which it is den@tad for those certain subsidiaries. Interest es@éncalculated on all
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debit balances based on an applicable base ragaébrcountry plus a fixed spread common across snbsidiaries covered under the
guaranty. At October 31, 2011, $15.7 million of theility was utilized. The weighted average ingtneate on the outstanding balances was
2.9%.

In addition to this European credit facility, ther@pany has available a non-guaranteed Ei@meminated Italian overdraft facility. The Fagi
limit was $0.8 million and $3.6 million at Octob@t, 2011 and 2010, respectively. At October 31,12@bout $50 thousand of this facility was
utilized.

Asian Pacific Credit Facilities

The Company maintained Y-denominated and doll-dominated credit facilities in Japan supported dagtinuing and uncondition
guarantees. The aggregate facility limit was $40ildon and $27.4 million at October 31, 2011 aril @, respectively. The Company will pay
all forms of indebtedness in Yen upon demand. ésteexpense is calculated on the outstanding bala®ed on the base rate, TIBOR or
Euroyen plus a fixed spread. At October 31, 202B,4 million of the combined facilities was util&zeThe weighted average interest rate on
the outstanding balances was 0.8%.

The Company maintains credit facilities for certafrour Asia Pacific subsidiaries with JP Morgaach facility is supported by a continuing
and unconditional guaranty. The aggregate fadilityt was $7.6 million and $5.0 million at Octobgt, 2011 and 2010, respectively. The
Company will pay all forms of indebtedness, forteéaxility, in the currency in which it is denomied for those certain subsidiaries. Interest
expense is calculated on all outstanding balanassdon an applicable base rate for each countsygpfixed spread common across all
subsidiaries covered under each guaranty. At Oct®be2011, $0.7 million of the facility was utiéid. The weighted average interest rate on
the outstanding balances was 6.0%.

Letters of Credit

The Company maintains letters of credit througttbatworld with various financial institutions thatimarily serve as guarantee notes on (
obligations. The aggregate outstanding amounttt#rkeof credit at October 31, 2011 was $2.8 millio

Note 5. Income Taxes

Coope’s effective tax rate (ETR) (provision for incomeea divided by pretax income) for the fiscal yedt 2 was 9%. Our results include -
fiscal year ETR, plus any discrete items. The ESRduUto record the provision for income taxes ferfthcal year 2010 was 9.3%. The ETR is
less than the United States statutory rate as arityapf our income is earned in foreign jurisdasis with lower tax rates reflecting the shift in
the geographic mix of income during recent periwith income earned in foreign jurisdictions incregsas compared to income earned in the
United States. As a result, the ratio of domesiiome to worldwide income primarily within Coopesin has decreased over recent fiscal
periods. A reduction in the ratio of domestic in@ta worldwide income effectively lowers the ovétak rate due to the fact that the tax rates
in the majority of foreign jurisdictions where
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the Company operates are significantly lower thenstatutory rate in the United States. The conguiaif the Company’s restructuring plan to
close a CooperVision manufacturing facility, lochte Norfolk, Virginia, with the manufacturing dem subsequently absorbed by our plants
in the United Kingdom and Puerto Rico contributedhis change in the geographic mix of income. Assalt of this restructuring,
substantially all of CooperVision’s contact lensgucts are manufactured outside of the United State

Additionally, in fiscal 2011, the Company recorde®16.5 million domestic loss on the repurchasesdenior Notes that included the write
off of about $4.4 million of unamortized costs @hd redemption premium of $12.1 million. This imfEtthe Company’s tax provision and
further reduced the overall effective tax rate.

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

Years Ended October 31

(In thousands) 2011 2010 2009

Income (loss) before income tax

United State: $ 5,44¢ $ (619 $ 24,33t

Foreign 187,31! 125,03¢ 90,49:
$192,76¢ $124,42¢ $114,82¢

Income tax provisiol $ 17,33¢ $ 11,62: $ 14,28(

The income tax provision related to income fromtoaning operations in our Consolidated Statemehtas@mme consists of:

Years Ended October 31

(In thousands) 2011 2010 2009
Current:
Federal $11,44¢ $ 3,96 $ (492
State 60€ 1,60z 2,15¢
Foreign 9,70( 7,818 5,32¢
21,75¢ 13,37¢ 6,98¢
Deferred:
Federal (1,859) (1,737 6,80¢
State (270) (1,287 (680)
Foreign (2,297 1,26: 1,16¢€
(4,420 (1,75%) 7,292
Income tax provisiol $17,33¢ $11,62: $14,28(
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We reconcile the provision for income taxes attidlile to income from operations and the amount etetpby applying the statutory federal
income tax rate of 35% to income before incomegasfollows:

Years Ended October 31,

(In thousands) 2011 2010 2009
Computed expected provision for taxes $ 67,46¢ $ 43,54¢ $ 40,19(
(Decrease) increase in taxes resulting fr
Income earned outside the United States subjetifferent tax rate: (56,87 (33,91 (28,18¢)
State taxes, net of federal income tax bel 21¢ 20¢€ 1,67¢
Research and development cre (1,187 (525) 0
Nontaxable gain from reversal of preacquisitiontoaency 0 0 (83€)
Incentive stock option compensati (119 (50 (65)
Tax accrual adjustmel 7,16 2,64( 1,752
Other, ne 66C (28E) (25))
Actual provision for income taxce $ 17,33¢ $ 11,62 $ 14,28(

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

October 31,
(In thousands) 2011 2010
Deferred tax asset
Accounts receivable, principally due to allowanfrgsdoubtful account $ 1,017 $ 1,01¢
Inventories 4,32¢ 4,19¢
Litigation settlement 18¢ 99
Accrued liabilities, reserves and compensationusads 31,85¢ 26,12«
Restricted stoc 19,34 17,37(
Net operating loss carryforwar 8,15¢ 8,49¢
Plant and equipmel 2,77¢ 2,52(
Research and experimental exper— Section 59(e 8,311 9,80¢
Tax credit carryforward 7,62¢ 6,284
Total gross deferred tax ass 83,59¢ 75,91¢
Less valuation allowanc 0 0
Deferred tax asse 83,59¢ 75,91¢
Deferred tax liabilities
Tax deductible goodwi (16,804 (14,739
Transaction cos (1,149 (1,149
Foreign deferred tax liabilitie (11,00 (13,357
Other intangible asse (15,610 (15,169
Bonus adjustments under new accounting me (3,900 0
Total gross deferred tax liabilitie (48,464 (44,395
Net deferred tax asse $ 35,13t $ 31,52«
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Current deferred tax liabilities of $0.3 million@ttober 31, 2011, and $0.2 million at OctoberZM1,0, are included in other accrued liabilities
on the balance sheet.

In assessing the realizability of deferred tax @ssepanagement considers whether it is more liltedy not that some portion or all of the
deferred tax assets will not be realized. The @terrealization of deferred tax assets is depenggor 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 an pdanning strategies in making this assessmerge@apon the level of historical taxable
income and projections for future taxable incomerdhe periods in which the deferred tax assetsledectible, management believes it is
more likely than not that the Company will realthe benefits of these deductible differences, htteexisting valuation allowances at
October 31, 2011. The amount of the deferred tagtasonsidered realizable, however, could be retircthe near term if estimates of future
taxable income during the carryforward period aduced.

The Company has not provided for federal incomeotarpproximately $880.2 million of undistributeareings of its foreign subsidiaries sit
the Company intends to reinvest this amount outiddJ.S. indefinitely.

At October 31, 2011, the Company had federal netaing loss carryforwards of $15.8 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, 2011. A tax benefit and a credit toitamtthl paid-in capital for the excess deductiongonot be recognized until such deduction
reduces taxes payable. Additionally, the Compary$ta7 million of federal alternative minimum tavedits, $1.7 million of federal research
credits and $0.2 million of California researchdite The federal net operating loss and fedesdarch credits carryforwards expire on var
dates between 2025 through 2031, and the fedeeshative minimum tax credits carry forward indégity. The state net operating loss
carryforwards expire on various dates between 20figh 2021 and the California research credits/darward indefinitely. The net
operating loss and other tax credits may be subjemtrtain limitations upon utilization under Sent382 of the Internal Revenue Code.

The Company adopted the provisions of the inteaticat of ASC 740-10-25-5 through 25-Hasic Recognition Thresho]dormerly FIN 48,

on November 1, 2007. As a result of the adoptioa,Gompany reduced its net liability for unrecoguizax 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 classifietliwibur Consolidated Statements of Income
and presented in the Consolidated Balance Sheetl&¥sify interest expense and penalties relatehtertain tax positions as additional
income tax expense.
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The aggregated changes in the balance of grossagnmized tax benefits were as follows:

(In millions)

Balance at November 1, 20 $15.¢
Increase from prior ye's UTB's 0
Increase from current y€'s UTE'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
Increase from prior ye’s UTE's 0
Increase from current ye's UTE's 8.¢
UTB (decreases) from tax authorif settlement: 0
UTB (decreases) from expiration of statute of latidns (1.2
Increase of unrecorded U”s 0
Balance at October 31, 20 $27.2

As of October 31, 2011, the Company had $27.3 anilbf unrecognized tax benefits, including $1.6ioml 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.

Included in the balance of unrecognized tax bemefitOctober 31, 2011 is $9.0 million related togasitions for which it is reasonably
possible that the total amounts could significantignge during the next twelve months. This ameemtesents a decrease in unrecognized tax
benefits related to expiring statutes in variougsglictions worldwide and comprises of transfeciorg and other items.

The Company is required to file income tax retumthe U.S. federal jurisdiction, various state &l jurisdictions, and many foreign
jurisdictions.

On April 1, 2011, the Internal Revenue Service (IBSued a Notice of Deficiency to the Companyanreection with its audit of the
Company’s income tax returns for the years 200520@6. The Notice asserts that the Company is sutgjeadditional taxes due to a proposed
adjustment under the anti-deferral provisions difgut F of the Internal Revenue Code. If sustaisadh taxes should be offset by the
Company’s existing federal net operating loss darwyards leaving a $1.2 million balance of propoteds owed. The Company intends to
defend its positions taken in its income tax resurigorously. However, if the IRS’s contentions weustained, the Compasyexisting federe
net operating loss carryforwards could be matgri@tuced, which could result in a material advef§ect on the Company’s future net
income.

