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PART |

Forward-Looking Statements

This Annual Report on Form 10-K contains “forwacidking statements” within the meaning of SectioA 27 the Securities Act of 1934 and Section 21Ehef Securities Exchange Act of 1934
These include statements relating to plans, praspgoals, strategies, future actions, events dopeance and other statements which are other stetements of historical fact. In addition,
statements regarding anticipated growth in our maee anticipated effects of any product recallsicgrated market conditions, planned product lawschnd expected results of operations
integration of any acquisition are forward-lookifig identify these statements look for words likelieves,” “expects,” “may,” “will,” “should,” “cold,” “seeks,” “intends,” “plans,” “estimates”
or “anticipates” and similar words or phrases. Fanddooking statements necessarily depend on assunsptitata or methods that may be incorrect or impeeand are subject to risks
uncertainties. Among the factors that could causeaotual results and future actions to differ matly from those described in forward-looking staients are:

Adverse changes in global or regional general mssinpolitical and economic conditions due to timeent global economic downturn, including the imipaf continuing uncertainty a
instability of certain European Union countries @thtould adversely affect our global markets.

Foreign currency exchange rate and interest ratgufations including the risk of further declineglie value of the euro that would decrease owmees and earnint

Acquisition integration delays or costs or the iiegment to record significant adjustments to theliprinary fair value of assets acquired and lisiei assumed within the measuren
period.

A major disruption in the operations of our mantfising, research and development or distributianilifees, due to technological problems, naturaladiters or other caus
Disruptions in supplies of raw materials, particlyy@omponents used to manufacture our siliconedyel lense:

Legal costs, insurance expenses, settlement aodttha risk of an adverse decision or settlemdatae to product liability, patent protection ohet litigation
Reduced sales, loss of customers, and costexaahses related to the recall of certain lothefAvaira® Toric and Avaira Sphere contact len

Changes in tax laws or their interpretation anchgles in effective tax rate

Limitations on sales following new product introtioas due to poor market acceptai

New competitors, product innovations or technole:

The impact of acquisitions or divestitures on rawes) earnings or margi

The requirement to provide for a significant lidlyibr to write off, or accelerate depreciation arsignificant asset, including goodw

Changes in U.S. and foreign government regulatfadheretail optical industry and of the healthca@ustry generall:

Failures to receive, or delays in receiving, U.Sooeign regulatory approvals for produ

Failure to obtain adequate coverage and reimbunsefraen third party payors for our produt




THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial @dition and Results of Operations

. Compliance costs and potential liability in conmeetwith U.S. and foreign healthcare regulatiomsluding product recalls, and potential losses ltiegufrom sales of counterfeit a
other infringing products.

. The success of the Company’s research and dewelat activities and other stanp- projects

. Dilution to earnings per share from acquisitionsssuing stocl

. Changes in accounting principles or estimi

. Environmental risk:

. Other events described in our Securities anch&ixge Commission filings, including the “Businessid “Risk Factors” sections in this Annual Repartform 10K for the fiscal yee

ended October 31, 2012, as such Risk Factors mapdeted in quarterly filings.

We caution investors that forward-looking staterserflect our analysis only on their stated date.di¢éclaim any intent to update them except asiredjly law.




Item 1. Business

The Cooper Companies, Inc. (Cooper, we or the Coy)pa Delaware corporation organized in 1980, gdodal medical device company publicly traded loe NYSE Euronext (NYSE: COC
Cooper is dedicated to being A Quality of Life Canp™ with a focus on shareholder value. Cooper opetatesigh two business units, CooperVision, Inc. @edperSurgical, Inc.

CooperVision is a global manufacturer providingdarots for contact lens wearers. CooperVision deslmanufactures and markets a broad range of tyonto-week and singleise contar
lenses, featuring advanced materials and opticep@w¥ision's products are designed to solve visiballenges such as astigmatism, presbyopia and@moduaness; with a broad collection
spherical, toric and multifocal contact lenses. @Wision's products are primarily manufacturedtatfacilities located in Hampshire, United Kingdpduana Diaz, Puerto Rico, and W
Henrietta, New York. CooperVision distributes protufrom West Henrietta, New York, Fareham, Unk&agdom, Liege, Belgium, and various smaller intfanal distribution facilities.

CooperSurgical focuses on supplying women's hedilticians with products and treatment optionsrpiiove the delivery of healthcare to women. Coopegi8al's primary objectives inclu
internal growth and growth through acquisitionseigand its core businesses and the introducticadeéinced technologyased products to aid clinicians in the manageraadttreatment «
commonly seen conditions. CooperSurgical custoraeeshealthcare professionals and institutions piingi care to and for women. CooperSurgical prodsaigport the point of healthci
delivery in the hospital, clinicians office and tfty clinics. CooperSurgical's major manufactgiand distribution facilities are located in Trurfib@€onnecticut, Malov, Denmark, Pasad¢
California, Stafford, Texas, Golden, Colorado, &®dlin, Germany.

CooperVision and CooperSurgical each operate ihljrigompetitive environments. Competition in thedical device industry involves the search for testbgical and therapeutic innovatio
Both of Cooper's businesses compete primarily erbtsis of product quality and differentiation hieclogical benefit, service and reliability.

COOPERVISION

CooperVision competes in the worldwide soft contaos market and services three primary regiors:Atmericas, EMEA (Europe, Middle East and Africap@sia Pacific. The contact le
market has two major product categories:

« Spherical lenses including lenses that correat+and farsightedness uncomplicated by more compkuavidefect:

¢ Toric and multifocal lenses including lensestta addition to correcting neaand farsightedness, address more complex visuattie$uch as astigmatism and presbyopia by addiiticai
properties of cylinder and axis, which correctifoegularities in the shape of the cornea.

In order to achieve comfortable and healthy conared wear, products are sold with recommendedcephent schedules, often defined as modalitieh, twé primary modalities being singlse
two-week and monthly.




CooperVision offers spherical, aspherical, torigjltifocal and toric multifocal lens products in niasodalities. We believe that in order to compatecgssfully in the numerous niches of
contact lens market, companies must offer difféatedi products that are priced competitively andhufiactured efficiently. CooperVision believes tiitas the only contact lens manufacture
use three different manufacturing processes toym®dts lenses: lathing, cast molding and FIPS™osteffective combination of lathing and molding. Tmenufacturing flexibility allow
CooperVision to compete in its markets by:

« Producing high, medium and low volumes of lensesle with a variety of materials for a broadergeanf market niches: single-use, tweek, monthly and quarterly disposable sphere
toric lenses and custom toric lenses for patieritis avhigh degree of astigmatism.

« Offering a wide range of lens parameters, leading higher successful fitting rate for practitiomand better visual acuity for patie

Sales of contact lenses utilizing silicone hydrogelterials, a major product material in the indystrave grown significantly. Silicone hydrogel méés supply a higher level of oxygen to
cornea, as measured by the transmissibility of erytlprough a given thickness of material, or “dktan traditional hydrogel lenses. Silicone hydrdgaekes now represent a significant portic
CooperVision's contact lens sales and our Biofdibrand is CooperVision's leading product line. Unither Biofinity brand, CooperVision has launched thénsilicone hydrogel spherical, to
and multifocal lens products over the past fiverge&ooperVision has also launched two-week sikcbgdrogel spherical and toric lens products umderAvaira®brand. In fiscal 2012, v
initiated limited marketing of our first silicong/tirogel single-use spherical lens in selected Eeaopnarkets.

In addition, CooperVision lenses compete basedrowiging superior comfort through the use of ledgestechnology. CooperVision lenses have a rourghttal round edge which we beli¢
increases comfort. CooperVision's Procledir@ of spherical, toric and multifocal lenses aranufactured with omafilcon, a material that inaygies Phosphorylcholine (PC) Technology™
helps enhance tissue-device compatibility. Prodeases are the only lenses with FDA clearanceherclaim "...may provide improved comfort for contact lens weameho experience mi
discomfort or symptoms relating to dryness durislwear." Mild discomfort relating to dryness dgrlens wear is a condition that often causes p@ti® discontinue contact lens wear.

In addition to its PC Technology™ and silicone gkl product offerings, CooperVision competes m¢bntact lens market with its traditional hydrogedducts.

Contact Lens Product Sales

Spheres: Net sales of CooperVision's spherical lenses, ssmting 60 percent of CooperVision's soft lenssadgs, grew 5 percent in fiscal 2012, as compardist¢al 2011. Singlesse spherici
lens net sales, representing 23 percent of saftdates, grew 10 percent.

Toric and Multifocal: Net sales of CooperVision's toric lenses, représgril percent of CooperVision's soft lens netsadgew 5 percent in fiscal 2012, as comparedsiafi2011. Multifoce
lens net sales, representing 8 percent of softehsales, grew 26 percent in fiscal 2012.

Proclear: Net sales of CooperVision's PC Technology produgtkich consist of spherical, toric and multifopabducts, including Biomedics® XC and Proclear® dyDwere flat in fiscal 201
as compared to fiscal 2011 and represented 26 esE€ooperVision's soft lens net sales.




Slicone Hydrogel: CooperVision's silicone hydrogel spherical, toritdamultifocal lens products grew 28 percent in dls2012 as compared to fiscal 2011 and represedegercent ¢
CooperVision's soft lens net sales as compared fweBcent in fiscal 2011.

CooperVision Competition

The contact lens market is highly competitive. Garfision's three largest competitors in the worldievimarket and its primary competitors in the spaérioric and multifocal lens categories
that market are Johnson & Johnson Vision Care, GIBA Vision (owned by Novartis AG) and Bausch &b Incorporated.

Over the past decade, the contact lens industryekpsrienced a global shift toward silicone hydtdgeses and toward singlese lenses in the spherical market. CooperVisiprilaary
competitors control the majority of the siliconednggel segment of the market. CooperVision was ilatentering the silicone hydrogel segment of therkat but now has significant sales
monthly and two-week spherical, toric and multifosiicone hydrogel offerings, and it has recemtiyoduced a silicone hydrogel single-use sphetias.

In the toric lens market, a similar shift towarticeine hydrogel lenses has occurred but we belieaelens manufacturers also continue to compefgdoide the highest possible level of vis
acuity and patient satisfaction by offering a widange of lens parameters, superior wearing cong#nd a high level of customer service, both for grat and contact lens practition
CooperVision competes based on its three manufagtprocesses yielding wider ranges of toric leasameters, providing wide choices for patient aratiitioner and superior visual acuity
well as by offering excellent customer serviceuding high standards of on-time product delivery.

CooperVision's major competitors have greater fim@nresources and larger research and developmeigets and sales forces. CooperVision seeks & afhigh level of customer serv
through its direct sales organizations around thddwvand through telephone sales and technicalcgerepresentatives who consult with eye care psid@als about the use of the Company's
products.

CooperVision also competes with manufacturers @gésses and with refractive surgical procedures d¢hrrect visual defects. CooperVision believest its contact lenses will continue
compete favorably against eyeglasses and therepgertunities for contact lenses to gain marketeshparticularly in markets where the penetratibrcantact lenses in the vision correct
market is low. CooperVision also believes thatlagsion correction is not a significant threatt®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 Nowber 2011, this recall was expanded to coverdidniots of Avaira Sphere contact lenses.
recall was initiated because of the level of adesi(silicone oil) on certain lenses. The residag ©ause hazy vision, severe eye pain or an eyeyinfhe manufacturing issue was identified
process changes were implemented. These procesgeshwere reviewed by the United States Food and Bdministration (FDA) as part of a 510(k) apptioa. The FDA cleared the 510
application in April 2012, and the Company resurdistribution of the Avaira Toric lenses. Avaira ®pb lenses remained on the market throughout tiel ygeriod. This recall was limited sol
to specific lots of Avaira Toric and Avaira Spheantact lenses, and no other CooperVision produets involved in this recall.




COOPERSURGICAL

CooperSurgical offers a broad array of productsl usethe care and treatment of women's health. Gpany participates in the women's healthcare etdhkough offering quality produc
innovative technologies and superior service toicitins worldwide. CooperSurgical collaborates vdihicians to identify products and new technoésgfrom disposable products to sophistic
instruments and equipment. The result is a broatigiio of proven products that aid in the delivexf/improved clinical outcomes that healthcare essfonals use routinely in the diagnosis
treatment of a wide spectrum of women's healtheissu

Since its inception in 1990, CooperSurgical haaditg grown its market presence and distributiostem by developing products and acquiring prodaci companies that complemen
business model.

Recent Acquisition

In July 2012, CooperSurgical completed a voluntanyder offer for the outstanding shares of Orig& ®rigio is a global initro fertilization (IVF) medical device companyathdevelop:
manufactures and distributes highly specializedipets that target IVF treatment with a goal to mékélity treatment safer, more efficient and cenient. Based in Malov, Denmark, Ori¢
with approximately 320 employees, is a leader ilivdeng innovative Assisted Reproductive TechngiddRT) solutions that enhance the work of ART ssfionals to the benefit of famili
With 13 subsidiaries and several distributors, @rtgas a worldwide presence with a broad produdfg@® for the ART market along with professiortedining programs.

Market for Women's Healthcare

CooperSurgical participates in the market for woméealthcare with its diversified product linesoser 600 products. CooperSurgical products atbriee major categories based on the poi
healthcare delivery: hospitals, obstetricians ayniegologists (ob/gyns) medical offices and festititinics.

Based on United States Census estimates, Coop@&uegpects patient visits to United States ob#gymincrease over the next decade. Driving thisvir is an increasing base of reproduc
age women, a large and stable midaded population and a rapidly growing populationmaimen over the age of 65. CooperSurgical beli¢kias the resurgence of population growth in
reproductive age group will result in increasedceffvisits related to birth control and childbeatirCooperSurgical expects growth in fertility treants as more women choose to d
childbearing to the midhirties and beyond. Office visit activity relatesl menopausal problems, including abnormal bleedimzpntinence and osteoporosis, are also expéctedtrease slight
over the next decade. CooperSurgical believesinhtae past clinicians primarily saw women only idgrtheir reproductive years. Now, with new treatimeptions available and a more educ
population, CooperSurgical expects the relationbkiveen the patient and clinician will continusithe middle years and later.

Another trend in the market for women's healthéactudes the migration of ob/gyn clinicians awagrfr private practice ownership and toward alignirithwgroup practices or employment w
hospitals and health systems. CooperSurgical lediéivat the market factors that are driving theadrwill continue in the near term.

While general medical practitioners play an impott@le in women's primary care, the ob/gyn spestiéd the primary market for associated medicaiaks.




Some significant features of this market are:

« Patient visits are for annual checkups, canceesang, menstrual disorders, vaginitis (inflammatafrvaginal tissue), treatment of abnormal Pap smessteoporosis (reduction in bone m
and the management of menopause, pregnancy amdivegive management.

« Ob/gyns traditionally provide the initial evaluatior women and their partners who seek infertitigsistance. Ovulatory drugs and intrauterine insa&ton (IUl) are common treatments
these cases along with embryo transfer procedures.

« Osteoporosis and incontinence have become freglieginoses as the female population ages. Earlyifidaion and treatment of these conditions wikly improve women's health and
reduce overall costs of treatment.

« Sterilization is a frequently performed surgicabqedure

« Hysterectomy, one of the most commonly performedisal procedures, is increasingly performed usidgparoscopic approa

« The trend to move hospithksed procedures to an office or clinical settingantinuing as seen with the global endometridtain procedur:

CooperSurgical's Fiscal 2012 Net Sales Growth

During fiscal 2012, CooperSurgical's net sales g2@wpercent to $255.9 million from $209.7 millianfiscal 2011, representing 18 percent of Coopetssales in fiscal 2012 compared to 16!
fiscal 2011. Net sales growth excluding acquisiiovas 6 percent. Sales of products used in surgicgledures grew 19 percent and represented 3@miesc 40 percent excluding the Ori
acquisition, of CooperSurgical's total net salesamspared to 37 percent in fiscal 2011.

CooperSurgical Competition

CooperSurgical focuses on selected segments efdheen's healthcare market, supplying diagnostidyets and surgical instruments and accessoriesarire instances, CooperSurgical offer
of the items needed for a complete procedure. GSapgical believes that opportunities exist for thimmed market consolidation of smaller technolalyiven firms that generally offer only one
two product lines. Most are privately owned or digns of public companies including some owneddippanies with greater financial resources than €oop

Competitive factors in these segments include teldgical and scientific advances, product qualityce, customer service and effective communicatibproduct information to physicians ¢
hospitals. CooperSurgical competes based on i&s sald marketing expertise and the technologicartdges of its products. CooperSurgical's strategydes developing and acquiring r
products, including those used in new medical ptaoes. As CooperSurgical expands its product lireso offers training for medical professionalstie appropriate use of its products.
CooperSurgical is seeking to expand its presendeersignificantly larger hospital and outpatientgical procedure segment of the market that regsent dominated by bigger competitors :

as Johnson & Johnson's Ethicon Er@logery and Ethicon Women's Health and Urology camgs, Boston Scientific, Gyrus ACMI and Covidiffhese competitors have well establis
positions within the operating room




environment. CooperSurgical intends to leveragesetationship with gynecologic surgeons and focosdevices specific to gynecologic surgery to féaié its expansion within the surgi
segment of the market.

RESEARCH AND DEVELOPMENT

Cooper employs about 200 people in its researchdamdlopment and manufacturing engineering depatsn&lost of these employees are in CooperVisiaoperVision product developm
and clinical research is supported by internal extérnal specialists in lens design, formulatioiersce, polymer chemistry, clinical trials, microligy and biochemistry. CooperVision's rese.
and development activities primarily include pragsato develop disposable silicone hydrogel products

CooperSurgical conducts research and developmeérdlre and also has consulting agreements withnattsurgical specialists. CooperSurgical's reseanthdevelopment activities include
design and upgrading of surgical procedure devitesupgrade and expansion of CooperSurgical'dghiorbf assisted reproductive technology produgaisjuding Origio products, as well
products within the general obstetrics and gynapplufferings.

Coopersponsored research and development expenditurésgdiiscal 2012, 2011 and 2010 were $51.7 milli$d3.6 million and $35.3 million, respectively. Rasgh and developme
expenditures represented 4 percent of net saféscal 2012 and 3 percent in 2011 and 2010. Dufiseal 2012, CooperVision represented 82 percedt@woperSurgical represented 18 perce
the total research and development expenses. Weotljshrticipate in any customer-sponsored researdidevelopment programs during fiscal 2010 - 2012

GOVERNMENT REGULATION
Medical Device Regulatiol

Our products are medical devices subject to extensgigulation by the United States Food and Drugiddstration (FDA) in the United States and othegulatory bodies abroad. FDA regulati
govern, among other things, medical device desighdevelopment, testing, manufacturing, labelingrage, recordkeeping, premarket clearance or appradvertising and promotion, and s
and distribution. Unless an exemption applies, eaeldical device we wish to distribute commerciafiythe United States will require either prior S&0¢learance or prior premarket appre
(PMA) from the FDA. A majority of the medical deeis we currently market have received FDA cleardhiamigh the 510(k) process or approval throughPR process. Because we cannc
assured that any new products we develop, or aagugt enhancements, will be subject to the shé16(k) clearance process, significant delays inntreduction of any new products or proc
enhancements may occur.

Device Classification

The FDA classifies medical devices into one of ¢hciasses - Class |, 1l or llldepending on the degree of risk associated with ezedical device and the extent of control negdeshsure it
safety and effectiveness. Both CooperVision andp@oBurgical develop and market medical devices udifferent levels of FDA regulation depending te tlassification of the device. Class
devices, such as flexible and extended wear cofgases, require extensive premarket testing amdoapl, while Class | and Il devices require lowevels of regulation. The majority
CooperSurgical's products are Class Il devices.

Class | devices are those for which safety andcgffeness can be assured by adherence to the f@A&ral regulatory controls for medical devicesiciwhinclude compliance with the applica
portions of the FDA's
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Quality System Regulation, facility registrationdgoroduct listing, reporting of adverse medicalr@seand appropriate, truthful and namisleading labeling, advertising, and promotionatenials
(General Controls). Some Class | devices also requemarket clearance by the FDA through the §lfigmarket notification process described below.

Class Il devices are subject to the FDA's Geneaait©ls, and any other special controls as deereedssary by the FDA to ensure the safety and aféeeiss of the device. Premarket review
clearance by the FDA for Class Il devices is acdmhpd through the 510(k) premarket notificatioroqgedure. Pursuant to the Medical Device User Fek Madernization Act of 20(
(MDUFMA), unless a specific exemption applies, K)Q{remarket notification submissions are subjeatder fees. Certain Class Il devices are exeropt this premarket review process.

Class Ill devices are those devices which havenaineended use, or use advanced technology thrattisubstantially equivalent to that of a legallgriketed device. The safety and effectivene
Class Ill devices cannot be assured solely by thee@l Controls and the other requirements destabeve. These devices almost always require foclimatal studies to demonstrate safety
effectiveness and must be approved through the arfehapproval process described below. Premagk@iogal applications (and supplemental premarket@ml applications) are subject
significantly higher user fees under MDUFMA thae &10(k) premarket notifications.

510(k) Clearance Pathway

When we are required to obtain a 510(k) clearaoce fdevice that we wish to market, we must sulanpitemarket notification to the FDA demonstratihgttthe device is substantially equiva
to a previously cleared 510(k) device or a devitat tvas in commercial distribution before May 2878, for which the FDA has not yet called for théomission of premarket appro
applications. By regulation, the FDA is requiredéspond to a 510(k) premarket notification witBhdays of submission of the notification. As agial matter, clearance can take significe
longer. If the FDA determines that the device,terimtended use, is not substantially equivalerd fareviouslyeleared device or use, the FDA will place the deviar the particular use of 1
device, into Class Ill.

After a device receives 510(k) clearance, any nicatibn that could significantly affect its safety effectiveness, or that changes its intended wakrequire a new 510(k) clearance or cc
require premarket approval. The FDA requires eaemufacturer to make this determination initiallytthe FDA can review any such decision and caagidee with a manufacture
determination. If the FDA disagrees with a manufeets determination that a new clearance or agptiswnot required for a particular modificatiohetFDA can require the manufacturer to ¢
marketing and/or recall the modified device unfiD&) clearance or premarket approval is obtaifedhese circumstances, a manufacturer also masubject to significant regulatory fines
penalties. We have made and plan to continue teeradKitional product enhancements and modificatiorar devices that we believe do not require 6&®(k) clearances.

Premarket Approval Pathway
A PMA application must be submitted if the devi@mgot be cleared through the 510(k) premarketinatibn procedures. The PMA process is much moneasheling than the 510(k) premar

notification process. A PMA application must be gogied by extensive data including, but not limitedtechnical, preclinical, clinical trials, mameturing and labeling to demonstrate to
FDA's satisfaction the safety and effectivenesthefdevice for its intended use.
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After a PMA application is complete, the FDA begars indepth review of the submitted information. The FO,statute and regulation, has 180 days to regevaccepted PMA applicatic
although the review generally occurs over a sigaiftly longer period of time, and can take up teesa years. During this review period, the FDA nmaguest additional information, includ
clinical data, or clarification of information ady provided. Also during the review period, aniadry panel of experts from outside the FDA maycbevened to review and evaluate
application and provide recommendations to the Fi3Ato the approvability of the device. In addititme FDA will conduct a preapproval inspection loé tmanufacturing facility to enst
compliance with the Quality System Regulation (QS¥w PMA applications or PMA application supplertseare required for significant modifications te tmanufacturing process, labeling
design of a device that is approved through thenpriet approval process. Premarket approval sumsiesmoften require submission of the same typenfoiination as a premarket apprc
application, except that the supplement is limitednformation needed to support any changes frioendevice covered by the original premarket apgrapalication, and may not require
extensive clinical data or the convening of an soi panel.

Clinical Trials

A clinical trial is almost always required to suppa PMA application and is sometimes requiredaf@10(k) premarket notification. These trials galigrequire submission of an application
an investigational device exemption (IDE) to theA=rhe IDE application must be supported by appedprdata, such as animal and laboratory testisgltee showing that the potential bene
of testing the device in humans outweighs the reskd that the testing protocol is scientificalljusd. The IDE application must be approved in adednyg the FDA for a specified numbet
patients, unless the product is deemed agignificant risk device and eligible for more ablkieged investigational device exemption requiremefinical trials for a significant risk device g
begin once the IDE application is approved by lbthFDA and the appropriate institutional revievalus at the clinical trial sites. All of Cooperlsriently marketed products have been cle
by all appropriate regulatory agencies, and Cobpsmo product currently being marketed under & ID

Continuing FDA Regulation

After a device is placed on the market, numerogslegory requirements apply. These include: the Q&lftch requires manufacturers to follow desigstitey, control, documentation and ot
quality assurance procedures during the manufacfiprocess; labeling regulations, which prohibé& gromotion of products for unapproved or “off-l8bases and impose other restriction:
labeling; and medical device reporting regulatiamiich require that manufacturers report to the Fbtheir device may have caused or contributed tieath or serious injury or malfunctione
a way that would likely cause or contribute to attieor serious injury if it were to recur. The FIWas broad posnarket and regulatory enforcement powers. We apgestito unannounct
inspections by the FDA to determine our compliaw@é the QSR and other regulations.

Failure to comply with applicable regulatory re@uirents can result in enforcement action by the Fbich may include any of the following sanctioffisies, injunctions and civil penalti¢
recall, seizure or import holds of our productsemging restrictions, suspension of productionysafg our request for 510(k) clearance or premaagptoval of new products; withdrawing 51(
clearance or premarket approvals that are alreeahyted and criminal prosecution.

Even if regulatory approval or clearance of a maldievice is granted, the FDA may impose limitasian restrictions on the uses and indications fbictv the device may be labeled
promoted. Medical devices may be marketed onlyHferuses and indications for which they are cleareapproved. FDA regulations
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prohibit a manufacturer from promoting a devicedarunapproved or “off-label” use. Failure to coynpiith this prohibition on “off-label’bromotion can result in enforcement action by tB&F
including, among other things, warning lettersefininjunctions, consent decrees and civil or erahpenalties.

Foreign Regulation

Health authorities in foreign countries regulateo@er's clinical trials and medical device salese Tégulations vary widely from country to countBuen if the FDA has approved a product,
regulatory agencies in each country must approve pr@ducts before they may be marketed there. Toedwide Medical Device regulations are increasiwith many countries becomi
regulated for the first time. For example, Hong §and Singapore are now regulated and followingGhebal Harmonization Task Force model for reguigtimedical devices. These emer¢
regulated countries require the same rigoroussdfgta compiled in prelinical and clinical studies for the rest of thend. Japan has one of the most rigorous regulatgsiems in the world a
requires ineountry clinical trials. The Japanese quality aegufatory standards remain stringent even withntioee recent harmonization efforts and updated Jsgaregulations. China is a
updating its regulations and is requiring rigorausountry product testing.

These regulatory procedures require a consideméstment in time and resources and usually résatsubstantial delay between new product deveéopt and marketing. If the Company d
not maintain compliance with regulatory standandi problems occur after marketing, product apgidaway be withdrawn.

In addition to FDA regulatory requirements, the @amy also maintains 1ISO 13485 certification and riG&k approvals for its products. A CE mark is aferinational symbol of adherence
certain standards and compliance with applicabl®izan medical device requirements. These qualigrams and approvals are required by the Europkstical Device Directive and must
maintained for all products intended to be solthim European market. The ISO 13485 Quality Measenti@ystem registration is now also required fgisteation of products in Asia Pacific ¢
Latin American countries. In order to maintain #gsiality benchmarks, the Company is subjectedjaraus biannual reassessment audits of its quafsyems and procedures.

Other Health Care Regulation

We may be subject to various federal, state areldorlaws pertaining to healthcare fraud and abasijding anti-kickback laws and physician sedferral laws, and laws pertaining to health
privacy and security. Violations of these laws pumishable by criminal and civil sanctions, inchagliin some instances, exclusion from participatiofiederal and state healthcare progri
including Medicare, Medicaid, Veterans Administoatihealth programs and TRICARE. Similarly if theypicians or other providers or entities with whore do business are found to
noncompliant with applicable laws, they may be sabjo sanctions, which could indirectly have aateg impact on our business, financial conditiand results of operations. While we beli
that our operations are in material compliance witbh laws, as applicable to us, because of thelesnand fareaching nature of these laws, there can be naasseithat we would not
required to alter one or more of our practicesagarbcompliance with these laws.