As of October 31, 2011, the tax years for which@uenpany remains subject to United States Fedetahie tax assessment upon examination
are 2005 through 2010. The Company remains sutgj@éestome tax examinations in other major tax gidsons including the United
Kingdom, France and Australia for the tax years&®®ough 2010.
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Note 6. Earnings Per Share

Years Ended October 31

(In thousands, except per share amounts) 2011 2010 2009
Net income $175,43( $112,80: $100,54¢
Basic:

Weighted average common sha 46,90 45,53( 45,17:
Basic earnings per common sh $ 3.74 $ 2.4¢ $ 2.2¢
Diluted:

Weighted average common sha 46,90¢ 45,53( 45,17
Effect of dilutive stock option 1,40¢ 97t 30E
Diluted weighted average common she 48,30¢ 46,50t 45,47¢
Diluted earnings per sha $ 3.6% $  2.4: $ 221

The following table sets forth stock options toghase Cooper’s common stock that are not includelde diluted net income per share
calculation because to do so would be anti-dilutorethe periods presented:

Years Ended October 31,

(In thousands, except exercise prices) 2011 2010 2009
Number of stock option shares exclut 631 3,44: 4,38:
Range of exercise prici $ 68.66- $80.5] $ 41.44- $80.51 $ 24.40- $80.51
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Note 7. Stockholders’ Equity
Analysis of changes in accumulated other compreheine income (loss)

Foreign Unrealized Change
Currency Gain (Loss) or in Value
Translation of Derivative Minimum
Marketable Pension

(In thousands) Adjustment Securities Instruments Liability Total
Balance at October 31, 2008 $(16,727) $ 0 $ (5,947 $ (2,57¢) $(25,24()
Gross change in value for the per 22,76( 0 (32,462) (12,647 (22,349
Reclassification adjustments for losses realized i

income 0 0 29,62¢ 0 29,62¢
Tax effect for the perio 0 0 10¢€ 4,932 5,04(
Balance at October 31, 20 $ 6,03¢ $ 0 $ (8,667) $(10,29) $(12,92()
Gross change in value for the per (14,39¢) 0 114 83¢ (13,444
Reclassification adjustments for losses realized i

income 0 0 13,09: 0 13,09:
Tax effect for the perio 0 0 (3,56€) (499 (4,06))
Balance at October 31, 20 $ (8,35¢ $ 0 $ 972 $ (9,949 $(17,33¢
Gross change in value for the per 5,817 9 (6,227%) (4,610 (5,01))
Reclassification adjustments for losses realize

income 0 0] 1,127 0 1,122
Tax effect for the perio 0 0 1,307 1,80¢ 3,11
Balance at October 31, 20 $ (2,54)) $ 9 $ (2,82¢ $(12,757) $(18,211(

Cash Dividends

In fiscal 2011 and 2010, we paid semiannual divitsenff 3 cents per share: an aggregate of approaiyn®i.4 million or 3 cents per share on
February 7, 2011, to stockholders of record on dani9, 2011; $1.4 million or 3 cents per sharéagust 5, 2011, to stockholders of record
on July 25, 2011; $1.4 million on August 5, 20I0stockholders of record on July 20, 2010; and #iilBon on February 5, 2010, to
stockholders of record on January 19, 2010.

Stockholders’ Rights Plan

Under our stockholde’ rights plan, each outstanding share of our comnmek<arries or-half of one preferred share purchase right (Ric
The Rights will become exercisable only under ¢gert&dcumstances involving acquisition of benefi@anership of 20% or more of our
common stock by a person or group (Acquiring Persothout the prior consent of Cooper’s Board ofdgtors. If a person or group becomes
an Acquiring Person, each Right would then entiteeholder (other than an Acquiring Person) to pase, for the then purchase price of the
Right (currently $450, subject to adjustment), skasf Cooper’'s common stock, or shares of commuksif any person into which we are
thereafter merged or to which 50% or more of ogetsor earning power is sold, with a market valusvice the purchase price. The Rights
will expire in October 2017 unless earlier exerdise redeemed. The Board of Directors may redeeniitghts for $.01 per Right prior to any
person or group becoming an Acquiring Person.
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Note 8. Stock Plans
At October 31, 2011, Cooper had the following s-based compensation plai

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

In March 2006, the Company received stockholder@am of the 2006 Directors Plan, and in March 20D@tober 2007, October 2008 and
December 2008, the Board of Directors amended @é Directors Plan. The Company received stockmagproval 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 Company recsiwetkholder approval of a further amendment asthtement of the 2006 Directors
Plan in March 2011 and the Board of Directors aredrtie Second Amended and Restated 2006 DiredamsriPOctober 2011.

The Second Amended and Restated 2006 Directors #&amended, authorizes either Cooper’s Boardretidrs or a designated committee
thereof composed of two or more Non-Employee Daexto grant to No=mployee Directors during the period ending MarthZ019, equit
awards for up to 950,000 shares of common stodkesuto adjustment for future stock splits, stddkdends, expirations, forfeitures and
similar events.

As amended, the Second Amended and Restated 208&ds Plan provides for annual grants of stodioop and restricted stock to Non-
Employee Directors on November 1 and Novemberddpectively, of each fiscal year. Specifically,relon-Employee Director may be
awarded the right to purchase 2,000 restrictedesh@; 200 shares in the case of the Chairman @alaed) of the Company’s common stock
for $0.10 per share on each November 15. The céstis on the restricted stock will lapse on thistfanniversary of the date of grant. Each
Non-Employee Director may also be awarded 6,500 opi{@/i50 options in the case of the Lead Directafanthe Chairman of the Board)
purchase common stock on each November 1. Thesmsptest on the first anniversary of the daterahyy Options expire no more than 10
years after the grant date. In December 2008, @06 Director’ Plan was also amended to allow discretionary timgrof stock options and/or
restricted stock with similar terms to the annualng other than the specific share requirementsafA3ctober 31, 2011, 355,566 shares
remained available under the 2006 Directors’ Ptarfiture grants.

2007 Long-Term Incentive Plan (2007 LTIP)

In March 2007, the Company received stockholder@md of the 2007 LTIP and in October 2007, the Blazf Directors amended the 20
LTIP. In March 2009, the Company received stockbplbproval of an amendment and restatement &f@f@ LTIP and in March 2011, the
Company received stockholder approval of a furtreendment and restatement of the 2007 LTIP.

The Second Amended and Restated 2007 LTIP is dasignincrease Cooper’s stockholder value by ditrgcretaining and motivating key
employees and consultants who directly influenaepoafitability. The Second Amended and Restate@720TIP authorizes either Cooper’s
Board of Directors, or a designated committee thfetemposed of two or more Non-Employee Directtygrant to eligible individuals during
the period ending December 31, 2017, specifiedtga@wards including stock option, restricted staoits and performance share awards
subject to adjustment for future stock splits, ktdividends, expirations, forfeitures and similaeets.
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During fiscal 2011, the Company granted stock omjgestricted stock units (RSUs) and performahegesawards to employees under the
Amended and Restated 2007 LTIP. Equity awards iameted at 100% of fair market value on the datgrafht and expire no more than 10 y:
after the grant date. Stock options may becomecesahle based on our common stock achieving ceptéie targets, specified time periods
elapsing or other criteria designated by the Baauits authorized committee at their discretionlUB&re nontransferable awards entitling the
recipient to receive shares of common stock, witleoy payment in cash or property, in one or mosgallments 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 n@fignale 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 theeshar not transferred to the recipient until
the award vests, and the number of shares distdhstdependent upon the achievement of certafonpesince targets over a specified period
of time. As of October 31, 2011, 2,298,692 shasesained available under the Amended and Restated ZDIP for future grants. The amot
of available shares includes shares which may $&teldited under performance share awards.

Share-Based Compensation

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

October 31,

(In millions) 2011 2010 2009
Selling, general and administrative expenses $12.4 $ 8€ $10.4
Cost of sale 0.8 0.€ 1.C
Research and development expe 0.7 0.4 0.6
Capitalized in inventor 0.8 0.€ 1.C
Total compensatio $14.7 $10.2  $13.C
Related income tax bene $44 $32 $4.2

Cash received from exercises under all share-h@sgtdent arrangements for the fiscal years endedb®cB1, 2011, 2010 and 2009 was
approximately $82.0 million, $11.1 million and $1xillion, respectively.

Details regarding the valuation and accountingsfare-based awards follow.

Stock Options

The fair value of each stock option award granseestimated on the date of grant using the E-Scholes option valuation model a
assumptions noted in the following table. The exgettife of the awards is based on the observedeapdcted time to post-vesting forfeiture
and/or exercise. Groups of employees that havdasiimistorical exercise behavior are considereadusgply for valuation purposes. In
determining the expected volatility, managemensaters implied volatility from
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publicly-traded options on the Company’s stockhatdate of grant, historical volatility and othactors. The risk-free interest rate is based on

the continuous rates provided by the U.S. Treawiity a term equal to the expected life of the aptibhe dividend yield is based on the
projected annual dividend payment per share, diviiethe stock price at the date of grant.

Years Ended October 31 2011 2010 2009

Expected life 4.5- 5.7 year 5.3 year 4.0- 5.4 year
Expected volatility 40.2%- 41.3% 41.0% 33.6%- 40.1%
Risk-free interest rat 1.01%- 1.41% 2.26%- 2.43% 1.41%- 2.78%
Dividend yield 0.12% 0.21% 0.14%

The status of the Company’s stock option plansabker 31, 2011, 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 5,514,17 $ 44.2i
Granted 241,37¢ $ 54.81
Exercisec (1,938,84) $ 43.2¢
Forfeited or expiret (304,27)) $ 63.0¢
Outstanding at October 31, 20 3,512,44. $  43.9¢ 5.17
Vested and exercisable at October 31, 2 2,601,41! $ 49.0z 4.2z $55,520,36

The weighted-average fair value of each optiontgduring fiscal 2011, estimated as of the graie dsing the Black-Scholes option pricing
model, for the 2007 LTIP was $21.15. The weighteerage fair value of each option granted duringdif010, estimated as of the grant date
using the Black-Scholes option pricing model, fog 2007 LTIP was $14.44. For the 2006 Directors flee weighted-average fair value of
options granted for fiscal 2011 and 2010 were $a.&r¢d $11.32, respectively. The expected requssiteice period for options granted to
employees in fiscal 2011 was generally 48 monthe. fbtal intrinsic value of options exercised dgrihe year ended October 31, 2011 was
$53.1 million. The periodic adjustments of the &ifire rate resulted in reductions in sheased compensation expense of $1.9 million in ff
2011 and $1.2 million in fiscal 2010. Directors'tigms and restricted stock grants are expenseteddte of grant as the 2006 Directors Plan
does not contain a substantive future requisiteiceperiod.

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. Optionstgchander the 2007 LTIP generally vest over threka@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 one year or upon achievementroéieket condition and expire no later than ten yadier the grant date. The Company
generally recognizes compensation expense ratakelythe vesting period. As of October 31, 2011rgheas $7.2 million of total unrecogniz
compensation cost related to nonvested options;iwikiexpected to be recognized over a remainirighted-average vesting period of

2.7 years.
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Restricted Stock Units

RSUs granted under the 2007 LTIP have been grattedces which are either equal to or above theketaalue of the stock on the date

grant and generally vest over four years. Thevialue of restricted stock units is estimated ondaie of grant based on the market price of our
common stock. The Company recognizes compensatimnse ratably over the vesting period. As of Oet@d, 2011, there was $19.0 mill

of total unrecognized compensation cost relatatbtovested RSUs, which is expected to be recogmizeda remaining weighted-average
vesting period of 2.9 years.

The status of the Company’s non-vested RSUs athect®l, 2011, is summarized below:

Weighted-

Average
Number of Grant Date Fair
Shares Value Per Share
Non-vested RSUs at October 31, 2( 329,25¢ $ 32.37
Granted 356,25¢ $ 52.8¢
Vested and exercis¢ (95,877) $ 33.2¢
Forfeited or expire: (14,089 $ 38.0¢
Non-vested RSUs at October 31, 2( 575,55¢ $ 4477

Performance Units

Performance units are granted to selected exesuding other key employees with vesting contingeonumeeting future reported earnings
share goals over a defined performance cycle, lysihaee years. Performance units, if earned, meagdid in cash or shares of common stock.
The performance shares actually earned will ranga Zero to 150% of the target number of performessitares for performance periods
ending in fiscal 2011 through fiscal 2013. Subjedimited exceptions set forth in the performasbare plan, any shares earned will be
distributed in the immediate subsequent fiscalquesfter the performance period. The fair valupeformance unit awards is estimated on the
date of grant based on the current market primotfommon stock and the estimate of probabilitawérd achievement. This estimate is
reviewed each fiscal period and adjustments amrded prospectively if it is determined that théreate of probability of award achievement
has changed.

The Company recognizes compensation expense ratabhthe vesting period. As of October 31, 20h#&re was $6.2 million of total
unrecognized compensation cost related to non-¢ggeformance units, which is expected to be relzeghover a remaining weightedkeragt
vesting period of 1.8 years.

Performance units granted on February 10, 200®s&est October 31, 2011 and met 150% of the taBydtject to the provisions of the plan,
the Company expects to award 80,850 shares of constock in the fiscal first quarter of 2012. Then@any also granted performance unit
awards on December 12, 2009 and December 13, 2li@pecific performance goals for each period egain October 31, 2012 and
October 31, 2013, respectively.
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Note 9. Employee Benefits
Cooper's Retirement Income Plar

Coope’s Retirement Income Plan (Plan), a defined bep#fit, covers substantially all f-time United States employees. Co('s
contributions are designed to fund normal cost oareent basis and to fund over 30 years the e&inarior service cost of benefit
improvements (5 years for annual gains and los3&g) unit credit actuarial cost method is usedei@anine the annual cost. Cooper pays the
entire cost of the Plan and funds such costs gsaberue. Virtually all of the assets of the Plam @omprised of equities and participation in
equity and fixed income funds.

The following table sets forth the Plan’s benekitigations and fair value of the Plan assets abmt 31, 2011, and the funded status of the
Plan and net periodic pension costs for each oj#ags in the three-year period ended October 311.2

Retirement Income Plan

Years Ended October 31

(In thousands) 2011 2010 2009
Change in benefit obligation

Benefit obligation, beginning of ye $ 54,75 $ 47,65¢ $ 34,14(
Service cos 4,74¢ 3,96¢ 3,57¢
Interest cos 2,97: 2,67( 2,73¢
Benefits paic (1,440 (1,22¢%) (1,069
Curtailment (gain 0 (5949 0
Actuarial loss 3,95¢ 2,27¢ 8,27
Benefit obligation, end of ye: $ 64,98¢ $ 54,75! $ 47,65¢
Change in plan asset

Fair value of plan assets, beginning of y $ 33,44« $ 26,39¢ $ 24,59¢
Actual return on plan asse 1,474 4,50¢ (1,787
Employer contribution 5,62( 3,76¢ 4,65:
Benefits paic (1,440 (1,22¢) 1,06¢)
Fair value of plan assets, end of y $ 39,09¢ $ 33,44« $ 26,39¢
Funded status at end of yea $(25,89)) $(21,30) $(21,25¢
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Years Ended October 31

(In thousands) 2011 2010
Amounts recognized in the statement of financial pgition consist of:
Noncurrent asse $ 0 $ 0
Current liability 0 0
Noncurrent liabilities (25,89) (21,307
Net amount recognized at year ¢ $(25,89)) $(21,30)
Amounts recognized in accumulated other compreheng income consist of
Net transition obligatiol $ 2C $ 41
Prior service cos 77 10z
Net loss 20,13 15,45¢
Accumulated other comprehensive inca $ 20,23: $ 15,60:
Information for pension plans with accumulated benét obligations in excess of plan asse
Projected benefit obligatic $ 64,98¢ $ 54,75
Accumulated benefit obligatic $ 57,38t¢ $ 47,86¢
Fair value of plan asse $ 39,09¢ $ 33,44«
Reconciliation of Prepaid (Accrued) Pension Cos
Accrued pension cost at prior fiscal year $ (5,706 $ (4,390
Net periodic benefit cot 5,57¢ 5,08(
Contributions made during the ye 5,62( 3,76¢
Adjustment due to change in measurement 0 0
Accrued pension cost at fiscal year ¢ $ (5,660 $ (5,706
Components of net periodic benefit cost and othermaounts recognized in othel
comprehensive income
Net periodic benefit cos
Service cos $ 4,74t $ 3,96¢
Interest cos 2,97: 2,67(
Expected return on plan ass (2,944 (2,444
Amortization of transitional (asset) or obligati 21 21
Amortization of prior service co: 24 24
Recognized actuarial lo: 752 79¢€
Curtailment los: 0 44
Net periodic pension co $ 5,57« $ 5,08(
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Other changes in plan assets and benefit obligatismrecognized in other comprehensive income

(In thousands) 2011 2010 2009

Net transition obligatiol $ 0 $ 0 $ 0
Prior service cos 0 0 0
Net loss 5,42¢ 211 12,75¢
Amortizations of net transition obligatic (21 (21) (30
Amortizations of prior service co (24) (24) (35)
Amortizations of net gai (752) (797) (42
Reduction in net transition obligation due to cimant (0) (19 0
Reduction in prior service cost due to curtailr © (29) 0
Reduction in net loss due to curtailm: (0 (599 0
Total recognized in other comprehensive incc $ 4,62¢ $(1,26¢) $12,64"
Total recognized in net periodic benefit cost atftebcomprehensive incon $10,20: $ 3,817 $15,83¢

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 $1,125,888, $20,788 and $24,28factively.

Years Ended October 31 2011 2010 2009
Weighted-average assumptions used in computing the net pediz pension cosi
and projected benefit obligation at year end:

Discount rate for determining net periodic pensiost 5.5(% 5.75% 7.0(%
Discount rate for determining benefit obligationy@ar enc 4.7%% 5.5(% 5.7%%
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 detengpinet periodic pension cc 8.5(% 9.0(% 9.0(%
Expected rate of return on plan assets at yea 8.5(% 8.5(% 9.0(%
Measurement date for determining assets and bexwififations at year er 10/31/201. 10/31/201 10/31/200!

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 duratiétiseobenefit obligations. A change in the discowaté will cause the present value of benefit
obligations to change in the opposite directiora tfiscount rate of 5.50%, which is similar to pfiscal year, had been used, the projected
benefit obligation would have been $57.7 millionddahe accumulated benefit obligation would havenb®51.4 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, 2011 2010 2009
Asset category

Cash and cash equivalel 2.1% 4.1% 9.C%
Corporate common stoc 19.(% 21.2% 20.8%
Equity mutual fund: 41.1% 37.% 37.%
Balanced mutual func 0.C% 0.C% 9.3%
Real estate func 5.6% 5.C% 1.7%
Bond mutual fund: 32.2% 31.7% 21.%
Total 100.(% 100.(% 100.(%

The Plan invests in a diversified portfolio of assatended to minimize risk of poor returns whiteximizing expected portfolio returns. To
achieve the long-term rate of return, plan 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 Asset:
Inputs Inputs
(In thousands) Total (Level 1) (Level 2) (Level 3)
Asset category
Cash and cash equivale $ 811 $ 811 $ 0 $ 0
Corporate common sto¢ 7,43¢ 7,43¢ 0 0
Equity mutual fund: 16,057 16,057 0 0
Real estate func 2,201 2,201 0 0
Bond mutual fund: 12,59: 12,59: 0 0
Total $39,09¢ $ 39,09¢ $ 0 $ 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 initgcqand bond
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mutual funds, and real estate funds, fair valusised on observable, Level 1 inputs, as price quoteavailable and the fair values of these
funds were not impacted by liquidity restrictionstioe fund status. Level 2 assets are those whare guotes are not readily available and the

fair value would be determined based on other afabde inputs. Level 3 assets are those where griotes are not readily available and the
fair value would be determined based on unobseevapluts.

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 reguléa different estimate of fair value at the
reporting date.

Cash Flows

Contributions

The Company contributions to the pension plan &ré million, $3.8 million and $4.7 million for fial 2011, 2010 and 2009, respectively.
The Company closely monitors the funded statub@flan with respect to legislative and accountirgs. The Company is expected to make
contributions of about $5.2 million during fiscd 12.

Estimated Future Benefit Payments

Years

(In thousands)

2011- 2012 $ 1,657
2012- 2013 1,871
2013- 2014 2,13¢
2014- 2015 2,42:
2015- 2016 2,742
2016- 2021 18,67

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 theyunc&SC 715 also requires that for fis
2009 and future years, our assumptions used toureeasnual pension expenses be determined as bélkece sheet date and all plan assets
and liabilities be reported as of that date. Fecdl years ending October 31, 2008 and prior, tae sed an August 31 measurement date, and
all plan assets and obligations were generallyntedas of that date.

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 employeémployees 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 camiiohs on account of participating
employees, net of forfeiture credits, were $2.4iari| $2.1 million and $2.2 million for the yearsded October 31, 2011, 2010 and 2009,
respectively.
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Note 10. Financial Instruments

We operate multiple foreign subsidiaries that maotufre and/or sell our products worldwide. As alltesur earnings, cash flow and financ
position are exposed to foreign currency risk ffomeign currency denominated receivables and pagabhles transactions, capital
expenditures and net investment in certain forejgerations. Our policy is to minimize, to the extesasonable and practical, transaction,
remeasurement and specified economic exposuredetitbatives 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 quealifor hedge accounting.

Through the normal course of its business actwitiee 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 refgat earnings while strictly adhering to
accounting principles generally accepted in thetéthStates. To meet this objective, business expsda foreign exchange risks must be
identified, measured and minimized using the méistéve and efficient methods to eliminate, redocéransfer such exposures.

Exposures are reduced whenever possible by takinangage of offsetting payable and receivable lz@gmnd netting net sales against
expenses, also referred to as natural hedges. Wemjloy the use of foreign currency derivativarimsents to manage a portion of the
remaining foreign exchange risk. While we desigmateexposures under derivative accounting on aggbasis, foreign currency derivatives
may be used to protect against an exposure vadudtirey from forecasted non-functional currency @emated net sales and expenses. Our
risk management objectives and the strategiescfueaing those objectives depend on the type obsupe being hedged.

The Company is also exposed to risks associatédodnges in interest rates, as the interest rateioCredit Agreement varies. To mitigate
this risk, we may hedge portions of our variabte iebt by swapping those portions to fixed rates.

We only enter into derivative financial instrumeniish institutions with which we have an Internaté 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 righttedffeall 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 derivative accounting, butsgrin the fair value tabular disclosure.
When we net or set-off our interest rate derivatibéigations, only the net asset or liability pasitwill be credit affected. For the years ending
October 31, 2011 and 2010, all of our interest datevatives were in a liability position and, tefare, were not set-off in the Consolidated
Balance Sheet. Since ISDA agreements are signackertthe Company and each respective financiatitieh, netting is permitted on a per
institution
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basis only. On an ongoing basis, the Company mendounterparty credit ratings. We consider ouditneon-performance risk to be minimal
because we award and disperse derivatives budieessen multiple commercial institutions that havéeast an investment grade credit
rating.

Cash Flow Hedging

The Company is exposed to the effects of foreiggtharge movements. From time to time, we may chtwe®nage enterprise risk by locki
in all or a portion of the anticipated cash flowattare linked to accounting exposures such asunotibnal currency intercompany
payables/receivables, through derivative instrusiend execute this strategy, we may hedge the fapatgntified foreign exchange risk
exposure, thereby locking in the rate at whicheHesecasted transactions will be recorded anchalttly reduce earnings volatility related to
the enterprise risk.