RAW MATERIALS
CooperVision's raw materials primarily consist afious chemicals and packaging materials and arerghy available from more than one source. Howe@eoperVision relies on sole suppli

for certain raw materials used to make our silicbgdrogel contact lens products. In fiscal 2011p@aVision purchased certain assets of AsahikageeACo., Ltd. (Aime), our current st
supplier of the primary
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material used to make our silicone hydrogel conliars products, from Asahi Kasei Pharma Corporathile this acquisition has increased CooperVisi@montrol over the sourcing of cert
raw materials, if current raw material suppliers fia supply sufficient materials on a timely basisat all for any reason, we may suffer a disiupin the supply of our silicone hydrogel con
lens products.

Raw materials used by CooperSurgical are geneaatiylable from more than one source. However, tmEa@ome products require specialized manufactymingedures, we could experie
inventory shortages if we were required to uselemrative supplier on short notice.

MARKETING AND DISTRIBUTION

CooperVision markets its products in the Unitedt&tahrough its field sales representatives, whiootaoptometrists, ophthalmologists, opticiansticgd chains and distributors. CooperVis
augments its United States sales and marketingteffoth ecommerce, telemarketing, social media and advegtisi professional journals. In the EMEA and Asac#fic regions, CooperVisic
primarily markets its products through its fieldesarepresentatives. In other countries, Coopeo¥isises distributors and has given some of thenexbkisive right to market its products wit
specific geographic areas.

CooperSurgical's products are marketed by a netwbiedicated field sales representatives, indepeindgents and distributors. In the United StaBemperSurgical augments its sales
marketing activities by participating in nationaldaregional industry tradeshows, professional efilurcal programs and internet promotions includirRg@mmerce, social media and collabore
efforts with professional organizations, telemairigt direct mail and advertising in professionalijoals. Origio products are marketed globally tigtouts field sales representatives

distributors.

PATENTS, TRADEMARKS AND LICENSING AGREEMENTS

Cooper owns or licenses a variety of domestic amdidn patents, which, in total, are material ® dverall business. The names of certain of Copgerdducts are protected by traden
registrations in the United States Patent and Tnadle Office and, in some cases, also in foreigdemnaark offices. Applications are pending for addfitil trademark and patent registrati
Cooper intends to protect its intellectual propeigints aggressively.

No individual patent or license is material to ®empany or either of its principal business unttseo than our License Agreement effective as oféaber 19, 2007, between CooperVision
CIBA Vision AG and CIBA Vision Corporation. Thiscknse relates to patents covering CooperVisiolit®se hydrogel contact lens products, Biofinity@daAvaira®.This license extends ur
the patents expire in September 2014 in the UrStates and in March 2016 outside of the UnitedeStat

In addition to trademarks and patent licensesCii@pany owns certain trade secrets, copyrightsykmow and other intellectual property.

DEPENDENCE ON CUSTOMERS

Neither of our business units depends to any natextent on any one customer or any one affiligtedip of customer:
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GOVERNMENT CONTRACTS

Neither of our business units is materially subjegbrofit renegotiation or termination of contmctr subcontracts at the election of the UnitedeStgovernmen
BACKLOG

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

SEASONALITY

CooperVision's contact lens sales in its fiscaitfgquarter, which runs from November 1 through aan@1, are typically lower than subsequent quast@s patient traffic to practitioners' office
relatively light during the holiday season.

COMPLIANCE WITH ENVIRONMENTAL LAWS

Federal, state and local provisions that regulagedischarge of materials into the environmentetate to the protection of the environment, do cwrently materially affect Cooper's cag
expenditures, 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 12. Business Segment Information of our féfed Statements and Supplementary Data and ItenRigk Factors Risks Relating to O
Business, included in this report.

EMPLOYEES

On October 31, 2012, the Company had about 7,8@0oyees. The Company believes that its relationb it employees are good.

NEW YORK STOCK EXCHANGE CERTIFICATION

We submitted our 2012 annual Section 12(a) CEGfication with the New York Stock Exchange. Thetd@ration was not qualified in any respect. Additally, we filed with the Securities a

Exchange Commission as exhibits to this Annual Remo Form 10-K for the year ended October 31, 2@ CEO and CFO certifications required undeitiBe@02 of the Sarbanéxley Act
of 2002.
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AVAILABLE INFORMATION

The Cooper Companies, Inc. Internet address is/ftpw.coopercos.com. The information on the ConyxiVeb site is not part of this or any other répee file with, or furnish to, the SE
Our annual reports on Form 10-K, quarterly reporisForm 10-Q and current reports on ForrK,8along with all other reports and amendmentdfiféth or furnished to the Securities i
Exchange Commission (SEC), are publicly availabde fof charge on our Web site as soon as reasopedidjicable. The public may read and copy theseeniads at the SEC's Public Refere
Room at 100 F Street, NE, Washington, DC 20549.gi#ic may obtain information on the operatiortteé Public Reference Room by calling the SEC ad0-8EC0330. The SEC maintain:
Web site that contains such reports, proxy andimédion statements and other information whosermeteaddress is http://www.sec.gov. The Companglp&@ate Governance Principles, Etl
and Business Conduct Policy and charters of eactustg committee of the Board of Directors are glgsted on the Company's Web site.
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Item 1A. Risk Factors.

Our business faces significant risks. These risks include those described below and may include additional risks and uncertainties not presently known to us or that we currently deem immaterial.
Our business, financial condition and results of operations could be materially adversely affected by any of these risks, and the trading prices of our common stock could decline by virtue of these
risks. These risks should be read in conjunction with the other information in this report.

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

Each of our businesses operates within a highlypatitive environment. In our soft contact lens bess, CooperVision faces intense competition frommetitors' products, in particular silicc
hydrogel contact lenses, and may face increasimgpetition as other new products enter the markeat. ®ajor competitors in the contact lens busindsbnson & Johnson Vision Care, |
CIBA Vision (owned by Novartis AG) and Bausch & Lbminc., have substantially greater finandgiesources, larger research and development budgeger sales forces, greater ma
penetration and larger manufacturing volumes thaop@rVision. They offer competitive products anfiedentiated materials, plus a variety of other egee products including lens care prod
and ophthalmic pharmaceuticals, which may give tleecompetitive advantage in marketing their len3é&g market for contact lenses is intensely cortipetand is characterized by declin
sales volumes for older product lines and growiemand for silicone hydrogel based products. Oditwld respond to these competitive pressuresdgfbend on our ability to decrease our ¢
and maintain gross margins and operating resutig@imtroduce new products successfully, on algirbasis in the Americas, EMEA and Asia Pacificdda achieve manufacturing efficienc
and sufficient manufacturing capacity and capaédgifor such products. Any significant decreaseun costs per lens will depend, in part, on oulitghio increase sales volume and produc
capabilities. Our failure to respond to competitressures in a timely manner could have a matedietrse effect on our business, financial corlitind results of operations.

To a lesser extent, CooperVision also competes mahufacturers of eyeglasses and providers of éners of vision correction including ophthalmiagary.

There can be no assurance that we will not encoimteeased competition in the future, or that oompetitors' newer contact lens products will natcessfully erode CooperVision's contact
business, which could have a material adversetedfeour business, financial condition and resoltsperations.

In the women's healthcare market, competitive factoclude technological and scientific advancesgdpct quality, price and effective communicatidnpeoduct information to physicians &
hospitals. CooperSurgical competes with a numbenarfufacturers in each of its niche areas, sonvehith have substantially greater financial and pengl resources and sell a much bro
range of products, which may give them an advanitagearketing competitive products.

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

We have a history of acquiring businesses and mtedhat have significantly contributed to our gtievin recent years. As part of our growth stratgmgyticularly at CooperSurgical, we intenc
continue to consider acquiring complementary tetihgies, products and businesses. Future acquisitionld result in
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potentially dilutive issuances of equity securitifee incurrence of debt and contingent liabilitees] an increase in amortization and/or woitts- of goodwill and other intangible assets, wl
could have a material adverse effect upon our lessinfinancial condition and results of operatidRecently, CooperSurgical completed the acquisitbi©rigio a/s. This acquisition adc
significant operations to CooperSurgical and gyeexipanded its international business. The Origuasition has correspondingly added risks to CoBpmical. Risks we could face with resy
to acquisitions, including the Origio acquisitiomclude:

« difficulties in the integration of the operationechnologies, products and personnel of the acdj@ioenpany and establishment of appropriate acaogietintrols and reporting procedures
other regulatory compliance procedures;

« risks of entering markets in which we have no mitiéd prior experienc

« potential loss of employet

« an inability to identify and consummate future asiions on favorable terms or at

« diversion of management's attention away from olusiness concert

« expenses of any undisclosed or potential liab#itéthe acquired compai

* expenses, including restructuring expenseshiddown our own locations or terminate our employ

« adilution of earnings per share;

« risks inherent in accounting allocatic

Product innovations are important in the industry in which we operate, and we face the risk of produabbsolescence if we are unable to develop new prads or gain regulatory
approvals or if our competitors introduce new prodtcts.

Product innovations are important in the contacs lmarket in which CooperVision competes and inatteas of the healthcare industry in which Coopegial competes. CooperSurgical d
not allocate substantial resources to new prodentldpment, but rather it has historically purcliaseveraged or licensed the technology developsnehothers. CooperVision has been inves
in new product development since 2005, includirgdbvelopment of silicone hydrodesed contact lenses. Although CooperVision focosgsroducts that will be marketable immediatelyn
the short to medium term rather than on funding&serm, higher risk research and development projéiat® commitments, the cost of obtaining necessegylatory approval and other cc
related to product innovations can be substarifiaére can be no assurance that we will successbligin necessary regulatory approvals or cleasfmeour new products or that our r
products will successfully compete in the marketpland, as a result, justify the expense involnetthéir development and regulatory approval. Initémiy our competitors may have develope
may in the future develop new products or technielgsuch as contact lenses with anti-microbiari-allergenic features, that could lead to the obselese of one or more of our produ
Competitors may also introduce new uses for coréages, such as for drug delivery or the contfahgopia. Failure to develop new product offeriragal technological changes and to ¢
products that provide performance that is at leastparable to competing products could have a mahtatverse effect on our business, financial ctiolj or results of operations.

If our products are not accepted by the market, weavill not be able to sustain or expand our business.
Certain of our proposed products have not yet ldiaitally tested or commercially introduced, and wannot assure that any of them, assuming theyveececessary regulatory approvals,

achieve market acceptance or generate operatifigspto addition, we have been slower to introdaesv silicone hydrogel contact lens products thancompetitors which put these products
competitive disadvantage. The
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development of a market for our products may bleérfced by many factors, some of which are outufoontrol, including:

« acceptance of our products by eye care and worhealthcare practitionel

« the cost competitiveness of our prodc

« consumer reluctance to try and use a new prc

« regulatory requiremen

« adequate coverage and reimbursement by third pastgrs

« the earlier release of competitive products, suchilecone hydrogel products, into the market by @ampetitors; ar

« the emergence of newer and more competitive pret
New medical and technological developments may rede the need for our products.

Technological developments in the eye care and wnteealthcare industries, such as new surgica@epitres or medical devices, may limit demand forppoducts. Corneal refractive surgi
procedures such as Lasik surgery and the develdpofierew pharmaceutical products may decrease ehgadd for our optical products. If these new adearmrovide a practical alternative
traditional vision correction, the demand for cati@nses and eyeglasses may materially decreaseawhot assure that medical advances and teclicedlodgvelopments will not have a mate
adverse effect on our businesses.

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

A significant portion of our current operations f8ooperVision and our newly acquired Origio businese conducted and located outside the Unitecstand our growth strategy invol
expanding our existing foreign operations and émgeinto new foreign jurisdictions. We have sigeifint manufacturing and distribution sites in Noktherica and Europe. Approximately two-
thirds of our net sales for CooperVision for thecéil years ended October 31, 2012 and 2011, résggctvere derived from the sale of products algsihe United States. We believe that ¢
outside the United States will continue to accdant material portion of our total net sales foe foreseeable future. International operationstarsihess expansion plans are subject to num
additional risks, including:

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

« we may have difficulty gaining market share in coi@s such as Japan because of regulatory restriciind customer preferenc

« we may find it difficult to grow in emerging marlsesuch as China, India and other developing natiluesto, among other things, customer acceptamzeveloped distribution channe
regulatory restrictions and business knowledgde$¢ new markets;

* tax rates in some foreign countries may exceedetlobghe United States, and foreign earnings maguigect to withholding requirements or the impositof tariffs, exchange controls
other restrictions;

« we may find it difficult to comply with a varigtof United States and foreign compliance and r&guy requirements such as the Foreign CorrupttieescAct, the Doddrrank Act and th
U.K. Bribery Act;

« we may find it difficult to manage a large orgatiaa spread throughout various countr

« fluctuations in currency exchange rates could asblgraffect our result
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« foreign customers may have longer payment cyclas tdustomers in the United Sta

« failure to comply with United States DepartmenCafmmerce export controls may result in fines anpéoralties

« general economic and political conditions in thertoes where we operate may have an adverse effiestir operations in those countries or not ber@vle to our growth strate¢
« foreign governments may adopt regulations or takercactions that would have a direct or indirebtease impact on our business and market oppoeanéni

« we may have difficulty enforcing agreements andecting receivables through some foreign legaleys

As we continue to expand our business globally, suacess will depend, in large part, on our abilityanticipate and effectively manage these andratisks associated with our internatic
operations. However, any of these factors coulcesbly affect our international operations andseguently, our operating results.

Current market conditions and recessionary pressurg in one or more of our markets could impact our allity to grow our business.

In the United States and globally, market and eogo@onditions have been unprecedented over thefgasy/ears and challenging with tighter credit ditions and slower economic growth. -
U.S. economy has experienced a recession and daoéisued concerns about the systemic impacts wérad economic conditions such as the growing teScit, high energy costs, geopoliti
issues, the availability and cost of credit, anduastable real estate market. Foreign countriegaiticular the Euro zone, are affected by simslmtemic impacts. As a result, we continue to
lower than historical expectations for market gioirt fiscal 2013.