Cash flow hedge accounting allows for the gainlsses on the change in fair value of the deriestirelated to forecasted transactions to be
recorded in Other Comprehensive Income (Loss) (@€t the underlying forecasted transaction occHi®wvever, this accounting treatmen
limited to hedging specific transactions that carclearly defined and specifically create riskundtional currency cash flow.

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

To manage foreign currency exposure related tacésted foreign currency denominated sales and aseshof product, the Company may
enter into foreign currency forward contracts. Tgbicurrencies traded are those which represenatgest risk for the Company, including |
not limited to the British pound sterling, euro alapanese yen. In fiscal 2011 and 2010, the Comglidnyot enter into such forward contracts.

The effective portion of cash flow hedge contragains or losses resulting from changes in fainealf hedges is initially reported as a
component of accumulated OCI in stockholders’ gauittil the underlying hedged item is reflectedur Consolidated Statements of Income,
at which time the effective amount in OCI is reslied to either net sales or cost of sales in@omsolidated Statements of Income. As of
October 31, 2011, there were no cash flow hedgesanding.

We calculate hedge effectiveness prospectivelyratrdspectively, excluding time value, on a montbdgis using regression as well as other
timing and probability criteria required by deriiet accounting. We record any ineffectiveness andexcluded components of the hedge
immediately to other income or expense in our Chdated Statement of Income. In the event the Ugithgy forecasted transaction does not
occur within the designated hedge period, or ibbees probable that the forecasted transactiomwailbccur, the related gains and losses on
the cash flow hedges are immediately reclassifiech fOCI to other income or expense in our Const#id&tatement of Income. In fiscal 2011
and 2010, no ineffectiveness was recorded.
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Rollforward of Other Comprehensive Income (LosS)

Year Ended October 31,

(In thousands) 2011 2010
Beginning balance of unrealized gain (loss) onwdgiie instruments $ 1,758 $(2,30¢)
Change in unrealized losses on derivative instrusr 0 1,20¢
Reclassification adjustment for (gain) loss, realinn derivative instruments in incon
Revenue (24) 5,28¢
Cost of sale: (a,72¢ (2,439
Other 0 2
Ending balance of unrealized gain (loss) on dereahstrument: $ 0 $1,75:

Balance Sheet Hedges

We may manage the foreign currency risk associatttdnonfunctional currency assets and liabilitising foreign exchange forward contrs
with maturities of less than 24 months and croseeogy swaps with maturities up to 36 months. A®ofober 31, 2011 and 2010, all
outstanding balance sheet hedging derivatives tatdrities of less than 12 months. The change imvEdue of these derivatives is recognized
in other income or expense.

Monthly adjustments to the cash flow hedging progexplained above require nondesignated hedges pdaloed when cash flow hedges are
utilized faster or earlier than planned. This osaagularly, and hedge amounts tend to be lessfh@nmillion dollars per affected
relationship.

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

These derivative instruments do not subject the @2omp to material balance sheet risk due to excheatgenovements because gains and
losses on these derivatives are intended to gffsies and losses on the nonfunctional currencytassel liabilities being hedged.

Interest Rate Swaps

The Company may enter into float-to-fixed interest rate swaps to fix the floating rdébt under our Credit Agreement. These interesi
swaps hedge variable interest payments by exchanagiriable rate interest risk for a fixed intenege. On May 3, 2007, the Company entered
into four floating-to-fixed interest rate swaps.€BR interest rate swaps with notional values twa#250.0 million, served to fix the floating
rate debt for terms between 30 and 48 months Wit frates between 4.94% to 4.96%. As of OctobePB11, all of these interest rate swaps
had expired.

On March 10, 2011, the Company entered into figatfhg-to-fixed interest rate swaps. These intawrgst swaps with notional values totaling
$200.0 million, serve to fix the floating rate débt terms between 26 and 38 months with fixedsdietween 1.27% and 1.78%. We qualified
and designated these swaps as cash flow hedges@nded the offset of the cumulative fair markate (net of tax effect) to accumulated
OCl in our Consolidated Condensed Balance Sheet.
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Effectiveness testing of the hedge relationshipraedsurement to quantify ineffectiveness is peréatrat a minimum each fiscal quarter using
the hypothetical derivative method. The outstandiwgps have been and are expected to remain heffelstive for the life of the swap.
Effective amounts are reclassified to interest egpeas the related hedged expense is incurredaifhalue of the outstanding swap is
recorded in our Consolidated Balance Sheet aneépted in the table below. Excluded from this taoke liabilities of $0.3 million and $1.3
million that were recorded and attributable to aecrinterest as of October 31, 2011 and 2010, c&sply. We expect to reclassify

$2.0 million from OCI to interest expense in oumSolidated Statements of Income over the next 12thsoand $2.6 million thereafter.

Fair Value Hedging

From time to time, we designate and document foreigrhange forward contracts related to firm commaiits for third party royalty paymer
as fair value hedges. In accordance with policgséhderivatives are employed to eliminate, redu¢mnsfer selected foreign currency risks
that meet the accounting definition of a firm cormeént. Fair value hedges are evaluated for effentgs at a minimum each fiscal quarter
any ineffectiveness is recorded in other incomeexménse in our Consolidated Statements of Incdime critical terms of the forward contr
and the firm commitments are matched at inceptimhsaibsequent prospective forward contract effenggs is measured by comparing the
cumulative change in the fair value of the forweeodtract to the cumulative change in value of fhectied firm commitment, including time
value. The derivative fair values are recordedun@onsolidated Balance Sheet and recognized diyrierearnings; this is offset by the
effective gains and losses on the change in vdltieedirm commitment which is recorded in accrliedilities in our Consolidated Balance
Sheet. In fiscal 2011 and 2010, the Company didlasignate any derivatives as fair value hedges.
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Outstanding Derivative Instruments

Our outstanding net foreign exchange forward catdrand interest rate swap agreements as of Ocddh@011, 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
CAD purchasel
CAD sold

CHF purchase
EUR purchase
EUR sold

GBP purchase
GBP sold

HKD purchasec
HUF sold

JPY purchase
JPY sold

SEK purchase
SEK sold

TWD purchaset

Interest Rate Swap Agreement:

Cash flow interest rate hedges
Agreements expiring December 14, 2(
Agreements expiring March 14, 20
Agreements expiring June 14, 2C
Agreements expiring September 14, 2
Agreements expiring December 14, 2(
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Net Weighted Gain (Loss)
Notional Average
Value Rate Fair Value
AUD 82C 1.040: $17
CAD 5,65( 1.005¢ $6¢
CAD 2,60( 1.005: ($29)
CHF 68¢ 0.880¢ $9
EUR 10,05 1.390¢ $4x
EUR 17,90 1.377¢ ($3¢€)
GBP 14,01 1.608( $81
GBP 10,40 1.597: ($167)
HKD 3,00(¢ 7.766¢ $C
HUF 32,70t 213.142 $4
JPY 451,26 76.003( ($142)
JPY 900,80 76.073( $28:
SEK 1,00( 6.528( $1
SEK 11,501 6.560¢ (22
TWD 10,00( 29.600!( ($4)
Gain (Loss!
Summary
Notional Value Fixed Rate Fair Value
$  40,00( 0.01268! ($657)
$ 40,00 0.01393I ($822)
$ 40,00( 0.01538! ($ 1,029
$ 40,000 0.01651! ($ 1,200
$ 40,00( 0.01777! ($ 1,39)
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The fair value of derivative instruments in our Golidated Balance Sheet as of October 31, 2011 awé&sllows:

Fair Values of Derivative Instruments

Derivative Assets Derivative Liabilities
Balance Balance
Sheet Fair Sheet Fair
Location Value Location Value
(In millions)
Derivatives designated as hedging
instruments under ASC 8:
Interest rate Prepaid expense and other cur
contracts asset: $0 Other current liabilitie: $0
Interest rate
contracts Other asset 0 Accrued pension liability and oth 4.6
Prepaid expense and other cur
Foreign exchange contrac asset: 0 Other current liabilitie:
Foreign exchange contrac Other asset 0 Accrued pension liability and oth 0
Total derivatives designated as hedc
instruments under ASC 8: $0 $4.6
Derivatives not designated as hedg
instruments under ASC 8:
Prepaid expense and other current
Foreign exchange contrac assets $0.5 Other current liabilitie: $0.4
Foreign exchange contrac Other asset 0 Accrued pension liability and oth 0
Total derivatives not designated
hedging instruments under ASC & $0.5 $0.4
Total derivatives $0.5 $5.C
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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 Prepaid expense and other cur
contracts asset: $0 Other current liabilitie: $1.3
Interest rate
contracts Other asset 0 Accrued pension liability and oth 0
Prepaid expense and other cur
Foreign exchange contrac asset: 0 Other current liabilitie:
Foreign exchange contrac Other asset 0 Accrued pension liability and oth 0
Total derivatives designated as hedc
instruments under ASC 8: $0 $1.3
Derivatives not designated as hedg
instruments under ASC 8:
Prepaid expense and other current
Foreign exchange contrac assets $1.2 Other current liabilitie: $14
Foreign exchange contrac Other asset 0 Accrued pension liability and oth 0
Total derivatives not designated
hedging instruments under ASC & $1.2 $1.4
Total derivatives $1.2 $2.7
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The Effect of Derivative Instruments on the Consotlated Statement of Income

For the Year Ended October 31, 2011

Amount of
Gain or (Loss)
Recognized in

OCI on Derivative

Location of
Gain or (Loss)
Reclassified
from Accumulated
OCl into Income

Amount of
Gain or (Loss)
Reclassified from
Accumulated OCI

into Income
(Effective Portion)

Relationships 2011 (Effective Portion) 2011

Interest rate (6.2) Interest expen: $ (2.9
contracts

Foreign exchange 0 Net sales 0
contracts

Foreign exchang 0 Cost of sale: 1.7
contracts

Total $ (6.2 $ (1.9

Location of Gain

Amount of
Gain or (Loss)

Location of

Amount of
Gain or (Loss)

Recognized Gain or (Loss) Recognized in
or (Loss) in Income Recognized in Income and
Recognized in Due to Income and Excluded from
Income on Ineffectivenes: Excluded from Effectiveness Testin
Derivative Effectiveness
Ineffectiveness 2011 Testing 2011
(In millions)
Other incom $ 0 Otherincom $ 0
Other incom 0  Otherincom 0
Other incom 0 Otherincom 0
$ 0 $ 0
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The Effect of Derivative Instruments on the Consotlated Statement of Income

For the Year Ended October 31, 2010

Amount of
Gain or (Loss)
Recognized in

OCI on Derivative

Location of
Gain or (Loss)
Reclassified
from Accumulated
OCl into Income

Amount of
Gain or (Loss)
Reclassified from
Accumulated OCI

into Income
(Effective Portion)

Relationships 2010 (Effective Portion) 2010

Interest rate (1.1) Interest expen: $ (10.2)
contracts

Foreign exchange 1.2 Net sales (5.3
contracts

Foreign exchang 0 Cost of sale: 2.4
contracts

Total 0.1 $ (13.0)
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Location of Gain

Amount of
Gain or (Loss)

Location of

Amount of
Gain or (Loss)

Recognized Gain or (Loss) Recognized in
or (Loss) in Income Recognized in Income and
Recognized in Due to Income and Excluded from
Income on Ineffectivenes: Excluded from Effectiveness Testin
Derivative Effectiveness
Ineffectiveness 2010 Testing 2010
(In millions)
Other incom $ 0 Otherincom $ 0
Other incom 0  Otherincom 0
Other incom 0 Otherincom 0
$ 0 $ 0
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Derivatives Not Designated
as Hedging Instruments
Under ASC 815

Interest rate contrac
Foreign exchange contrac
Total

Derivatives Not Designated

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

Interest income (expen:
Other (expense) incon

Location of Gain or (Loss)

Amount of Gain or (Loss;

Recognized in Income ol
Derivative
2011
(In millions)

0
(1.1)
$ (1.1)

Amount 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)

Note 11. Fair Value Measurements

As of October 31, 2011 and 2010, the carrying valueash and cash equivalents, accounts receivatgpaid expenses and other curi

assets, lines of credit, accounts payable and otireent liabilities approximates fair value dudtie short-term nature of such instruments and
the ability to obtain financing on similar termshélfair value of our long-term debt, consistingyarily of our credit agreement, approximated
the carrying value at October 31, 2011 and 2010.