Continued turbulence in the United States and mattssnal market and economic conditions may adWewsféect our liquidity and financial condition, drthe liquidity and financial condition
our customers. If these market conditions contittiey may limit our ability, and the ability of oeustomers, to replace maturing liabilities andatgess the capital markets to meet liqu
needs, which could have a material adverse effecun financial condition and results of operations

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

We manufacture a significant portion of the medibavice products we sell. Any prolonged disrupiiothe operations of our existing manufacturinglfées, whether due to technical or lal
difficulties, destruction of or damage to any fagi(as a result of natural disaster, use and goad hazardous materials or other events), enfoeoé action by the FDA or other regulatory boc
we are found to be in nazempliance with current Good Manufacturing Practi@SMP) or other reasons, could have a materisdrad effect on our business, financial conditiod eesults ¢
operations. In addition, materials such as silichgdrogel require improvements to our manufactunmgcesses to make them cost effective. While wee himproved our manufacturi
capabilities for our silicone hydrogel productsy €ilure to continue to develop improvements to manufacturing processes and reduce our costafggyoould significantly impact our ability
compete.
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CooperVision manufactures molded contact lenseghwiepresent the majority of our contact lens nexas, primarily at our facilities in the United lgidom and Puerto Rico. CooperSurg
manufactures the majority of its products in TruthbDonnecticut, Stafford, Texas, Malov, Denmarki@rsadena, California. We manufacture certainymtsdat only one manufacturing site
certain markets, and certain of our products aprafed for manufacturing only at one site. Befo ean use a second manufacturing site, we musinabi approval of regulatory authoriti
and because this process is expensive, we haveadjgnmet sought approvals needed to manufactuenadditional site. If there were any prolongestufition in the operations of the appra
facility, it could take a significant amount of tnto validate a second site and replace lost ptodinch could result in lost customers and thenedgjuce sales, profitability and market share.

CooperVision distributes products out of West Hettai, New York, Hampshire, United Kingdom, Liegeld@um and various smaller international distribatfacilities. CooperSurgical's prodc
are primarily distributed out of its facilities frumbull, Connecticut and Malov, Denmark. Any projed disruption in the operations of our existimgjribution facilities, whether due to techni
or labor difficulties, destruction of or damageatay facility (as a result of natural disaster, asd storage of hazardous materials or other eventsjher reasons, could have a material ad
effect on our business, financial condition andiltssof operations.

If our manufacturing operations fail to comply with applicable regulations, our manufacturing could bedelayed or disrupted, our products could be subjecto recall, and sales an
profitability could suffer.

Our manufacturing operations and processes aréregiquw comply with numerous federal, state aneifpr regulatory requirements, including the FDARMP for medical devices, known as
QSR regulations, which govern the procedures rlaie¢he design, testing, production processegraisnquality assurance, labeling, packaging,ager importing, exporting and shipping of
products. We also are subject to state requirensrtdicenses applicable to manufacturers of médmaces. In addition, we must engage in extensdeerdkeeping and reporting and must n
available our manufacturing facilities and recofaisperiodic unscheduled inspections by governmedancies, including the FDA, state authoritied aomparable agencies in other count
Failure to pass a cGMP, QSR or similar foreign @wion or to comply with these and other applicabtgulatory requirements could result in disruptiéour operations and manufacturing de
in addition to, among other things, significantefin suspension of approvals, seizures, recallmporit holds of products, operating restrictions andhinal prosecutions. As a result, any failur
comply with applicable requirements could adverséfgct our product sales and profitability.

We rely on independent suppliers for raw materialand we could experience inventory shortages if weere required to use an alternative supplier on shamotice.

We rely on independent suppliers for key raw matsriconsisting primarily of various chemicals gratkaging materials. Raw materials used in ouraijmers are generally available from m
than one source. However, because some produatseepecialized manufacturing procedures, we cexfikrience inventory shortages if we were requicedse an alternative manufacture
short notice. We purchased Asahikasei Aime Co. tddachieve greater control over certain of the raaterials used in our silicone hydrogel contaosés. However, Asahikasei Finect
(Asahi) remains our sole supplier of the primarytenal used to make our silicone hydrogel contaoslproducts, Biofinity and Avaira. We may suffedisruption in the supply of our silica
hydrogel contact lens products if Asahi or othgypdiers fail to supply sufficient material on a iy basis or at all for any reason and/or we neeshiitch to an alternative supplier. A disruptio
the supply of raw materials could disrupt productaf our silicone hydrogel contact lens produdteréby adversely impacting our ability to market aell such products and our ability
compete in this important segment of the contats laarket.
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If we fail to protect our intellectual property adequately, our business could suffer.

We consider our intellectual property rights, irtthg patents, trademarks and licensing agreemtmtse an integral component of our business. &gt to protect our intellectual prope
rights through a combination of patent, trademadgyright and trade secret laws, as well as licgnagreements and thiphrty nondisclosure and assignment agreementsfa@uire to obtain ¢
maintain adequate protection of our intellectualparty rights for any reason could have a matedakrse effect on our business, financial conditiod results of operations.

We may also seek to enforce our intellectual prigpeghts on others through litigation. Our clainesen if meritorious, may be found invalid or infipgble to a party we believe infringes or
misappropriated our intellectual property rightsatdition, litigation can:

* be expensive and time consuming to prosecute end
« resultin a finding that we do not have certairllectual property rights or that such rights Iacificient scope or streng
« divert management's attention and resource

¢ require us to license our intellectual prope

We have applied for patent protection in the Uniggdtes and other foreign jurisdictions relatingéotain existing and proposed processes and pimdide cannot assure that any of our pi
applications will be approved. Patent applicationthe United States and other foreign jurisdicsiame maintained in secrecy for a period of timieictv may last until patents are issued, and :
publication of discoveries in the scientific or gatt literature tends to lag behind actual disc@sehby several months, we cannot be certain thatilbée the first creator of inventions coverec
any patent application we make or the first to fiilgent applications on such inventions. The patertown could be challenged, invalidated or cireented by others and may not be of suffic
scope or strength to provide us with any meaningfatection or commercial advantage. We also caasstire that we will have adequate resources twanbur patents.

Both CooperVision and CooperSurgical also rely apaiented proprietary technology or technology whmatents will expire in less than a few yearss fiossible that others will independe|
develop the same or similar technology or otherwisiin access to our unpatented technology. Tegrour trade secrets and other proprietary inédion, we require employees, consulte
advisors and collaborators to enter into confiddityi agreements and assignment agreements, weeicerglly provide that inventions conceived by thetyin the course of rendering service
us will be our exclusive property. However, we oainassure that these confidentiality agreements puilvide meaningful protection for our trade sésr&knowhow or other proprieta
information in the event of any unauthorized usisampropriation or disclosure of such trade sectetew-how or other proprietary information. Enforcing laim that a party illegally obtain
and is using our trade secrets is difficult, expenand time consuming and the outcome is unprabliet

We rely on trademarks to establish a market iderfitit our products. To maintain the value of owrdgmarks, we might have to file lawsuits againstitparties to prevent them from us
trademarks confusingly similar to or dilutive ofraegistered or unregistered trademarks. We alghmiot obtain registrations for our pending oufettrademark applications, and might hax
defend our registered trademark and pending apjaitafrom challenge by third parties. Enforcingdmfending our registered and unregistered tradesmaight result in significant litigatic
costs and damages, including the inability to cargiusing certain trademarks.

22




The laws of foreign countries in which we do busmer contemplate doing business in the futurealaetognize intellectual property rights or protdem to the same extent as do the lav
the United States. Adverse determinations in acjatior administrative proceeding could preventfresn manufacturing and selling our products or prévus from stopping others fr(
manufacturing and selling competing products, &edeby have a material adverse affect on our bssjrfimancial condition and results of operations.

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

Our competitors in both the United States and fpraiountries, many of which have substantially gmeeesources and have made substantial investrirentsmpeting technologies, may h
applied for or obtained, or may in the future apfaly and obtain, patents that will prevent, limitatherwise interfere with our ability to make asell our existing and planned products. In
contact lens industry, CooperVision and its contpegiall hold patents covering contact lens designsiness methods, processes and materials. Clhahsur products, business methoc
processes infringe upon the proprietary rightstbés often are not asserted until after commennenfecommercial sales of products incorporatingteahnology.

Significant litigation regarding intellectual praperights exists in our industries. For examplepg@erVision has faced significant patent litigatmrer its silicone hydrogel contact lens prodt
Third parties have made, and may make in the futleéms of infringement against us or our contraenufacturers in connection with the use of oaht®logy. Any claims, even those with
merit, could:

* be expensive and time consuming to def

« cause us to cease making, licensing or using ptediat incorporate the challenged intellectuapprty

* require us to redesign or reengineer our prodifdesasible

« divert management's attention and resource

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

We cannot be certain of the outcome of any litatiAny royalty or licensing agreement, if requiretay not be available to us on acceptable ternat all. Our failure to obtain the neces:
licenses or other rights could prevent the saleufature, or distribution of some of our produatsl, therefore, could have a material adverse teffeour business.

A successful claim of infringement against us or contract manufacturers in connection with the aseur technology, in particular if we are unatdemanufacture or sell any of our plan
products in any major market, could adversely aféex business.

We could experience losses from product liabilitylaims, including such claims and other losses redirg from sales of counterfeit and other infringing products.
We face an inherent risk of exposure to produdiilit claims in the event that the use of our proid results in personal injury. We also face thke that defects in the design or manufactui
our products or sales of counterfeit or other iging products might necessitate a product recall @her actions by manufacturers, distributorsetailers in order to safeguard the healt

consumers and protect the integrity of the suljeahd. Consumers may halt or delay purchases oddupt that is the subject of a claim or recallhas been counterfeited. We handle some
with third-party carrier policies that are subjeztleductibles and limitations. There can be norasge that we will not experience material loshes to
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product liability claims or recalls, or a declimesales resulting from sales of counterfeit or oth&inging products, in the future.
We face risks related to environmental matters.

Our facilities are subject to a broad range of ethiStates federal, state, local and foreign eniental laws and requirements, including those gumgrdischarges to the air and water,
handling or disposal of solid and hazardous sulstand wastes, remediation of contamination asativith the release of hazardous substances dadilities and offsite disposal locatic
and occupational safety and health. We have mautkwall continue to make, expenditures to complymsuch laws and requirements. Future events, ascthanges in existing laws i
regulations, or the enforcement thereof, or thealisry of contamination at our facilities, may giige to additional compliance or remediation cabk could have a material adverse effec
our business, financial condition and results afragions. Such laws and requirements are constenéyging, are different in every jurisdiction acah impose substantial fines and sanction
violations. As a manufacturer of various produets,are exposed to some risk of claims with resgeehvironmental matters, and there can be no asserthat material costs or liabilities will
be incurred in connection with any such claims.

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

« increase our vulnerability to general adverse egoo@nd industry condition

« require us to dedicate a substantial portion ofaash flow from operations to payments on our iteldhess, thereby reducing the availability of castcflow to fund working capital, capi
expenditures, acquisitions, research and developeiffarts and other general corporate purposes;

« limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operat:
« place us at a competitive disadvantage comparedrtoompetitors that have less d
< limit our ability to borrow additional funds; a

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

Our credit facility contains financial and othestréctive covenants that could limit our ability émgage in activities that may be in our Idegn best interests. Our failure to comply withsé
covenants could result in an event of default whitmot cured or waived, could result in the aecation of all of our debt, which could adverseffeet our business, earnings and finar
condition.

We are vulnerable to interest rate risk with respetto our debt.
We are subject to interest rate risk in connectiith the issuance of variable and fixed-rate deborder to maintain our desired mix of fixed-rafed variablerate debt, we currently use, and r

continue to use, interest rate swap agreementexeitange fixed and variabtate interest payment obligations over the lifeta arrangements, without exchange of the undeylpitincipa
amounts. We may not be successful
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in structuring such swap agreements to manageiskg effectively, which could adversely affect @usiness, earnings and financial condition.
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 resoftoperations and financial position. Our mogh#icant currency exposures are the Bri
pound sterling, euro, Japanese yen, Danish krodé€Canadian dollar. We expect to generate an incrgg®rtion of our revenue and incur a significpottion of our expenses in currencies o
than U.S. dollars. Although from time to time weesrinto foreign exchange agreements with finanicisitutions to reduce our exposure to fluctuadiamforeign currency values relative to
debt or receivables obligations, these hedgings&reiions do not eliminate that risk entirely. Thbseges may also serve to reduce any gain that ayehave made based on favorable for
currency fluctuations. In addition, to the exterg are unable to match revenue received in foreigrencies with costs paid in the same currencyhange rate fluctuations could have a neg
impact on our financial condition and results oeggiions. Because our consolidated financial resukt reported in dollars, if we generate salesaonings in other currencies, the translatic
those results into dollars can result in a sigaificincrease or decrease in the amount of thoss salearnings and can make it more difficult far shareholders to understand the reli
strengths or weaknesses of the underlying busiressperiod-over-period comparative basis.

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

Our future effective tax rates could be adverséflgcéed by earnings being higher than anticipatedduntries where the Company has higher statutigs or lower than anticipated in count
where it has lower statutory rates, by changeslnation of our deferred tax assets and liabilitersby changes in tax laws or interpretationshoke laws. We are also subject to the examin
of our income tax returns by other tax authoritied the outcome of these examinations could hawatarial adverse effect on our operating resultsfarancial condition.

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

We operate globally and changes in tax laws codigeesely affect our results. We have overseas naahwing, administrative and sales offices and ggresubstantial revenues and profit
foreign jurisdictions. Recently, a number of coietr including the United States, have proposed@bs to their tax laws, some of which affect tao@mtof earnings recognized in fore
jurisdictions. Such changes in tax laws or theierpretation, if adopted, could adversely affeat effective tax rates and our resu

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

We sponsor a defined benefit pension plan for eygae in the United States. This defined benefisjpenplan is funded with trust assets invested diivarsified portfolio of securities and otl
investments. Changes in interest rates, mortaditys; early retirement rates, investment returisspdnt rates and the market value of plan assetaffect the funded status of our defined be

pension plan and cause volatility in the net paddeenefit cost and future funding requirementshef plan. A significant increase in our obligatiarsfuture funding requirements could hay
negative impact on our results of operations arsth §@ws from operations.
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We manage our businesses utilizing complex computelstems that are regularly maintained and upgradedan interruption to these systems could disrupt oubusiness or force us t
expend excessive costs.

We utilize complex computer systems, including guise resource planning and warehouse managerystenss, to support our business units and we haea@nuous improvement strateg)
place to keep our systems and overarching techpddtaple and in line with business needs and groR#ygular upgrades of our computer hardware antivaé revisions are typical a
expected. We employ controlled change managemettioti@ogies to plan, test and execute all suctesystpgrades and improvements, and we believe thassign adequate staffing and ¢
resources to projects to ensure successful implatien. However, we cannot assure that our systithsneet our future business needs or that upgradé# operate as designed. We cai
assure that there will not be associated excessisis or disruptions in portions of our businesthencourse of our maintenance, support and/oragegof 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 nestemers, develop new products and provide acclepkaiels of customer service could sul
The success of our business is heavily dependetfieofeadership of our key management personnel.s@ecess also depends on our ability to recreigim and motivate highly skilled sal
marketing, engineering and scientific personnem@etition for these persons in our industry isnisgs and we may not be able to successfully redraih 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 RestatedaBys may inhibit changes in control of the Compaoy approved by our Board of Directc
These provisions include: (i) advance notice rezyuints for stockholder proposals and nominatioms(&nthe authority of our board to issue with@tockholder approval preferred stock v
such terms as our board may determine. We also thavprotections of Section 203 of the Delaware ge@nCorporation Law, which could have similar effe Our Board of Directors extenc
our preferred stock purchase rights plan, commé&ntywn as a “poison pill,pursuant to an amended rights agreement dated @stober 29, 2007 that expires on October 29, 2Th@. right:
agreement is intended to prevent abusive hostieotzer attempts by requiring a potential acquicenggotiate the terms of an acquisition with ouaiioof Directors. However, it could have
effect of deterring or preventing an acquisitionoofr Company, even if a majority of our stockhofderould be in favor of such acquisition, and coalso have the effect of making it m
difficult for a person or group to gain controltbte Company or to change existing 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 affectar business.
Our products and operations are subject to rigoregslation by the FDA, and numerous other fedestalte and foreign governmental authorities. InUnéed States, the FDA regulates virtu

all aspects of a medical device's design, developntesting, manufacture, safety, labeling, storageordkeeping, reporting, marketing, promotiod drstribution, as well as the export of med
devices manufactured in the United States to fareigrkets. Our failure to comply with FDA regulatsocould lead to the imposition of
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administrative or judicial sanctions, includingungtions, suspensions or the loss of regulatoryagts, product recalls, termination of distributior product seizures. In the most egregious ¢
criminal sanctions or closure of our manufactuffiagjlities are possible.

Our medical devices require clearance or approyaghb FDA before they can be commercially distréglin the United States and may require similarads by foreign regulatory agenc
before distribution in foreign jurisdictions. Medicdevices may only be marketed for the indicatiforswhich they are approved or cleared. The prea#obtaining regulatory clearances
approvals to market a medical device, particulfmdyn the FDA, can be costly and time consuming.ré€fean be no assurance that such clearances aravalspwill be granted on a timely ba
if at all, or that significant delays in the intraztion of any new products or product enhancemeiitoccur, which could adversely affect our conipe¢ position and results of operations
addition, the FDA may change its policies, adopmtitiehal regulations or revise existing regulatipaach of which could prevent or delay premarkgrayal or clearance of our products or c«
impact our ability to market our currently approvedcleared products. For example, the FDA hasntgcéeen reviewing the premarket clearance progesesponse to internal and exte
concerns regarding the 510(k) program. In Janu@iyl 2the FDA announced a plan of action that inetltlventyfive action items designed to make the process mgeoeous and transpare
Since then the FDA has implemented some changerdetl to improve its premarket programs. Some @elchanges and proposals under consideration toplise additional regulatc
requirements on us that could delay our abilitplitain new 510(k) clearances for our products,gase the cost of compliance, or restrict our gtititmaintain our current clearances.

Madifications and enhancements to a medical deafise require a new FDA clearance or approval iy theuld significantly affect its safety or effeativess or would constitute a major chan¢
its intended use, design or manufacture. The FRiires every manufacturer to make this determinaticthe first instance, but the FDA may review amgnufacturer's decision. We have
modifications and enhancements to our medical ésvicat we do not believe require a new clearane@plication, but we cannot confirm that the FDAl agree with our decisions. If the FL
requires us to seek clearance or approval for riwadién of a previously cleared product for whicle Wave concluded that new clearances or approv@lsraecessary, we may be require
cease marketing or to recall the modified produntii we obtain clearance or approval, and we maguigect to significant regulatory fines or peredfiwhich could have a material adverse €
on our financial results and competitive positidfe also cannot assure that we will be successfobiaining clearances or approvals for our modiiares, if required.

Even if regulatory approval or clearance of a maldievice is granted, the FDA may impose limitasi@r restrictions on the uses and indications fbictv the device may be labeled
promoted, and failure to comply with FDA regulasoprohibiting a manufacturer from promoting a devior an unapproved, or “off-labelise could result in enforcement action by the F
including, among other things, warning lettersefininjunctions, consent decrees, and civil or icranpenalties.

Development and marketing of our products are subjet to strict governmental regulation by foreign regilatory agencies, and failure to receive, or delayn receiving, foreign
qualifications could have a material adverse effean our business.

In many of the foreign countries in which we market products, we are subject to regulations affgctamong other things, product standards, paokagiquirements, labeling requireme
import restrictions, tariff regulations, duties a@ad requirements. Many of the regulations applieab our devices and products in such countriesanilar to those of the FDA.
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In the European Economic Area, a medical deviceardy be placed on the market if it is in confolynitith the essential requirements set out in theopean Directives and implement
regulations that govern medical devices. Thesedbires prescribe quality programs and standardshuimiust be maintained in order to achieve requis&dl certification and to approve the us
CE marking. In order to maintain ISO certificatiand CE marking quality benchmarks, firms' qualitgtems and procedures are subjected to rigoroimsdieinspections and reassessment at

In many countries, the national health or socialséy organizations require our products to belifjed before they can be marketed with the berefittimbursement eligibility. To date, we h
not experienced difficulty in complying with thessgulations. However, our failure to receive, olagle in the receipt of, relevant foreign qualificats could have a material adverse effect ot
business, financial condition and results of openst

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

After a device is placed on the market, numerogslegory requirements apply, including the FDA'sR®gulations, which require manufacturers to felttesign, testing, control, documenta
and other quality assurance procedures during theufacturing process; labeling regulations, whicbhgbit the promotion of products for unapproved“off-label” uses and impose otl
restrictions on labeling; and medical device repgrtegulations that require us to report to FDAsimnilar governmental bodies in other countrieguf products malfunction in a way that wc
be reasonably likely to contribute to death oraesiinjury if the malfunction were to recur. The ARnd similar governmental bodies in other cousthave the authority to require the reca
our products in the event of material deficienaieslefects in design or manufacture. Medical demesufacturers, such as CooperVision and Coopeicirgnay under their own initiative rec
a product if a reasonable possibility of serioyariy or any material deficiency in a device is fdufror example, CooperVision recently concludeéaalt of limited lots of Avaira Toric contz
lenses and Avaira Sphere contact lenses. Recadlsyobf our products may divert managerial andrfaial resources and have an adverse effect onramdial condition and results of operatic
A recall could harm our reputation with customensl @onsumers which could reduce the sales of codyats. In addition, the FDA or other foreign gowveental agencies may implem
enforcement actions in connection with a recallchtgould impair our product offerings and be haidrtdwur business and financial results.

Changes in legislation and government regulation ahe healthcare industry as well as thirdparty payors' efforts to control the costs of healicare could materially adversely affect ou
business.

In recent years, an increasing number of healthefoem proposals have been formulated by the letijie and executive branches of the United Stietderal and state governments. In Mi
2010, the President signed the Patient ProtectiohAdfordable Care Act, as amended by the Healtre@ad Education Affordability Reconciliation Aethich we refer to collectively as t
Health Care Reform Law. The Health Care Reform Imamkes extensive changes to the delivery of health m the United States. Among the provisionshef iealth Care Reform Law,
greatest importance to the medical device industeythe following:

* A 2.3 percent excise tax on any entity that martufas or imports medical devices offered for sal¢hie United States, with limited exceptions, whétteptions include all contact len:
effective January 1, 2013;

* A new Patien€entered Outcomes Research Institute to oversesetifi priorities in, and conduct comparative at@i effectiveness research, along with fundingsiarh researc
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« New reporting and disclosure requirements on médiegice manufacturers for ar“transfer of value’made or distributed to prescribers and other healéhproviders, effective March .
2013;

« Payment system reforms including a national pilaigpam on payment bundling to encourage hospigdigsicians and other providers to improve the cimaittbn, quality and efficiency
certain healthcare services through bundled paymenels, beginning on or before January 1, 2013;

« Creation of the Independent Payment Advisory Baminich, beginning in 2014, will have authority taceenmend certain changes to reduce Medicare spergidghose recommendatit
could have the effect of law even if Congress dbes on the recommendations; and

« Establishment of a Center for Medicare Innovatibtha Centers for Medicare & Medicaid Servicesest tnnovative payment and service delivery motelower Medicare and Medic
spending, beginning by January 1, 2011.

These measures could result in decreased net revanuncreased expenses from our medical deviduptsand decrease potential returns from our developrefotts. Many of the deta
regarding the implementation of the Health CareoRefLaw are yet to be determined, and at this time full effect that the Health Care Reform Lawulebhave on our business remains unc
For example, the recently enacted Health Care ahat&ion Reconciliation Act of 2010 imposes a newige tax of 2.3 percent of the price for whichtagr medical devices are sold and t:
effect on January 1, 2013. CooperVision is notcée by this new tax because contact lenses atadedfrom the tax. However, United States salealmiost all of CooperSurgical's prodt
will be subject to this new tax. We cannot antitépat this time the magnitude of this new tax asatare significant uncertainties concerning kdjnd®ns and terms within the law.

Also, any adoption of healthcare reform proposalsacstate-by-state basis could require us to dpvsfatespecific marketing and sales approaches. In adglitie may experience prici
pressures in connection with the sale of our prtzidoe to additional legislative proposals or Healte reform initiatives, including those initiat&/ affecting coverage and reimbursement fo
products. Future legislation and regulations mayeeskly affect the growth of the market for ourgwots or demand for our products. We cannot prebdeeffect such reforms or the prospe«
their enactment may have on our business.

In addition, third-party payors, whether governnaéot commercial, whether inside the United Statesbroad, increasingly attempt to contain or redihe costs of healthcare. These @usitro
methods include prospective payment systems, degiteates, group purchasing, redesign of benefiguiring preauthorizations or second opinions prior to certaiadical procedure
encouragement of healthier lifestyles and exploratf more cost-effective methods of deliveringltireare. Although cost controls or other requiretaémposed by thirgharty payors have n
historically had a significant effect on contachdeprices or distribution practices, this could i in the future and could adversely affect ousitess, financial condition and results
operations.

The costs of complying with the requirements of feeral laws pertaining to the privacy and security ofhealth information and the potential liability associated with failure to do so coult
materially adversely affect our business and resudtof operations.

Other federal legislation affects the manner inalihive use and disclose health information. The tHdakurance Portability and Accountability Act 1996, or HIPAA, mandates, among of
things, the adoption of standards for the electrexichange of health information that may requigaificant and costly changes to current practiddése United States Department of Health
Human Services (HHS) has released several ruleslatiag the use of specified standards with resfecertain healthcare transactions and health imdgion. The electronic transactions |
requires the use of uniform standards for commaitheare transactions, including healthcare claifmation, plan eligibility, referral certificain and authorization,
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claims status, plan enrollment and disenrolimeaynpent and remittance advice, plan premium paymamdscoordination of benefits. The privacy rule ases standards governing the use
disclosure of individually identifiable health infoation. The security rule released by HHS esthbsminimum standards for the security of electrdr@alth information, and requires
adoption of administrative, physical and techngafeguards.

Additionally, the Health Information Technology fBconomic and Clinical Health (HITECH) Act of 20@&s signed into law as part of the America's Regogad Reinvestment Act in Febru
2009. Previously, HIPAA directly regulated only tén covered entities, such as health care provided health plans. Under the HITECH Act, certdiRl®®’AA's privacy and security standa
are now also directly applicable to covered erditimisiness associates. As a result, businessia@ssoare now subject to civil and criminal persitior failure to comply with applicable prive
and security rule requirements. Moreover, the HITHEALt set forth new notification requirements fardith data security breaches, increased the cidilcaiminal penalties that may be impa
against covered entities, business associates @sgibjy other persons, and gave state attorneysrglenew authority to file civil actions for damager injunctions in federal courts to enfc
HIPAA and seek attorney's fees and costs assooitegursuing federal actions.

While we do not believe that we are a covered gpiita business associate under HIPAA, many otastomers may be covered entities or businessiags®subject to HIPAA. Some custor
as an expectation of transacting business with ay maquire us to enter into business associateeagrets, which would obligate us to safeguard asttice the manner in which we use cer
protected health information (as defined by HIPARat we obtain in the course of our commercialtiefeship with them, triggering potential liabilityn us for failure to meet our contract
obligations. Alternatively, some customers may fithe scope of our commercial relationship withntheith regard to our access to certain protectedtihénformation. Pursuant to the HITE!
Act, if the government determines that we are anmss associate, we could be additionally subjedtitect governmental enforcement for failure tanpdy with certain privacy and secur
requirements. The costs of complying with theseremtual obligations and new legal and regulateguirements, and the potential liability associatétth failure to do so could have a mate
adverse effect on our business, financial condiind results of operations.