ASC 820,Fair Value Measurements and Disclosu(ASC 820), applies to all assets and liabilitiest thre being measured and reported at fair
value and defines fair value as the price that didnel received to sell an asset or paid to trarshability in an orderly transaction between
market participants at the measurement date. ARG8&blishes a fair value hierarchy that pricesithe inputs to valuation techniques use
measure fair value. An asset'’s or liability’s leisebased on the lowest level of input that is Sigant to the fair value measurement. ASC 820
requires that assets and liabilities carried atfalue be valued and disclosed in one of the fahg three levels of the valuation hierarchy:

Level 1: Quoted market prices in active marketddentical 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 liabilitias iay include interest rate swaps, cross curreweyps and foreign currency forward
contracts. The impact of the counterparty’s credithiness when in an asset position and the Compangditworthiness when in a liability
position has also been factored into the fair vahegasurement of the derivative instruments. Boghcthunterparty and the Company are
expected to continue to perform under the conteddtrms of the instruments.

We may use interest rate swaps to maintain ouretesnix of fixed-rate and variable-rate debt. Tivags exchange fixed and variable rate
payments without exchanging the notional princgrabunt of the debt. The Company has elected tthesimcome approach to value the
derivatives using
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observable Level 2 market expectations at the nmeasnt date and standard valuation techniquesneecbfuture amounts to a single present
amount assuming that participants are motivatetinbucompelled to transact. Level 2 inputs aratéohto quoted prices for similar assets or
liabilities in active markets, specifically eurolido futures contracts up to three years, and mpther than quoted prices that are observab
the asset or liability — specifically LIBOR cashdaswap rates and credit risk at commonly quoteehyals. Mid-market pricing is used as a
practical expedient for fair value measurements.

We may use foreign exchange forward contracts tomike, to the extent reasonable and practicalegposure to the impact of foreign
currency fluctuations. The Company has electedséothie income approach to value the derivativésgusbservable Level 2 market
expectations at the measurement date and standiaration techniques to convert future amountsdimgle present amount assuming that
participants are motivated but not compelled todezt. Level 2 inputs for the valuations are lichite quoted prices for similar assets or
liabilities in active markets and inputs other tlyamted prices that are observable for the asdethility — specifically LIBOR cash rates,

credit risk at commonly quoted intervals, foreigiwlgange spot rates and forward points. Mid-markietrm is used as a practical 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 2011 and 2010, withia f&ir value hierarchy at October 31:

2011 2010
(In thousands)

Assets:

Foreign exchange contrau $ 527 $1,21(
Liabilities:

Interest rate sway $4,631 $1,28(
Foreign exchange contrac 41¢€ 1,45¢

$5,05( $2,73¢

Note 12. Commitments and Contingencies
Lease Commitments

Total minimum annual rental obligations under nowedable operating leases (substantially all regp@rty or equipment) in force at
October 31, 2011, were payable as follows:

(In thousands)

2012 $ 31,627
2013 19,89(
2014 14,86:
2015 13,25¢
2016 22,09:
2017 and thereafte 54,65¢
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Aggregate rental expense for both cancelable andanzelable contracts amounted to $31.7 millio®,&illion and $27.7 million in 2011,
2010 and 2009, respectively.

Legal Proceedings

On April 28, 2011, Rembrandt Vision Technologies? Lfiled a lawsuit against CooperVision, Inc.lie United States District Court for the
Eastern District of Texas alleging that CooperMisiofringes U.S. Patent No. 5,712,327 entitled tSadis Permeable Contact Lens Having
Improved Clinical Performance,” which was issuedJanuary 28, 1998, to Sing-Hsiung Chang and Ef#i-Chang. The complaint alleged tl
CooperVision's infringing conduct includes, bunist limited to, making, using, selling or offeritgsell silicone hydrogel contact lenses. The
complaint sought an unspecified amount of damagekding treble damages, attorneys’ fees and @isan injunction preventing any
alleged infringement. On October 27, 2011, Rembdrdimiissed its complaint in Texas and filed a claimp with the same allegations in the
Middle District of Florida. On December 2, 2011,dperVision and Rembrandt entered into a settlemgtite litigation. Pursuant to the
settlement agreement, CooperVision agreed to makegée lump-sum payment of $10.0 million to Rermulia and Rembrandt granted a
covenant not to sue under the ‘327 patent (andetidomestic and foreign patents) to CooperVisimhits suppliers, resellers, marketing
partners and certain related individuals and estifi he parties also exchanged releases relatihg waims asserted in the litigation. The case
will be dismissed with prejudice as part of theleatent.

On November 28, 2011, Harold Greenberg filed a latws the United States District Court for the imrn District of California, Case No.
C11-05697 PJH, against the following defendanes:Gbmpany; Robert S. Weiss, its President, Chietktive Officer and a director; Eugene
J. Midlock, its Senior Vice President and Chiefdfinial Officer; and Albert G. White, Ill, its Videresident of Investor Relations, Treasurer
and Chief Strategic Officer. Mr. Greenberg seekefyesent a class of persons who purchased th@&woyrs common stock between Marct
2011 and November 15, 2011.

The lawsuit alleges that the defendants violaterti®gs 10(b) and 20(a) of the Securities and Exghakct of 1934 by, among other things,
failing to disclose alleged problems at the Compamanufacturing plants in Puerto Rico and the &thiKingdom, allegedly making material
misstatements with an intent to deceive investorgerning the recall of the Company’s Avaira Tana Avaira Sphere contact lenses and the
expected financial impact of the recalls, and @&tdg making false projections of future financiesults. The lawsuit seeks unspecified
damages.

The lawsuit has only recently been filed and there been no discovery or other proceedings indke.Accordingly, the Company is not in a
position to assess whether any loss or adverseteffethe Company’s financial condition is probatMeemote or to estimate the range of
potential loss, if any.

In fiscal 2010, the Company settled a consolidatszirities class action lawsuit titled In re Coopempanies, Inc. Securities Litigation in the
United States District Court for the Central Distrof California, Case No. SACV-06-169 CJC, agaithetCompany, A. Thomas Bender, its
Chairman of the Board and a director, Robert S.sé/eis Chief Executive Officer and a director, &rggory A. Fryling, CooperVision’s
former President and Chief Operating Officer. OnyMa2010, the Company
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announced that it reached an agreement in prinaipderecorded a charge in our fiscal second quaft2010 to settle the consolidated class
action lawsuit for $27.0 million, which we fundetté escrow in our fiscal fourth quarter of 2010eT@ourt granted final approval of the
proposed settlement on December 13, 2010.

Note 13. Business Segment Information

Cooper is organized by business unit for manageneg@atrting with operating income, as presentediinfimancial reports, the prima
measure of segment profitability. We do not allecatsts from corporate functions to the segmemistating income. Iltems below operating
income are not considered when measuring the philitty of a segment. We use the same accountifigip®to generate segment results a:
do for our consolidated results. Our two busineggrents — CooperVision and CooperSurgical — com@izoper’'s operations.

Total net sales include sales to customers astexbor our Consolidated Statements of Income ate$ $getween geographic areas that are
priced at terms that allow for a reasonable pfofithe seller. Operating income (loss) is totalsaes less cost of sales, research and
development expenses, selling, general and admaitiig expenses, restructuring costs and amontizati intangible assets. Corporate
operating loss is principally corporate headquaréxpense. Loss on extinguishment of debt; otteemire (expense), net and interest expense
are not allocated to individual segments. NeitHeyur business segments relies on any one majtoroes.

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

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

(In thousands) 2011 2010 2009
CooperVision net sales by categc
Toric soft lens $ 339,18 $ 292,73 $ 258,17:
Multifocal soft lens 74,741 71,60: 70,86:
Single-use sphere soft lel 243,62 207,25( 185,52:
Non single-use sphere and other eye care proc 463,58¢ 398,89¢ 394,96¢
Total CooperVision net salt 1,121,13 970,48 909,52
CooperSurgical net sal 209,69 188,03 170,89
Total net sale $1,330,83! $1,158,51 $1,080,42,
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Information by business segment for each of thesyimathe three-year period ended October 31, 20dws:

(In thousands)
2011
Net sales from nc-affiliates

Operating income (los:

Other loss, ne
Interest expens
Loss on extinguishment of de

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

2010
Net sales from nc-affiliates

Operating income (lost

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

Gain on extinguishment of de
Income before income tax

Identifiable asset
Depreciation expens
Amortization expens
Capital expenditure

111

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

Corporate &
CooperVision CooperSurgica Eliminations Consolidated
$1,121,13! $ 209,69 $ 0 $1,330,83!
$ 207,48! $ 52,42( $ (32,349 $ 227,55¢
(969)
(17,347
(16,48)
$ 192,76:
$2,206,06! $ 354,02( $ 64,43( $2,624,51!
$  74,14¢ $ 3,26¢ $ 21C $ 77,62
$ 14,24t $ 6,28¢ $ 0 $ 20,52¢
$ 97,13 $ 6,28 $ 247 $ 103,66!
$ 970,48: $ 188,03 $ 0 $1,158,51
$ 171,34 $ 47,06 $ (28,49) $ 189,91:
(1,06¢)
(36,66¢)
(27,750)
$ 124,42
$2,141,68! $ 328,93 $ 54,40: $2,525,01!
$ 72,71% $ 2,918 $ 31t $ 75,94¢
$ 12,36: $ 5,69¢ $ 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¢
7,292
(44,149
1,82
$ 114,82¢
$2,184,85! $ 304,92 $ 62,12« $2,551,90
$ 70,53¢ $ 3,874 $ 33C $ T74,74.
$ 12,23¢ $ 5,621 $ 0 $ 17,86(
$ 89,22! $ 4,53 $ 15C $ 93,90¢
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Information by geographical area by country of dahaifor each of the years in the three-year peended October 31, 2011, follows:

(In thousands)

2011

Sales to unaffiliated custome
Sales between geographic ar
Net sales

Operating incom

Long-lived asset:

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 incomi

Long-lived asset:
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Rest of

World, Other

United Eliminations
States Europe & Corporate Consolidated
$627,43¢ $392,15: $ 311,24! $1,330,83!
172,61¢ 304,58! (477,207 0
$800,05¢  $696,73°  $(165,95)  $1,330,83
$ 37,11 $ 18,70: $ 171,74 $ 227,55¢
$373,21: $226,66! $ 9,32¢ $ 609,20!
$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 (391,869 0
$638,46.  $611,81¢  $(169,85)  $1,080,42.
$ 70,05¢ $ (1,899 $ 81,69¢ $ 149,85t¢
$375,34¢ $218,97- $ 824 $ 602,56¢
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Note 14. Selected Quarterly Financial Data (Unaudétd)