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

We may be subject to various federal, state aneidarlaws pertaining to healthcare fraud and abnsiyding anti-kickback laws, physician sedfferral laws and false claims laws. Violation
these laws are punishable by criminal and civicsians, including, in some instances, exclusiomfimarticipation in federal and state healthcargmms, including Medicare, Medicaid, Veter
Administration health programs and TRICARE. Sinilaif the physicians or other providers or enstigith whom we do business are found to be campliant with applicable laws, they may
subject to sanctions, which could indirectly haveegative impact on our business, financial coadiind results of operations. While we believe thatoperations are in material complia
with such laws, because of the complex anddaching nature of these laws, there can be noassithat we would not be required to alter onmore of our practices to be in compliance
these laws. Indeed, recent changes in state lad/snadel codes of ethics have already required wdtéo certain of our compliance efforts. For exéanmn April of 2009, Massachusetts iss
regulations governing the conduct of pharmaceutical medical device manufacturers with respecetdthcare practitioners. This regulation becamectiffe on July 1, 2009 and sets forth v
medical device manufacturers may and may not peibiysdo with respect to providing meals, sponspriontinuing medical education and otherwise priogichbayments or items of econor
benefit to healthcare practitioners located witthie state. Additionally, the regulation requiresdinal device manufacturers to have in place rofrastd and abuse compliance programs. C
states (e.g., California, Vermont and Nevada) have
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adopted similar laws. The Advanced Medical Techgplassociation (AdvaMed), a trade association repnéing the interests of medical device manufacsures also recently released a re\
code of ethics outlining permissible interactiorighvinealth care professionals. This code becanes®fe July 1, 2009. These laws, regulations andamece documents act to limit our marke
practices, require the dedication of resourcesismiee compliance, and expose us to additionallitigisi

In addition, the recent Health Care Reform Law, aghother things, amends the intent requiremenhefféderal AntKickback Statute and certain criminal healthcaedr statutes so tha
person or entity no longer needs to have actuakledge of the statute or specific intent to violdtan order to have committed a violation. The Hed&are Reform Law also provides that
government may assert that a claim including itemservices resulting from a violation of thesegts constitutes a false or fraudulent claim famppses of the civil False Claims Act or the ¢
monetary penalties statute.

Any violations of these laws or regulations cowdult in a material adverse effect on our businf@sancial condition and results of operationsatidition, changes in these laws, regulation
administrative or judicial interpretations, may uég us to further change our business practicesibject our existing business practices to leballenges, which could have a material adv
effect on our business, financial condition andiltssof operations.

Item 1B. Unresolved Staff Comments

None.
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| tem 2.Properties.

The following is a summary of Cooper's principatifides as of October 31, 2012. Cooper generabsks its office and operations facilities but owegeral manufacturing and research
development facilities, including 205,850 squaret i Hamble, United Kingdom, 49,500 square feeBaottsville, New York, 63,787 square feet in Mal®enmark, and 33,630 square fee
Stafford, Texas. Our lease agreements expire a&usdates through the year 2030. The CompanyMesligs properties are suitable and adequatesdnuisinesses.

Approximate
Location Square Feet Operations
AMERICAS
United States
California 100,01¢  Executive offices; CooperVision research & develeptrand CooperVision administrative offices; Co&egical manufacturing
and distribution
New York 390,27°  CooperVision manufacturing, marketing, distributemmd administrative offices
Connecticut 210,83°  CooperSurgical manufacturing, marketing, distribatiresearch & development and administrative esfic
Texas 33,63(  CooperSurgical manufacturing
Puerto Rico
Juana Diaz 333,12:  CooperVision manufacturing and distribution
Canada
Ontario 10,96:  CooperVision marketing
Brazil
Sao Paulo 16,57¢  CooperVision marketing and distribution
EMEA
United Kingdom
Hampshire 462,38:  CooperVision manufacturing, marketing, distributioesearch & development and administrative offices
Belgium
Liege 119,14¢  CooperVision distribution
Denmark
Malov 63,787  CooperSurgical manufacturing, marketing and adrratise offices
Germany
Berlin 13,25¢  CooperSurgical manufacturing, marketing and distidn
Frankfurt 9,55¢  CooperVision marketing and distribution
Italy
Milan 29,15(  CooperVision marketing and distribution
Spain
Madrid 28,837  CooperVision marketing and distribution
South Africa
Johannesburg 13,25(  CooperVision marketing and distribution
France
Nice 12,18 CooperVision marketing and distribution
ASIAPACIFIC
Japan 81,05t  CooperVision manufacturing, marketing, distributemd administrative offices; CooperSurgical marigti
Australia 29,97: CooperVision manufacturing, marketing, distributemd administrative offices
Other Asia Pacific 45,497  CooperVision and CooperSurgical marketing and ithigtion
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Item 3. Legal Proceedings.
Securities Litigation

On November 28, 2011, Harold Greenberg filed a dampin the United States District Court for theothern District of California, Case No. 4:11-cve®7-YGR, against the followir
defendants: the Company; Robert S. Weiss, its dReasi Chief Executive Officer and a director; Eugen Midlock, its former Senior Vice President &tief Financial Officer; and Albert |
White, 111, its Vice President of Investor Relat&riTreasurer and Chief Strategic Officer. On Decamil2, 2011, a second individual, Ross Wallendfgéerelated complaint against the s
defendants in the Northern District of Californ@ase No. 4:11-cv-0621MGR. The Wallen complaint largely repeats the atémns in the Greenberg complaint. Greenberg antlewaacl
sought to represent a class of persons who purdliaeeCompany's common stock between March 4, a6#iINovember 15, 2011.

On February 29, 2012, the court ordered the Gragrdmed Wallen actions consolidated and appointeiydysal-InvestmenGesellschaft mbH as lead plaintiff. On May 4, 20th2 lead plaintit
filed a Consolidated Amended Complaint, which aeghat the Company, Robert S. Weiss and Eugeviglhck violated Sections 10(b) of the SecuritiexcBange Act of 1934 by, among ot
things, making misrepresentations with an intentiégeive investors concerning the safety of theivavaToric and Avaira Sphere contact lenses, which tben@any recalled in 2011. T
Consolidated Amended Complaint seeks unspecifiathdas on behalf of the purported class.

On June 1, 2012, the defendants filed a motionigmids the Consolidated Amended Complaint. Thetcoeld a hearing on the defendant's motion to disron August 7, 2012. Discoven
stayed pending a resolution of the motion to dismil$ie Company is not in a position to assess wehethy loss or adverse effect on the Company'siéiahcondition is probable or remote o
estimate the range of potential loss, if any.

Derivative Litigation

On January 9, 2012, Joseph Operman filed a pugbstiareholder derivative complaint in the Unitedt& District Court for the Northern District of Ifarnia, Case No. 4:12-cv-001486R,
against members of the Company’s Board of Directdhe derivative complaint seeks recovery on bebbthe Company, which is named as a “nominal déden” The derivative complai
purports to allege causes of action for breachdvicfary duties and failure to exercise oversig#ponsibilities against all defendants and a cafisetion for contribution against Mr. Weiss
alleged violations of Section 10(b) of the SecastExchange Act of 1934. On May 18, 2012, Mr. Ogerifiled an amended derivative complaint. The aradnderivative complaint large
repeats the allegations of misrepresentationsdarséturities class action complaints described @band includes allegations of false projectionutfre financial results. The Company and
individual defendants have not yet filed a respatasthe derivative complaint. The parties have edrepending approval by the Court, to extend thedtiee for responding to the derivat
complaint until after the court rules on the defemts’ motion to dismiss in the class action.

Item 4. Submission of Matters to a Vote of Security Holders

During the fiscal fourth quarter of 2012, the Compalid not submit any matters to a vote of the Cany{s security holders.
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PART Il
Item 5. Market for Registrant's Common Equity and Relatedo8kholder Matters.

Cooper's common stock, par value $0.10 per shateaded on the New York Stock Exchange underyhesl “COO.” In the table that follows, we indicate the high dmat selling prices of ot
common stock for each three-month period of 201 201.1:

2012 2011
Quarterly Common Stock Price Range
Years Ended October 31, High Low High Low
Fiscal Quarter Ended
January 31 $ 7326 $ 52.6( $ 59.11 $ 48.9(
April 30 $ 88.7¢ $ 7241 % 75.3¢ % 57.1¢
July 31 $ 89.31 $ 724 3% 822¢ 3% 71.42
October 31 $ 100.9: $ 7140 % 84.2( $ 62.71

At November 30, 2012, there were 658 common stddlens of record.

Dividend Policy

Our current policy is to pay annual cash divideadsur common stock of $0.06 per share, in two aamial payments of $0.03 per share each. In deltars, we paid cash for dividends of at
$2.9 million in fiscal 2012 and $2.8 million in dial 2011. Dividends are paid when, as and if dedlat the discretion of our Board of Directors frimds legally available for that purpose.
Board of Directors periodically reviews our dividepolicy and considers the Company's earningsnéii@h condition, liquidity needs, business pland apportunities and other factors in mat
and setting dividend policy.

Performance Graph

The following graph compares the cumulative toéalim on the Company's common stock with the cutivelaotal return of the Standard & Poor's Smallé8p Stock Index and the Standar

Poor's Health Care Equipment Index for the fjear period ended October 31, 2012. The graph asstimt the value of the investment in the Compantyin each index was $100 on Octobe
2007, and assumes that all dividends were reindeste

34




COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among The Cooper Companies, Inc., the S&P Smallcap 600 Index

§250
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5§50
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10/07 10/08 10/09 10/10 10644 10142
—8— The Cooper Companies, Inc. —a— S&P Smallcap 600 ---&--- §&P Health Care Equipment

and the S&P Health Care Equipment Index
*$100 invested on 10/31/07 in stock or index, urithg reinvestment of dividends. Fiscal year enddugober 31.
Copyright© 2012 S&P, a division of The McGraw-Hbmpanies Inc. All rights reserved.

10/07 10/08 10/09 10/10 10/11 10/12
The Cooper Companies, Inc. $ 100.0¢ $ 39.3C $ 66.97 $ 118.1¢ $ 166.1( 230.2¢
S&P Smallcap 600 $ 100.0¢ $ 67.5¢ % 7131 % 90.0f % 99.5¢ 113.0¢
S&P Health Care Equipment $ 100.0¢ $ 86.2t $ 82.4(C $ 85.7C $ 91.3¢ 104.2¢
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Unregistered Sales of Equity Securities and Use Bfoceeds

Issuer Purchases of Equity Securities
During the three-month period ended October 31220 did not repurchase shares of our common stock

Maximum Approximate

Total Number of Dollar Value of Shares
Shares Purchased that May Yet Be
Total Number Average as Part of Publicly Purchased Under
of Shares Price Paid Announced Plans Publicly Announced
Period Purchased Per Share or Programs Plans or Programs
8/1/12 — 8/31/12 — 3 = —  $ 78,850,00
9/1/12 — 9/30/12 — 3 — — % 78,850,00
10/1/12 - 10/31/12 —  $ — —  $ 78,850,00
Total — % — —

The table above presents the repurchase of the &wrigpcommon stock on the New York Stock Exchang@art of the $150.0 million share repurchase @nogapproved by the Compasy’
Board of Directors in December 2011 (2012 ShareuR#m@se Program). Purchases under the 2012 ShapredRase Program may be made from timértee on the open market at prevail
market prices or in privately negotiated transartiand are subject to a review of the circumstaimcpice at the time and will be made from timeinoe as permitted by securities laws and ¢
legal requirements. This program was amended oreker 5, 2012, to increase the total authorizedrobase amount to $300.0 million and changed tiperaion date to indefinite fro
December 31, 2012. At October 31, 2012 approximeb@B.9 million remained authorized, and at Decanhe2012, $228.9 million remained authorized fepurchase under the 2012 SI
Repurchase Program.
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Equity Compensation Plan Information

Number of Securities Remaining Available for Future

Number of Securities to be Issued Upon Exercise of Weighted-Average Exercise Price of Issuance Under Equity Compensation Plans (Excluding
Outstanding Options, Warrants and Rights"” Outstanding Options, Warrants and Rights Securities Reflected in Column A)

Plan Category A (B) ©
Equity compensation plans

approved by shareholdéfs 2,946,827 $45.26 2,079,543
Equity compensation plans not

approved by shareholders — — —
Total 2,946,827 $45.26 2,079,543

®The amount of total securities to be issued undaitg plans shown in Column A includes 653,119 Retgtd Stock Units granted pursuant to the Comsaeguity plans. These awards allow
the distribution of shares to the grant recipigmruthe completion of timbased holding periods and do not have an asso@atdise price. Accordingly, these awards arerefiécted in th
weighted-average exercise price disclosed in ColBméimounts in Column A do not reflect performarstere awards without a final payout.

@ Includes information with respect to the Second Adesl and Restated 2007 Lofigrm Incentive Plan for Employees of The Cooper @anies, Inc. (2007 Plan), which was approve
stockholders on March 16, 2011, and provides ferifisuance of up to 5,230,000 shares of commork,sémel the Second Amended and Restated 2006 Lomg Theentive Plan for Non-
Employee Directors of The Cooper Companies, Irfte @irectors’Plan), which was approved by stockholders on Mdm®h2011 and provides for the issuance of up to(@#Dshares
common stock. As of October 31, 2012, up to 1,784 $hares of common stock may be issued pursuahetd007 Plan and 294,566 shares of common stagkbma issued pursuant to
2006 Directors’ Plan.

Also includes information with respect to the 1998ng Term Incentive Plan for NoEmployee Directors (1996 Directors' Plan) and teeddd Amended and Restated 2001 Long ~

Incentive Plan (2001 Plan) of the Cooper Comparies, which were originally approved by stockhaklen March 21, 1996 and March 28, 2001. The 19®écibrs' Plan and 2001 Plan h
expired by their terms, but up to 759,900 shareafmon stock may be issued pursuant to awardsehetin outstanding under these plans.
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Item 6. Selected Financial Data.

Five Year Financial Highlights

Years Ended October 31,
(In thousands, except per share amounts)

2012

2011

2010

2009

2008

Consolidated Operations
Net sales

Gross profit

Income before income taxes

Net income attributable to
Cooper stockholders

Diluted earnings per share attributable to Cooper
stockholders

Number of shares used to compute diluted earniegs p
share

Dividends paid per share

Consolidated Financial Position

Current assets

Property, plant and equipment, net

Goodwill

Other intangible assets, net

Other assets

Short-term debt

Other current liabilities
Long-term debt

Other liabilities

Total liabilities
Stockholders' equity

1,445,131 1,330,83! 1,15851 $ 1,080,42 1,047,37!
924,01( 804,80 676,72, $ 596,49 610,03(
275,45. 192,76 124,42(  $ 114,82t 73,96.
248,33 175,43( 112,800 $ 100,54¢ 63,95¢
5.0¢ 3.6¢ 243 $ 2.21 1.4
49,15; 48,30¢ 46,50¢ 45,47¢ 45,117
0.0€ 0.0€ 0.06 $ 0.0€ 0.0€
657,86 540,34 491,34 $ 503,87t 526,03
640,25t 609,20 593,88 602,56t 602,65
1,370,24 1,276,56 1,261,971 1,257,02: 1,251,69!
214,78 128,34 114,17 114,70( 130,58
58,23¢ 70,05¢ 63,63t 73,73 76,64
2,941,38. 2,624 511 252501 $ 2,551,90 2,587,611
25,28: 52,97¢ 19,15¢ $ 9,84¢ 43,01
237,26t 214,22 180,36 165,57( 212,39
348,42 327,45: 591,97 771,63( 861,78:
117,25: 92,37: 66,74¢ 64,52: 53,35.
728,22 687,03( 858,24 1,011,56! 1,170,541
2,213,15i 1,937,48 1,666,771 1,540,34: 1,417,07:

2,941,38 2,624,511 252501 $ 2,551,90 2,587,611
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial @dition and Results of Operations

Item 7. Management's Discussion and Analysis of Financiab@dition and Results of Operations.

Note numbers refer {‘Notes to Consolidated Financial Statements” iml@. Financial Statements and Supplementary Data.

RESULTS OF OPERATIONS

We discuss below the results of our operationdioal 2012 compared with fiscal 2011 and the tssofl our operations for fiscal 2011 compared \igkal 2010. Certain prior period amot
have been reclassified to conform to the curreribdes presentation. We discuss our cash flowscameent financial condition under “Capital Resowread Liquidity.”

Outlook

Overall, we remain optimistic about the long-ternogpects for the worldwide contact lens and worsdrealthcare markets. However, events affectingettomomy as a whole, including
uncertainty and instability of global markets dniviey U.S. debt and uncertainty surrounding emplayimieousing and credit concerns together with theopean debt crisis and related for¢
currency volatility impact our current performara®d continue to represent a risk to our performdmcéscal year 2013 and beyond.

We compete in the worldwide contact lens markehwitr spherical, toric and multifocal contact lenséfered in a variety of materials including uspigpsphorylcholine (PC) Technology™ i
silicone hydrogel Aquaforrfitechnology. We believe that there will be lower tea lens wearer dropout rates as technology ingg@nd enhances the wearing experience throughbiratior
of improved designs and materials and the growtpreferred modalities such as singlee and monthly wearing options. CooperVision @ufed on greater worldwide market penetration ¢
introduce new products and continue to expand oesemce in existing and emerging markets, inclutingugh acquisitions.

Sales of contact lenses utilizing silicone hydrogeiterials, a major product material in the indystrave grown significantly. CooperVision marketsnthly and twoweek silicone hydrog
spherical and toric lens products under our Bitfifiand Avaira®brands and a multifocal lens under Biofinity. IlyJB012, CooperVision initiated limited marketingaur first silicone hydrog:
single-use spherical lens in selected European etsricompetitive silicone hydrogel singlee lens products are gaining market share anégepr a risk to our business. Our ability to cor
successfully with a full range of silicone hydrogebducts is an important factor to achieving ouwjected future levels of sales growth and profitgb

In fiscal 2012, we launched Proclédr Day multifocal and we are also in the processdeseloping a number of new contact lens producetance CooperVisiosworldwide product lines. Ne
products planned for introduction over the next fwars include additional lenses utilizing silicdnglrogel materials and new lens designs, includingifocal and single-use lenses.

In August 2011, CooperVision initiated a recalllonited lots of Avaira Toric contact lenses, andNavember 2011, this recall was expanded to cawstdd lots of Avaira Sphere contact len:
Avaira Toric and Avaira Sphere lenses that wergesmho the recall represented less than 2% ofaiapany's fiscal 2011 net sales. While Avaira Tevas taken off the market, Avaira Spt
remained on the market throughout the recall. OnlAp, 2012, the FDA granted us a Special 510{ga@nce to return Avaira Toric lenses to the marked in May 2012, CooperVision re-
launched Avaira Toric with shipments available defect distribution. We are continuing to roll-dwtaira Toric fitting sets and are working to builte Avaira brand in the U.S. two-week market.
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The medical device segment of the women's heakhaearket is highly fragmented. CooperSurgical liaadily grown its market presence and distribusgatem by developing products
acquiring companies and products that complemsriitisiness model. In July 2012, we purchased Qragglobal invitro fertilization company, discussed below. Weeird to continue to inve
in CooperSurgical's business through acquisitidreompanies and product lines.

As part of the new health care reform law, a 2.38ise tax on any entity that manufactures or ingpanedical devices offered for sale in the Uniteake3t, with limited exceptions, is effect
January 1, 2013. CooperVision's products are nojestito this new tax because contact lenses alleded from the tax. However, United States safesrost all of CooperSurgical's prodt
will be subject to this new tax beginning in owscfal first quarter of 2013.

On May 31, 2012, we entered into an amendment tsenior unsecured Credit Agreement. The aggregatemitment was increased to $1.0 billion from $85@illion, and the $234.4 millic
outstanding balance on the term loan was fully icepaing the facility. The amended facility offexdditional availability, lower interest rates andemds the maturity date to May 31, 2017, f
January 12, 2016. In addition, we have the ahiitincrease the revolving credit facility by upao additional $500.0 million.

At October 31, 2012, we had $653.7 million avaéabhder the amended Credit Agreement. We beliesedhr cash and cash equivalents, cash flow froerasimg activities and borrowi
capacity under existing credit facilities will furmperations both in the next 12 months and in dreér term as well as current and Idegn cash requirements for capital expenditi
acquisitions, share repurchases and cash dividends.

Recent Acquisition

On July 11, 2012, we completed a voluntary tendfer dor the outstanding shares of Origio a/s ptiechase price of Norwegian krone (NOK) 28 per shiarcash, or $147.4 million, and acqu
about 97% of the outstanding shares. During owafigourth quarter of 2012, we acquired additiosiahres representing a total of 98% and in Noverdbd2, we completed a mandat
redemption to obtain the remaining shares in acrord with the Danish Companies Act. Cooper, thratggbubsidiaries, financed the acquisition witkaitable offshore cash and credit facilit
Origio is a global invitro fertilization (IVF) medical device companyathdevelops, manufactures and distributes highégisfized products that target IVF treatment withoal to make fertilit
treatment safer, more efficient and convenienteBds Malov, Denmark, Origio has approximately &@ployees. We assumed about $45.4 million of Osgiebt that we repaid concurrent v
the acquisition. Our preliminary allocation of tharchase price at fair value includes amortizabterigible assets of $107.7 million and goodwill$86.5 million. We incurred $4.9 million
acquisition costs which were reported as selliegpegal and administrative expense in our Cons@ii8tatement of Income (see Note 2. Acquisitions).

2012 Compared with 2011
Highlights: 2012 vs. 2011

e Netsales up 9% to $1.4 billion from $1.3 billionfiscal year 201.
¢ Gross margin 64% of net sales up from €

* Operating income up 25% to $283.4 million from $&illion.

* Interest expense down 32% to $11.8 million from.$1illion.

« Diluted earnings per share up 39% to $5.05 fron6%

* Operating cash flow $315.1 million down 6% from $33million.
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Fiscal 2012 preax results include a $1.4 million loss relatedhe May 31, 2012, amendment to our Credit Agreemramd costs related to the acquisition of Origiasisting of $4.9 million i
direct acquisition costs recorded in selling, gahand administrative expense and $0.4 milliongzeh related to the repayment of debt acquiredrdszbin interest expense. Fiscal 2011 fave-
results included a charge of $20.4 million relate¢he limited recall of Avaira contact lenses,tsasf $16.5 million related to the redemption of @enior Notes, a $10.0 million charge relate
the settlement of all claims in a patent infringatrl@wsuit and restructuring costs of $1.9 millretated to the CooperVision manufacturing restmioguplan that was completed in fiscal 2011.

Selected Statistical Information — Percentage of N&ales and Growth

Years Ended October 31, 2012 % Change 2011 % Change 2010

Net sales 100% 9% 10(% 15% 10C%
Cost of sales 36% (1)% 4C% 9% 42%
Gross profit 64% 15% 6C% 1% 58%
Selling, general and administrative expense 3%% 12% 38% 18% 37%
Research and development expense 4% 19% 3% 24% 3%
Amortization of intangibles 1% 17% 2% 14% 2%
Operating income 2C% 25 04 17% 20% 16%
Net Sales

Cooper’s two business units, CooperVision and Coegical, generate all of its sales.
« CooperVision develops, manufactures and marketsadtrange of soft contact lenses for the worldwiden correction marke
« CooperSurgical develops, manufactures and marketical devices and procedure solutions to impraadthcare delivery to wome

Net Sales Growth by Business Unit

Our consolidated net sales grew by $114.3 milliofiscal 2012 and $172.3 million in 2011:

(8 in millions) 2012 vs. 2011 % Change 2011 vs. 2010 % Change

CooperVision $ 68.1 6% $ 150.€ 16%

CooperSurgical 46.2 22% 211 12%
$ 114.: 9 $ 1728 15%

CooperVision Net Sales
The contact lens market has two major product caies
« Spherical lenses including lenses that correat+and farsightedness uncomplicated by more compkuavidefect:

« Toric and multifocal lenses including lensestta addition to correcting neaand farsightedness, address more complex visuattie$uch as astigmatism and presbyopia by addiiticai
properties of cylinder and axis, which correctifoegularities in the shape of the cornea.
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In order to achieve comfortable and healthy contaws wear, products are sold with recommendedcephent schedules, often defined as modalitiek, twé& primary modalities being singlse
two-week and monthly. CooperVision offers spherieapherical, toric, multifocal and toric multifddens products in most modalities.

The contact lens market consists primarily of dégizle and frequently replaced lenses. Disposabseteare designed for either daily, tweek or monthly replacement; frequently replacesée
are designed for replacement after one to threettoSignificantly, the market for spherical lengegrowing with valueadded spherical lenses to alleviate dry eye symp@msnwell as lens
with aspherical optical properties or higher oxygenmeable lenses such as silicone hydrogels.

CooperVision’s Proclear brand aspheric, toric andtifocal contact lenses, manufactured using PChietogy, help enhance tissue/device compatibility affer improved lens comfort.

CooperVision’s Biofinity brand silicone hydrogel hegical, toric and multifocal contact lenses, Amabrand spherical and toric products and our sikcbydrogel singlesse product a
manufactured using proprietary Aquaform technoltmincrease oxygen transmissibility for longer wadle believe that it is important to develop a falhge of multifocal and singlese silicon
hydrogel products due to increased pressure frboose hydrogel products offered by our major cotitpes.

CooperVision net sales growth included increasesrigleuse spheres up 10%, representing 22% of net Sadéal. toric lenses grew 5% and were 30% of netssaad multifocal lenses gr
26% to 8% of net sales up from 7% in the prior y&licone hydrogel products grew 28% worldwide aegresented 36% of net sales up from 30% in thoe pear. Proclear product sales w
flat as compared to the prior year and represe2#étl of net sales down from 27% in the prior yedde®conventional lens products and cosmetic ledsefined 16% and 20%, respectively,
together represented 3% of net sales, down fronind®te prior year.

CooperVision competes in the worldwide soft contans market and services three primary regioresAtinericas, EMEA (Europe, Middle East and Africajiésia Pacific.

CooperVision Net Sales by Geography

($ in millions) 2012 2011 % Change
Americas $ 498.¢ $ 469.7 6%
EMEA 402.¢ 398.t 1%
Asia Pacific 288.( 252.¢ 14%
$ 1,189.. $ 1,121.; 6%

CooperVision's worldwide net sales grew 6% in tlearyto-year comparison. Americas net sales grewpibarily due to market gains of CooperVision’scsine hydrogel lenses and singlse
lenses. EMEA net sales grew 1% primarily drivenshjes growth of silicone hydrogel lenses, as saléscal 2012 were negatively impacted due towweakening euro and the British pol
compared to the U.S. dollar. Net sales to the Rsieific region grew 14%, primarily due to salesvgifoin fiscal 2012 of singlese lenses and silicone hydrogel lenses. Asia iPawt sale
growth was positively impacted by the strengtherifithe Japanese yen and Australian dollar comparéte U.S. dollar.

CooperVisions net sales growth was driven primarily by increasethe volume of lenses sold and introductiomef products, primarily silicone hydrogel lensehiM/unit growth and produ
mix have influenced CooperVision’s sales growttgrage realized prices by product have not matgriafluenced sales growth.
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CooperSurgical Net Sales

CooperSurgicas fiscal 2012 net sales increased 22% from fisBall2o $255.9 million with net sales growth exchgliacquisitions of 6%. Origio net sales of $25.1liam are included in fisci
2012. Sales of products used in surgical procedymes 19% and represented 36% of CooperSurgidaical 2012 net sales, 40% excluding Origio's Bsiness, compared to 37% in the
year. CooperSurgical’s sales are primarily comprisewomens healthcare products used by gynecologists arntetolfans in office, surgical and fertility proae@s. The balance consists of s
of medical devices outside of womeriiealthcare which CooperSurgical does not actinelyket. Unit growth and product mix along withrieased average realized prices on disposable g
have influenced organic sales growth.

2011 Compared with 2010

Highlights: 2011 vs. 2010
* Netsales up 15% to $1.3 billion from $1.2 billiorfiscal year 201!

¢ Gross margin 60% of net sales up from &

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

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

« Diluted earnings per share up 49% to $3.63 frord&

* Operating cash flow up 26% to $336.3 million fro26%.7 million

Fiscal 2011 preax results included a reserve of $20.4 millioratedl to the limited recall of Avaira contact lensessts of $16.5 million related to the redemptafnour Senior Notes,
$10.0 million charge related to the settlementlb€laims in a patent infringement lawsuit and resturing costs of $1.9 million related to the Cepyision manufacturing restructuring plan 1
was completed in fiscal 2011. In fiscal 2010, fe+results included settlement charges of $27|Bomirelated to the securities class action litiga and the derivative litigation and $16.1 miti
related to the CooperVision manufacturing restriaguplan.