First Second Third Fourth
(In thousands) Quarter Quarter Quarter Quarter
2011*
Net sales $293,22¢ $325,30: $351,39¢ $360,90¢
Gross profil $176,60t $201,76: $202,80: $223,63¢
Income before income tax $ 41,02¢ $ 39,72 $ 49,13¢ $ 62,88(
Provision for income taxe 1,81 4,36( 4,91¢ 6,24
Net income $ 39,21¢ $ 35,36( $ 44,217 $ 56,63¢
Basic earnings per she $ 0.8t $ 0.7¢€ $ 0.9¢ $ 1.1¢
Diluted earnings per sha $ 0.8: $ 0.7¢ $ 0.9 $ 1.1t
2010
Net sales $260,25¢ $289,27: $295,63! $313,35!
Gross profil $149,76: $163,49: $175,98t $187,48:
Income before income taxes $ 24,42¢ $ 2,47 $ 43,65 $ 53,87¢
Provision for (benefit from) income tax 4,00 (1,989 3,92¢ 5,67¢
Net income $ 20,42: $ 4,45¢ $ 39,72 $ 48,19;
Basic earnings per she $ 0.4f $ 0.1 $ 0.87 $ 1.0¢
Diluted earnings per sha $ 044 $ 0.1 $ 0.8¢ $ 1.0c

* During the fiscal third quarter of 2011, we reded an immaterial out-of-period adjustment reldte@ooperVision’s acquisition of
certain assets of Asahikasei Aime Co., Ltd. (Ainte)educe the amount of recorded goodwill and nevéhe $6.1 million gain on
settlement of preexisting relationship reportedun fiscal first quarter of 2011. As discussed wté\N1, the Company determined that it
incorrectly applied the guidance in ASC 88aisiness Combinationselating to the settlement of preexisting relasioips due to our
interpretation of specific language in the undewycontract. There is no impact on our fiscal 264slilts as the error and its correction
were both recorded in the twelve month period er@etbber 31, 2011

The Company has adjusted its reported results i@dnsolidated Statements of Income for the fiicgtland third quarters of 2011 as follows:

2011 First Quarter

(In thousands) As Reportec Adjustment As Adjusted
Income before income taxes $ 47,10¢ $ (6,080) $ 41,02¢
Provision for income taxe 1,81 0 1,81%
Net income $ 45,29t $ (6,080 $ 39,21t

113



Table of Contents

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

2011 Third Quarter

(In thousands) As Reportec Adjustment As Adjusted
Income before income tax $ 43,05¢ $ 6,08( $ 49,13¢
Provision for income taxe 4,91¢ 0 4,91¢
Net income $ 38,137 $ 6,08( $ 44,217

**  During the fiscal second quarter of 2010, weaeted a $27.0 million charge related to the setlenof the consolidated securities class
action lawsuit

114



Table of Contents

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 by the Securities and Exchange Commisaimhthat such information is accumulated and conicated to management, including
the Chief Executive Officer and Chief Financial iodfr, to allow timely decisions regarding requidisiclosures. In designing and evaluating
the disclosure controls and procedures, managemaeognizes that controls and procedures, no matterwell designed and operated, can
provide only reasonable assurance of achievingetsontrol objectives. In reaching a reasonahlellef assurance, management necessarily
was required to apply its judgment in evaluating ¢bst-benefit relationship of possible controld procedures.

In conjunction with the close of each fiscal qugrtke Company conducts a review and evaluatiodeuthe supervision and with the
participation of the Company’s management, inclgdhre Chief Executive Officer and Chief Financidfi€er, of the effectiveness of the
design and operation of the Company’s disclosurdrots and procedures. The Compan@hief Executive Officer and Chief Financial Oéfi
based upon their evaluation as of October 31, 20ilend of the fiscal period covered in this répawncluded that the Company’s disclosure
controls and procedures were effective at the restsde assurance level.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taigiimg adequate internal control over financiglaing, as such term is defined in Rule
13a-15(f) under the Securities Exchange Act of 193rnal 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. Becatigs mherent limitations, internal control ovendncial reporting may not prevent or detect
all misstatements, errors or fraud.

Management assessed the effectiveness of the Cgapaternal control over financial reporting as@€tober 31, 2011, based on the criteria
set forth by the Committee of Sponsoring Organizegiof the Treadway Commissionliriernal Control — Integrated FrameworlBased on
this assessment, management, under the superaisibwith the participation of the Company’s ChigkEutive Officer and Chief Financial
Officer, concluded that the Company’s internal cohnbver financial reporting was effective as oft@er 31, 2011.

The Company'’s independent registered public acaogifirm, KPMG LLP, has audited the effectivene$she Company’s internal control
over financial reporting as of October 31, 2011stased in their report in Part 11, Item 8 of thisnual Report on Form 10-K.

Changes in Internal Control Over Financial Reporting

There has been no change in the Com’s internal control over financial reporting duritigg Compan’s fiscal quarter ended October !
2011, that has materially affected, or is reasgnikely to materially affect, the Company’s intatrcontrol over financial reporting.
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Item 9B. Other Information.

In line with the previously disclosed final votingsults for our 2011 Annual Meeting of Stockholdansl the Boar' s previously disclose

recommendation, Cooper will submit an advisory \totés stockholders on our compensation progranm&mmed executive officers on an
annual basis.
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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 in March 2012 (the “2012 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 2012 Br&tatement.

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

See Item 5. Market for Registrant’'s Common Equitg Related Stockholder Matters — Equity Compensdian 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 2012 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 201@&xly 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 2012 Proxy Stateme
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PART IV

Item 15. Exhibits and Financial Statement Schedules.
(@ 1. Financial Statemer
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(Bi11, 2010 and 20(
Balance Sheets as of October 31, 2011 and
Statements of Cash Flows for the years ended Oc8ihe011, 2010 and 20(
Statements of Stockhold’ Equity and Comprehensive Income (Loss) for theyeaded October 31, 2011, 2010 .
2009
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, 2011
Additions
Balance Charged tc (Deductions
Beginning Balance
Costs and Recoveries/ at End
(In thousands) of Year Expenses Other of Year
Allowance for doubtful account
Year Ended October 31, 20 $ 4,23¢ $ 2,28: $ (1,699 $4,82¢
Year Ended October 31, 20 $ 4,69( $ 1,460 $ (1,919 $4,23¢
Year Ended October 31, 20 $ 4,541 $ 1,30¢ $ (1,157) $4,69(

W Consists of additions representing allowances andveries, less deductions representing receivabiéien off as uncollectible
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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 16, 2011.

THE COOPER COMPANIES, INC

By: /s/ ROBERTS. WEISS

Robert S. Weiss
Chief Executive Officer and Director

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

Signature Capacity Date
/s/ ROBERTS. WEISS President, Chief Executive Officer and Director December 16, 2011
(Robert S. Weiss)
/s/ A. THOMAS B ENDER Chairman of the Board December 16, 2011
(A. Thomas Bender)
/s ALLAN E. RUBENSTEIN, M.D. Vice Chairman of the Board and Lead Director December 16, 2011
(Allan E. Rubenstein)
/s/ EUGENEJ. MIDLOCK Senior Vice President and December 16, 2011
(Eugene J. Midlock) Chief Financial Officer (Principal Financial
Officer)
/sl GREGW. M ATZ Vice President of Finance December 16, 2011
(Greg W. Matz)
/s/  RODNEYE. FOLDEN Vice President and Corporate Controller December 16, 2011
(Rodney E. Folden) (Principal Accounting Officer
/s/ MicHAEL H. K ALKSTEIN Director December 16, 2011

(Michael H. Kalkstein)

/s/ JopbyS. LINDELL Director December 16, 2011
(Jody S. Lindell)

/s/ DoNALD PRESS Director December 16, 2011
(Donald Press)

/s/ STEVENR OSENBERG Director December 16, 2011
(Steven Rosenberg)

/s/ STANLEY Z INBERG, M.D. Director December 16, 2011
(Stanley Zinberg)
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EXHIBIT INDEX
Location of
Exhibit in
Exhibit Sequential
Number Description of Document Number Systen
3.1 - Second Restated Certificate of Incorporation filéth the Delaware Secretary of State, incorpor:

by reference to Exhibit 3.1 of the Comp’s Current Report on Forn-K dated January 13, 20t

3.2 - Amended and Restated By-Laws, The Cooper Companiesdated December 14, 2010,
incorporated by reference to Exhibit 3.1 to the @any’s Current Report on Form 8-K dated
December 15, 201

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

4.2 - Indenture, dated as of January 31, 2007, by andhgriibe Cooper Companies, Inc., the Subsidiary
Guarantors listed on the signatures pages thaetbHSBC Bank USA, National Association,
including the form of 7.125% Senior Notes due 20d&orporated by reference to Exhibit 4.1 to the
Compan’s Current Report on Forn-K filed on February 6, 200

4.3 - Registration Rights Agreement, dated as of Jan8&r2007, by and among The Cooper Companies,
Inc., Citigroup Global Markets Inc., Credit Suisdecurities (USA) LLC, J.P. Morgan Securities Inc.
and KeyBanc Capital Markets, a division of McDonhaldestments, Inc., incorporated by reference
to Exhibit 4.2 to the Compa’s Current Report on Forn-K filed on February 6, 200

10.1 - Severance Agreement entered into as of August289,by and between Robert S. Weiss and the
Company, incorporated by reference to Exhibit 1@@28mendment No. 1 to the Company's Annual
Report on Form 1-K for the fiscal year ended October 31, 1!

10.2 - Severance Agreement entered into as of April 26018y and between Nicholas J. Pichotta anc
Company incorporated by reference to Exhibit 16.8i¢ Company’s Annual Report on Form 10-K
for fiscal year ended October 31, 1¢

10.3 - The Cooper Companies, Inc. Change in Control SecerRlan, dated May 21, 2007, incorporate
reference to Exhibit 10.1 to the Company’s QuaytB&port on Form 10-Q for the fiscal quarter
ended July 31, 20C

104 - Change in Control Agreement entered into as of 8,2807, by and between The Coo
Companies, Inc. and Eugene J. Midlock, incorporateteference to Exhibit 10.8 to the Company’s
Annual Report on Form -K for the fiscal year ended October 31, 2!
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Exhibit
Number

10.5 -

10.6 -

10.7 -

10.8 -

10.9 -

10.10 -

10.11 -

10.12 -

10.13 -

10.14 -

10.15 -

Description of Document

Change in Control Agreement dated as of June 8, 28)0and between The Cooper Companies, Inc.
and John A. Weber, incorporated by reference tdki#xh0.6 to the Company’s Annual Report on
form 1C-K for the fiscal year ended October 31, 2!

Change in Control Agreement dated as of June 8/, 28)0and between The Cooper Companies, Inc.
and Carol R. Kaufman, incorporated by referendéxoibit 10.2 to the Company’Annual Report ¢
form 1(-K for the fiscal year ended October 31, 2

Change in Control Agreement dated as of June 10,21 and between The Cooper Companies,
and Gregory W. Mat

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

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

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

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

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

Amendment No. 5 to the 1996 Lc-term Incentive Plan for N-employee Directors of The Coog
Companies, Inc., incorporated by reference to Bxhilh17 to the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2(

Amendment No. 6 to the 1996 Long-term IncentivenPta Non-employee Directors of The Cooper
Companies, Inc., incorporated by reference to ExHili5 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

10.16 -

10.17 -

10.18 -

10.19 -

10.20 -

10.21 -

10.22 -

10.23 -

10.24 -

10.25 -

10.26 -

Description of Document

Amendment No. 8 to 1996 Long-term Incentive PlanNon-Employee Directors of The Cooper
Companies, Inc. dated October 29, 2003, incorpdrayereference 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, incorpdragereference 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 Theas Companies, Inc. 1996 Lo
Term Incentive Plan for Non-Employee Directors crporated by reference to the Company’s
Current Report on Form-K dated December 13, 20i

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

The Second Amended and Restated 2006 Long TermtiaedPlan for No-Employee Directors ¢
The Cooper Companies, Inc., incorporated by referéa the Company’s Proxy Statement filed
February 2, 201

Amendment No. 1 to the Amended and Restated 2086-term Incentive Plan for Non- Employee
Directors of The Cooper Companies, |

Form of Nor-Qualified Stock Option Agreement Pursuant to Thepgaws Companies, Inc. 2006 La
Term Incentive Plan for Non-Employee Directors orporated by reference to Exhibit 10.25 of the
Compan’s Annual Report on Form -K for the fiscal year ended October 31, 2!

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

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

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

The Second Amended and Restated 2007 -Term Incentive Plan of The Cooper Companies,
incorporated by reference to the Comf’'s Proxy Statement filed February 2, 2(
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Exhibit
Number

10.27 -

10.28 -

10.29 -

10.30@ -

10.31 -

10.32 -

10.33 -

10.34 -

Description of Document

Form of Non-Qualified Stock Option Agreement Purduta the 2007 Long-Term Incentive Plan of
The Cooper Companies, Inc., incorporated by refareéa 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 Riargt to the 2007 Long-Term Incentive
Plan of The Cooper Companies, Inc., incorporatetebgrence 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 ttg720n¢-Term Incentive Plan of The Coof
Companies, Inc., incorporated by reference to Bxhib34 of the Company’s Annual Report on
Form 1(-K for the fiscal year ended October 31, 2!

License Agreement dated as of November 19, 200@ndyamong CIBA Vision AG, CIBA Vision
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, bypatwieen The Puerto Rico Industi
Development Company and Ocular Sciences Puertg Ricg incorporated by reference to Exhibit
10.1 to the Compar's Current Report on Forn-K dated January 11, 20(

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

Assignment of Lease Agreement dated as of Jun2a®l, by and among Ocular Sciences Puerto
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(

Credit Agreement, dated as of January 12, 2011ngritbe Cooper Companies, Inc., CooperVi
International Holding Company LP, the lenders frigmme to time party thereto, KeyBank National
Association, as a bookrunner, a lead arrangersatedadministrative agent, swing line lender and
LC issuer, J.P. Morgan Securities LLC, as a leaahgrer, bookrunner and syndication agent,
Citigroup Global Markets Inc., as a lead arrangenkrunner and syndication agent, Bank of
America, N.A., as a lead arranger and documentaiimt, and Wells Fargo Bank, National
Association, as lead arranger and documentationtaipeorporated by reference to Exhibit 10.2 to
the Compan’'s Quarterly Report on Form -Q filed March 4, 201.:
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10.35 -

10.36 -

110 -
21 -
23 -
311 -

31.2 -

32.1 -
32.2 -
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Location of

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

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(

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

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

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

Certification of the Chief Executive Officer, puesit to 18 U.S.C. Section 13
Certification of the Chief Financial Officer, puest to 18 U.S.C. Section 13!

The following materials from the Compée’'s Annual Report on Form -K for the year ende
October 31, 2011, formatted in Extensible BusirRaporting Language (XBRL), pursuant to Rule
406T of Regulation S-T: (i) Consolidated Statemefitthicome, (ii) Consolidated Balance Sheets,
(iii) Consolidated Statements of Cash Flows, (ien€olidated Statements of Shareholders’ Equity
and Comprehensive Income (Loss), (v) related notesnsolidated financial statements and

(vi) Schedule Il Valuation and Qualifying Accout

®  The agreement received confidential treatment fifeenSecurities and Exchange Commission with regpemrtain portions of this
exhibit. Omitted portions have been filed sepayatéth the Commissior

®  The information required in this exhibit is proviti]a Note 6/ Earnings Per Sha” in this report
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Exhibit 10.7
CHANGE IN CONTROL AGREEMENT

THIS CHANGE IN CONTROL AGREEMENT (this “Agreement™jlated as of June , 2010, is made by and between The Cooper
Companies, Inc., a Delaware corporation (the “Camja and Greg Matz (“Executive”).

WITNESSETH:

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

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

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

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

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

WHEREAS, on May 21, 2007 the Organization and Camption Committee of the Board authorized the Compa enter into this
Agreement pursuant to the Company’s Change in Gb8tverance Plan.

NOW, THEREFORE, the Company and Executive agrdelsvs:

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

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

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



Notwithstanding the foregoing, Executive shall hetdeemed to have been terminatec‘Cause” under (ii) above unless and until therdlsha
have been delivered to the Executive a copy ofaluéion duly adopted by the affirmative vote of tess than a majority of the Board then in
office at a meeting of the Board called and heldstoch purpose, after reasonable notice to thelxecand an opportunity for the Executive,
together with the Executive’s counsel (if the Exa@ichooses to have counsel present at such rggetiinbe heard before the Board, finding
that, in the good faith opinion of the Board, the=Butive had committed an act constituting “Cawmad specifying the particulars thereof in
detail. Nothing herein will limit the right of thExecutive or his beneficiaries to contest the viglidr propriety of any such determination.

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

(i) The acquisition by any individual, entity oragp (within the meaning of section 13(d)(3) or )423 of the Exchange Act) (a “Persgn”
of beneficial ownership (within the meaning of Rl&d-3 promulgated under the Exchange Act) of 50%hare of the combined voting power
of the then outstanding Voting Stock of the Company

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

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

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

(9) “Exchange A¢’ means the Securities Exchange Act of 1934, as amdke



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

(i) Has, except in connection with termination afoyment for Cause or due to death or disabiditiffered a material and substantial
diminution in Executive’s job responsibilities asdffect immediately prior to the public announceingf the Change in Control, excluding for
this purpose an isolated and inadvertent actiotheyCompany or its subsidiaries or a successayamit taken in bad faith and which is
remedied by the Company or its subsidiaries oresgmr entity within ten days after receipt of netiicereof given by the Executive and further
provided that neither mere changes in title and¥porting relationship nor reassignment followinGlzange in Control to a position that is
similar to the position held immediately prior tetChange in Control shall constitute a materidl substantial diminution in job
responsibilities.

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

(iii) Has been notified that his or her princip#ge of work will be relocated to a new locatioatts 35 miles or more from Executive’s
principal work location as of immediately before tBhange in Control; or

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

Before “Good Reason” has been deemed to have ettUExecutive must give the Company written nodiegiling why the Executive
believes a Good Reason event has occurred anchstice must be provided to the Company within stkays of the initial occurrence of such
alleged Good Reason event(s). The Company shallithee thirty days after its receipt of writteninetto cure the items cited in the written
notice so that “Good Reason” will have not formattycurred with respect to the event(s) in question.

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

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

(a) Subject to the effectiveness of the releasgaiins and covenant not to sue referenced in Se2{g) below, the Company shall pay to
Executive cash in 24 monthly installments with egrdtallment equal to one-twelfth (1/12th) of Bd&&sy (at the rate in effect at the time of
employment termination), commencing on or befoeetdnth business day following the effectivenessugh release. However, in the event
that payment of such installments would extend theestast day of the second year following the yeeagcutive” separates from servi”



within the meaning of Section 409A of the InterRalvenue Code (the “409A Period”), the total amafrduch installments shall instead be
reamortized and payable in equal monthly instaltmener the 409A Period. Notwithstanding the foiagpif Executive is deemed at the time
of separation from service to be a “specified” emype under Section 409A of the Internal RevenueeGtte “Code”), to the extent that the
total amount of Executive’s installment paymentd any other “separation pay” hereunder (withintieaning of Treasury Regulation section
1.409A-I(b)(9)(iii)) exceeds the dollar threshokt forth in such regulation section, then the antower such threshold shall not be paid until
the (i) expiration of the six (6)-month period meesl from the date of Executive’s “separation freenvice” or (ii) such earlier time permitted
under Section 409A of the Code. Such deferral sirdyl be effected to the extent required to avaidesise tax treatment to Executive,
including (without limitation) the additional twgnpercent (20%) tax for which Executive would othise be liable under Section 409A of the
Code in the absence of such deferral. Upon theatipn of the applicable deferral period, any congagion or benefits which would have
otherwise been paid during that period (whethexr §ingle sum or in installments) in the absencsuoh deferral shall be paid in one lump s

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

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

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



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

(f In the event that it is determined that anyrpawnt or distribution of any type to or for the bfihef the Executive made by the
Company, by any of its subsidiaries, by any pemsba acquires ownership or effective control of @@mpany or ownership of a substantial
portion of the Company’s assets (within the meawihgection 280G of the Code, and the regulatibesetunder or by any affiliate of such
person, whether paid or payable or distributedistridutable pursuant to the terms of this Agreenterotherwise (the “Total Payments”),
would be subject to the excise tax imposed by aeetb99 of the Code or any interest or penalti¢s veispect to such excise tax (such excise
tax, together with any such interest or penalties,collectively referred to as the “Excise Taxtgn such payments or distributions shall be
payable either in (x) full or (y) as to such lesasrount which would result in no portion of suclym&nts or distributions being subject to the
Excise Tax and Executive shall receive the greategn after-tax basis, of (x) or (y) above. Allthr@matical determinations and all
determinations of whether any of the Total Paymarnts‘parachute payments” (within the meaning ofisa 280G of the Code) that are
required to be made under this Section 2(f), dhalnade by a nationally recognized independent &udi not currently retained by the
Company most recently prior to the Change in Carfthe “Accountants”), who shall provide their deténation, together with detailed
supporting calculations regarding the amount of @hgvant matters, both to the Company and to #teelive within seven (7) business days
of the Executive’s termination date, if applicalde such earlier time as is requested by the Cognunch determination shall be made by the
Accountants using reasonable good faith interpgetatof the Code. Any determination by the Accouatdahall be binding upon the Company
and the Executive, absent manifest error. The Cognphall pay the fees and costs of the Accountahish are incurred in connection with
this Section 2(f).

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

(h) To the extent Executive receives severanc@ntles payments and/or benefits under any othem gbaogram, agreement, policy,
practice, or the like of the Company or its sulsgigis, or under the WARN Act or similar state l&he payments and benefits due to Executive
under this Agreement will be correspondingly redlioa a dollar-for-dollar basis (or vice-versa).

(i) Notwithstanding the foregoing, this Agreemehalt also remain effective (and Executive shalkbgible for payments and benefits
hereunder) if, during a period beginnin



months immediately prior to a public announceméramimpending Change in Control that is actuaipsummated, the Company (or its
subsidiaries) terminates the Executive’s employnfi@nany reason other than Cause, death or disabilithe Executive terminates his/her
employment for Good Reason and such terminatidetsrmined to be in connection with the Changeadnt®l. The Board shall determine in
good faith whether such a termination is occuriimngonnection with the impending Change in Contrdwever, such a termination shall in
any event be deemed to be in connection with arimding Change in Control if such termination (iyeéguired by the merger agreement or
other instrument relating to such Change in Conto(ii) is made at the express request of thergplarty (or parties) to the transaction
constituting such Change in Control, or (iii) ocz@after the public announcement of the impendingrn@ke in Control.