Selected Statistical Information — Percentage of N&ales and Growth

Years Ended October 31, 2011 % Change 2010 % Change 2009

Net sales 10(% 15% 10C% % 10C%
Cost of sales 4C% 9% 42% — 45%
Gross profit 6C% 19% 58% 13% 58%
Selling, general and administrative expense 38% 18% 37% 11% 36%
Research and development expense 3% 24% 3% 6% 3%
Amortization of intangibles 2% 14% 2% 1% 2%
Operating income 17% 20% 16% 27% 14%
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Net Sales Growth by Business Unit

Our consolidated net sales grew by $172.3 milliofiscal 2011 and $78.1 million in 2010:

(8 in millions) 2011 vs. 2010 % Change 2010 vs. 2009 % Change

CooperVision $ 150.€ 16% $ 61.C 7%

CooperSurgical 217 12% 17.1 1C%
$ 172.¢ 15% $ 78.1 7%

CooperVision Net Sales

Net sales growth included increases in si-use spheres up 18% and total spheres up 12%. tboalenses grew 16%, including 26% growth ofgdéruse toric lenses, and multifocal lenses ¢
4%. Silicone hydrogel products grew 49% worldwiBeoclear products increased 10% driven by growthirjleuse lenses. Older conventional lens products asthetic lenses declined 1.
and 17%, respectively.

CooperVision Net Sales by Geography

(8 in millions) 2011 2010 % Change
Americas $ 469.1 $ 432.¢ 9%
EMEA 398.t 351.¢ 13%
Asia Pacific 252.¢ 185.¢ 3€%
$ 1,121  $ 970.t 1€%

CooperVision's worldwide net sales grew 16% inghdod-toperiod comparison. Americas net sales grew 9%, ailgndue to market gains of CooperVision's siliedrydrogel contact lenses :
single-use lenses. In our fiscal first quarter @1@, we recorded $10.1 million of reductions to Aites net sales due to out-of-period adjustmenisd@ase accruals for rebates that were under-
accrued in fiscal 2009. EMEA net sales grew 13%airiby increases in sales of silicone hydrogeldsrend singleise lenses. Net sales to the Asia Pacific regiew 6%, primarily due to sal
growth of singledse spherical and toric products and silicone hyelréenses; these results included sales of $3il®mrelated to product lines acquired on Decembge2010, from Asahikas
Aime Co., Ltd.

CooperVision's net sales growth was driven prirgdsil increases in the volume of lenses sold anddhiction of new products, primarily silicone hydeb lenses, along with acquisitions and
favorable effect of foreign currency exchange rfdetuations. While unit growth and product mix leainfluenced CooperVision's sales growth, averaggdized prices by product have
materially influenced sales growth.

CooperSurgical Net Sales

CooperSurgical's fiscal 2011 net sales increas@tl ft@m fiscal 2010 to $209.7 million with net sag®wth excluding acquisitions of 8%. Sales of pratd used in surgical procedures grew
and represented 37% of CooperSurgical's fiscal 2@t kales compared to 33% in fiscal 2010. Coopgi&al sales are primarily comprised of women'stheare products used by gynecolog
and obstetricians in both office and surgical pdaces. The balance consists of sales of medicatetewutside of women's healthcare which Coopeiairdoes not actively market. Unit grov
and product mix along with increased average redlizrices on disposable products influenced orgsalis growth.
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2012 Compared to 2011 and 2011 Compared to 2010

Cost of Sales/Gross Profit

Gross Profit Percentage of Net Sales 2012 2011 2010

CooperVision 63% 6C% 57%
CooperSurgical 6€% 65% 64%
Consolidated 64% 6C% 58%

The sequential increases in CooperVissogfoss margin over the fiscal years presentethegely attributable to improvements in manufactgrefficiencies and product mix, primarily the shd
higher margin silicone hydrogel products. Coopeidfis gross margin in fiscal 2011 was negativelpaated by the $20.2 million reserve for inventong @eturn provisions related to the reca
certain lots of Avaira contact lenses, discussea/@bGross margin also reflects efficiencies asgedi with the 2009 CooperVision Manufacturing nesturing plan that was completed in
fiscal first quarter of 2011. There were no costsoaiated with this plan recorded in fiscal 201@stS associated with the plan, recorded as casdle$, were $1.9 million in fiscal 2011 and $:
million for fiscal 2010.

The increase in CooperSurgicatjross margin for fiscal 2012 as compared to [fi20a1 is largely attributable to manufacturingi@éncy improvements and product mix. The changgsroduc
mix include higher margins on products used in isatgporocedures that grew 19% over the prior yeal @presented 36% of net sales in fiscal 2012086 excluding Origio sales for the last f
months of 2012, compared to 37% in fiscal 2011288 in fiscal 2010. The increase was partially efftsy the inclusion of four months of sales of loweargin IVF products from the acquisit
of Origio in July 2012.

Selling, General and Administrative Expense (SGA)

% Net % Net % Net
(8 in millions) 2012 Sales 2011 Sales 2010 Sales
CooperVision $ 433t 36% $ 410.2 3% $ 343.( 35%
CooperSurgical 93.C 36% 70.€ 34% 61.€ 33%
Headquarters 38.4 — 32.2 — 28.t —

$ 564.¢ 30 $ 513.1 38% $ 433.1 37%

Consolidated SGA increased 10% in absolute doitefiscal 2012 as compared to fiscal 2011 and 18%stal 2011 as compared to fiscal 2010.

The 6% increase in CooperVision's SGA in fiscal2@8&mpared to fiscal 2011 in absolute dollars dedaverall increase in SGA as a percent of nesgaden 35% in fiscal 2010 to 37% and 3
in fiscal 2011 and 2012, respectively, is primadlye to our investment in sales and marketingutfiog increased headcount, to reach new custonmefscapromote our silicone hydro
products. The growth in fiscal 2012 also includesréased general and administrative expenses, flsirdae to legal expenses, and the growth in fi&d 1 over fiscal 2010 includes the $1
million patent litigation settlement discussed belo

The 32% increase in CooperSurgical's SGA in absalotlars in fiscal 2012 as compared to fiscal 2848 vell as the increase as a percentage of sgesriarily due to operating expenses rel
to Origio as well as approximately $4.6 millionaxfquisition costs that were expensed. Fiscal 2@A& ®as 34% as a percentage of net sales, the safigcal 2011, excluding Origio operat
expenses and related acquisition costs. In additidhe acquisition and integration activities tetato Origio, CooperSurgical continues to invessales activities to promote our products,
emphasis on products used in surgical proceduneistcasupport anticipated further growth. The 15#réase in CooperSurgicalSGA in fiscal 2011 as compared to fiscal 2018ksolute dollal
as well as the increase as a percentage of sateprimearily
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due to increased selling and marketing costs tpahigher sales and anticipated further growtfetber with legal expenses related to businessisitiqns during the period.

Corporate headquarters’ SGA increased 19% in fd@aR primarily due to increased headcount, shased compensation costs and legal expenses. Phgrbvth in fiscal 2011 as comparet
fiscal 2010 was primarily due to increased legats@and share-based compensation expense paofiaky by reduced consulting fees.

Research and Development Expense

% Net % Net % Net

($ in millions) 2012 Sales 2011 Sales 2010 Sales
CooperVision $ 42.% 1% $ 37.C 3% $ 29.¢ 3%
CooperSurgical 9.4 4% 6.€ 3% 5.4 3%
$ 51.7 4% $ 43.€ 3% 3 35.2 3%

The sequential increases in CooperVision's reseandidevelopment expenses over the fiscal yeasepted and the fiscal 2012 increase as a perceotage sales as compared to the prior
years are primarily due to investments in new tegies, clinical trials and increased headcounbp@rVision’s research and development activitigmarily include programs to develop single-
use and multifocal silicone hydrogel products.

CooperSurgical research and development expenseased 43% in absolute dollars in fiscal 2012 aspaoed to fiscal 2011 primarily due to investmentshe design and upgrade of surg
procedure devices and the addition of Origio'vitre fertilization product development. The 23%li@ase in absolute dollars in fiscal 2011 as coetgéo fiscal 2010 was primarily due
investments in the design of the next generatiodyet line of uterine manipulators.

Amortization of Intangibles

Amortization of intangibles was $24.0 million irs€ial 2012, $20.5 million in fiscal 2011 and $18.illiam in fiscal 2010. The 17% increase in fiscl12 as compared to fiscal 2011 was primi
due to intangible assets from acquisitions inclgdire acquisition of Origio in July 2012 and thasenpleted in fiscal 2011.

Operating Income

Operating income grew $93.5 million or 49% betwésoal 2010 and fiscal 2012, increasing $55.8 wnillor 25% in fiscal 2012 from fiscal 2011 and $3/iflion or 20% in fiscal 2011 fro
fiscal 2010.

% Net % Net % Net
(8 in millions) 2012 Sales 2011 Sales 2010 Sales
CooperVision $ 262.¢ 22% $ 207.5 1% $ 171.2 18%
CooperSurgical 59.C 23% 52.4 25% 47.1 25%
Headquarters (38.9) — (32.9) — (28.5) —
$ 283.¢ 2% $ 227.€ 17% $ 189.¢ 16%
Percentage growth 25% 2C% 27%

The increase in consolidated operating incomesicafi2012 as compared to fiscal 2011 both in absalallars and as a percentage of net sales wammply due to the increase in gross profi
15%, partially offset by the increase in operatxgenses of 11%. CooperSurgical's operating indaoreased in absolute dollars primarily due toitleeease in gross profit that also includes
results of Origio since July 2012 and operatingine decreased as a percentage of sales primaslyodiine $4.6 million of Origio acquisition costiieh were expensed as selling, genera
administrative expense.
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Interest Expense

Interest expense decreased 32% to $11.8 millidiséal 2012 constituting 0.8% of net sales in fis2@12 as compared to 1.3% of net sales in fisball2 The fiscal 2012 decrease reflects Ic
average debt and a reduction in our leegn borrowings used for capital expenditures togetvith lower interest rates as a result of treeneption of our 7.125% Senior Notes in FebruarylZ
Interest expense decreased 53% as compared tbZ@b@to $17.3 million in 2011 and decreased 18%ampared to fiscal 2009 to $36.7 million in fis2@10. The fiscal 2011 decrease refl
lower interest rates primarily as a result of tademption of our Senior Notes in February 2011 lam@r average debt. The fiscal 2010 decrease pitimaflects reduced longerm borrowing
used for capital expenditures and lower intereststaVe had $346.3 million in loans under our QrAdreement at October 31, 2012, compared to $33@libn at October 31, 2011.

Insurance Proceeds

On October 28, 2011, a manufacturing building | tH experienced an incident in which a pipe brivkeur fire suppression system, causing water aedétardant foam damage to the faci
While this incident did not impact our existing tasers, the repairs to the facility and resulta@trdase in manufacturing capacity impacted thentinof marketing initiatives. We are in
process of discussing business interruption insigrataims with our insurer. We received payment$®0 million in our fiscal fourth quarter of 2012, as advance toward a full settleme
recognized in our Consolidated Statement of Income.

Losses on Extinguishment of Debt

In fiscal 2012, we recorded a $1.4 million lossatetl to the amendment to our Credit Agreement oy 312 2012. In fiscal 2011, we recorded a $16.3ionilloss related to the repurchase o
outstanding 7.125% Senior Notes that includes tliewff of about $4.4 million of unamortized costisd the redemption premium of $12.1 million.

Settlements

On December 2, 2011, CooperVision and RembrandoiiSechnologies, L.P. entered into a settlemergement under which CooperVision agreed to makengIsum payment of $10.0 milli
to Rembrandt, and Rembrandt granted a covenartbrsate regarding patent infringement claims. ThenGany recorded a charge in selling, general andrastmative expense for the settlerr
in our fiscal fourth quarter of 2011.

The Company and several of its directors and affitead been named in a consolidated securities alzt®n lawsuit, and on May 4, 2010, the Compampoanced that it reached an agreeme
principle and recorded a charge in our fiscal sdapmarter of 2010 to settle the consolidated casi®n lawsuit for $27.0 million, which we fundetto escrow in our fiscal fourth quarter of 2C
The Court granted final approval of the proposdteseent on December 13, 2010.

The Company also was a nominal defendant in shitehderivative litigation against several curramid former officers and directors of the Companlye Tompany reached a settlen
agreement to pay attorney's fees of counsel tpltigtiffs in the amount of $750 thousand. The Camprecorded a charge for the settlement amoumtiirfiscal fourth quarter of 2010.

Share Repurchase

In December 2011, we announced a $150.0 milliomesiepurchase plan authorized by the CompaByard of Directors. During fiscal 2012, the Compaepurchased 984 thousand shares ¢
common stock for $71.1 million at a weighted-averggrchase price of $72.30 per share and as ob@c81, 2012, the
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Company had remaining authorization to repurchaseita$78.9 million of our common stock. On Decentbe?012, this plan was amended to increase tlaédathorized repurchase amour
$300.0 million, with $228.9 million remaining avalile, and to change the plan expiration date tefinile. See Note 13. Subsequent Events.

Other Income (Expense), Net

Years Ended October 31,

(In millions) 2012 2011 2010
Foreign exchange (loss) gain $ 1e s 10 $ 1.2
Other, net 1.7 — 0.1

$ 02 $ a0 $ (.1

Provision for Income Taxes

We recorded income tax expense of $26.8 milliofiscal 2012 compared to $17.3 million in fiscal 20Dur effective tax rate (ETR) (provision for imse taxes divided by pretax income)
fiscal 2012 was 9.7% and for fiscal 2011 was 9.0%e increase in the ETR is driven by changes ingeagraphic mix of income.

The ETR is below the United States statutory rata enajority of our income is earned in foreigrigdictions with lower tax rates reflecting the shif the geographic mix of income during rec
periods with income earned in foreign jurisdictionsreasing as compared to income earned in theetiStates. As a result, the ratio of domesticrimedo worldwide income, primarily with
CooperVision but augmented by CooperSurigical'y 20112 acquisition of Origio, has decreased oveeme fiscal periods. A reduction in the ratio ofustic income to worldwide incor
effectively lowers the overall tax rate due to thet that the tax rates in the majority of forejgrisdictions where the Company operates are saamifly lower than the statutory rate in the