3. Successors and Binding Agreement.

(a) The Company will require any successor (whedirexct or indirect, by purchase, merger, constiliae reorganization or otherwise)
all or substantially all of the business or asséthie Company, by agreement in form and substesesonably satisfactory to the Executive,
expressly to assume and agree to perform this Aggaein the same manner and to the same exte@dimpany would be required to perform
if no such succession had taken place. This Agraemid be binding upon and inure to the benefitteé Company and any successor to the
Company, including without limitation any persomsjairing directly or indirectly all or substantiakll of the business or assets of the
Company whether by purchase, merger, consolidatsmrganization or otherwise (and such successir thiereafter be deemed the
“Company” for the purposes of this Agreement), Wilt not otherwise be assignable, transferableaegable by the Company.

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

(c) This Agreement is personal in nature and neitfi¢ghe parties hereto shall, without the consérihe other, assign, transfer or deleg
this Agreement or any rights or obligations hererrekcept as expressly provided in Sections 3(@)34n). Without limiting the generality or
effect of the foregoing, the Executive’s right &xeive payments hereunder will not be assignatalesferable or delegable, whether by pledge,
creation of a security interest, or otherwise, othan by a transfer by Executive’s will or by tlhgs of descent and distribution and, in the
event of any attempted assignment or transfer apnto this Section 3(c), the Company shall havéatility to pay any amount so attempted
to be assigned, transferred or delegated.

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



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

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

7. Arbitration; Governing Law. Any dispute betweée parties under this Agreement shall be resolerdept as provided below) in
Pleasanton, California through informal arbitratmnan arbitrator selected under the rules of theeican Arbitration Association and the
arbitration shall be conducted in that locationemithe rules of said Association. The arbitratalidmave the right only to interpret and apply
the provisions of this Agreement and may not chatsgerovisions. The arbitrator shall permit reeedole pre-hearing discovery of facts, to the
extent necessary to establish a claim or a defengelaim, subject to supervision by the arbitraithe determination of the arbitrator shall be
conclusive and binding upon the parties and juddrapan the same may be entered in any court hgwuiiggliction thereof. The arbitrator sh
give written notice to the parties stating histegit determination and shall furnish to each pargjgned copy of such determination. To the
extent required by applicable law, the expenseakefrbitration shall be borne by the Company, milse the arbitration expenses shall be
borne equally by the Company and the Executivedixthat each party shall be responsible for twin legal fees and expenses). The
validity, interpretation, construction and performa of this Agreement shall be governed by the lafitke State of California without regard
to the conflicts of laws principles thereof.

8. Miscellaneous. No provision of this Agreementyrba modified, waived or discharged unless suclveraimodification or discharge is
agreed to in writing signed by the Executive arel@ompany. No waiver by either party hereto attamg of any breach by the other party
hereto or compliance with any condition or provis@f this Agreement to be performed by such otletypwill be deemed a waiver of similar
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. This Agreengenstitutes the entire agreement of the
parties with respect to the subject matter heradfsaapersedes any and all prior agreements ofatiep with respect to such subject matter
agreements or representations, oral or otherwiggessed or implied with respect to the subjectendtereof have been made by either p



which are not set forth expressly in this AgreemBatferences to Sections are to references todBeatif this Agreement.

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

10. Section 409A. The Agreement is not intendecbtustitute a “nonqualified deferred compensati@nplvithin the meaning of section
409A of the Code. Notwithstanding the foregoingtha event this Agreement or any benefit paid utitisrAgreement to Executive is deemed
to be subject to section 409A of the Internal Rexe@ode, the Executive consents to the Companyistexnh of such conforming amendments
as the Company deems advisable or necessary,sol@gsliscretion, to comply with section 409A of tBode (including without limit delaying
the timing of payments.

11. Withholding. All payments and benefits madeamtiis Agreement shall be subject to reductioreftect any withholding taxes or
other amounts required by applicable law or reguat

12. Restrictive Covenants.

(a) Nondisparagement. Each party hereto will ngpaiage the other party or, in the case of the @ampts directors, officers,
employees, affiliates, subsidiaries, predecessargessors or assigns in any written or oral conieations to any third party. Each party
further agrees that he/she/it will not direct argydm make any disparaging oral or written remaokary third parties.

(b) Nonsolicit. During the Executive’s employmeritwCompany or its subsidiaries and for twelve nhgrafter Executive’s termination
of employment, the Executive shall not, directlyiradirectly, either as an individual or as an enypl®, agent, consultant, advisor, independent
contractor, general partner, officer, directorcktwlder, investor, lender, or in any other capagibhatsoever, of any person, firm, corporation
or partnership: (i) solicit, induce, recruit or encage any of the Company’s or its subsidiariegleyees or consultants to terminate their
relationship with the Company or its subsidiarmsattempt to solicit, induce, recruit, encouragg af the Company’s or its subsidiaries’
employees or consultants to terminate their ratatiip with the Company or its subsidiaries, orrafieto solicit, induce, recruit, encourage or
take away employees or consultants of the Compaitg subsidiaries or (ii) attempt to negativelfluence any of the Company’s or its
subsidiaries’ clients or customers from purchasimgCompany’s or its subsidiaries’ products or e or to solicit or influence or attempt to
influence any client, customer or other personegittirectly or indirectly, to direct his or its mivase of products and/or services to any person,
firm, corporation, institution or other entity immpetition with the business of the Company ositissidiaries or (iii) participate or engage in
the design, development, manufacture, producti@rketing, sale or servicing of any product, orphevision of any service, that directly or
indirectly relates to the Compé’s or its subsidiari¢ business as conducted on the date of the Exe’s termination of employmer



(c) Nondisclosure. Notwithstanding any requirentbat the Company, or its subsidiaries may haveutdigly disclose the terms of this
Agreement pursuant to applicable law or regulatitims Executive agrees to use reasonable effortsatntain in confidence the existence of
this Agreement, the contents and terms of this Agient, and the consideration for this Agreemerefhafter collectively referred to as
“Agreement Information”)The Executive also agrees to take every reasopabbaution to prevent disclosure of any Agreemefadrination t
third parties, except for disclosures requiredadw br absolutely necessary with respect to Exeelstifamily members or personal advisors
who shall also agree to maintain confidentialitythef Agreement Information.

(d) Confidentiality. Executive shall not, exceptraquired by any court or administrative agencyhuuit the written consent of the Board
or a person authorized thereby, disclose to anygoeother than an employee of the Company oulisidiaries or a person to whom disclos
is reasonably necessary or appropriate in conmeutith the performance by the Executive or hisekito the Company or its subsidiaries, any
confidential information obtained by him while imetemploy of the Company or its subsidiaries wétspect to any of the Company’s or its
subsidiaries’ inventions, processes, customershodstof distribution, methods of manufacturingpmatey-client communications, pending or
contemplated acquisitions, other trade secretangrother material which the Company or its sulasids are obliged to keep confidential
pursuant to any confidentiality agreement or pribtecorder; provided, however, that confidentidbimmation shall not include any information
now known or which becomes known generally to thilig (other than as a result of an unauthorizedldsure by the Executive) or any

information of a type not otherwise considered @ieritial by a person engaged in the same businessuasiness similar to that conducted by
the Company or its subsidiaries.

[SIGNATURE PAGE FOLLOWS



IN WITNESS WHEREOF, the parties have caused thiee@gent to be duly executed and delivered as afabefirst above written.
THE COOPER COMPANIES, INC

/s/ Robert S. Weis

Robert S. Weis
President and Chief Executive Offic

Executive:

/s/ Greg Mat:
Greg Matz




Exhibit 10.2:

AMENDMENT NO. 1
TO THE SECOND 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 Second Amended and Restated 2006 Long [heantive
Plan for Non-Employee Directors of the Cooper Conigs, Inc. (the “Plan”); and

WHEREAS, Section 11 of the Plan permits the Board of Dirextif the Company to amend the Plan, subject taiceimitations; and

WHEREAS, the Board of the Company desires to amend 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: The first sentence of Section 6(a) of the Plarei®hy deleted and replaced with: “Each Annual Reett Stock Grant presented
to a Non-Employee Director shall entitle the reeigito purchase 2,000 shares of Restricted Stqdk tre case of the Chairman of the
Board, 2,200 shares of Restricted Stock.”;

SECOND: The provisions of this amendment shall be effedetober 26, 2011; and
THIRD : Except to the extent herein above set forthPla@ shall remain in full force and effect.

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

THE COOPER COMPANIES, INC.

By: /s/ Carol R. Kaufmal
Carol R. Kaufmat

Title: Executive Vice President, Secretary and Chief
Administrative Officet




SUBSIDIARIES OF

THE COOPER COMPANIES, INC.

A DELAWARE CORPORATION

NAME

THE COOPER COMPANIES, INC.
TCC Acquisition Corp
CooperVision, Inc?

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 Italia 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
Canadz
Cayman Island
Cayman lIsland
Englan-Wales
Englan-Wales
Belgium
Englan-Wales
Germany

Italy

The Netherlanc

Japar

Australia

France

France
Delawart

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

indented in the list above.

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



Exhibit 2

Consent and Report on Schedule of Independent feeggsPublic Accounting Firm

The Board of Directors
The Cooper Companies; Inc.:

The audits referred to in our report dated Deceribef011, with respect to the consolidated finalngtiatements of The Cooper Companies,
Inc. and subsidiaries included the related findratetement schedules as of October 31, 2011,@mebth of the years in the three-year period
ended October 31, 2011, included in the registnadiatement. These financial statement scheduetharesponsibility of the Company’s
management. Our responsibility is to express aniopion these financial statement schedules basedivaudits. In our opinion, such
financial statement schedules, when considereelation to the basic consolidated financial stateiséaken as a whole; present fairly in all
material respects the information set forth therein

We consent to the use of our reports with respettie consolidated financial statements and &ateel financial statement schedules, and the
effectiveness of internal control over financigboeting included herein and to the reference tofonr under the heading “Experts” in the
prospectus.

We consent to the incorporation by reference irRbgistration Statements (Nos. 333-22417, 333-1608883-25051, 333-27639, 333-34206,
333-40431, 333-48152, and 333-80795) on Form SdRamyistration Statements (Nos. 333-10997, 333-58833-174682, 333-67954, 333-
101366, 333-104346, 333-115520, 333-133719, 333AB3333-143338, and 333-158892) on Form S-8 oCimapany of our report dated
October, 31, 2011, with respect to the Consolidaeddnce sheets of the Company as of Decembe016,&hd 2010, and the related
consolidated statements of income, stockholdensitg@nd comprehensive income (loss), and cashsflimwveach of the years in the three-year
period ended October 31, 2011, which report appedte October 31, 2011 annual report on Form 1df-&e Company.

/s KPMG LLP
San Francisco, Californ
December 16, 201



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 16£fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or déngitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,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, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
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 procedotes 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 financiglarting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggtiae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which are
reasonably likely to adversely affect the regidfsaability 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 16, 2011

/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 16£fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or déngitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,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, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
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 procedotes 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 financiglarting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggtiae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which are
reasonably likely to adversely affect the regidfsaability 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 16, 2011

/sl 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, 2011, 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 16, 20: /s/ Robert S. Weis

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, 2011, 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 16, 2011

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




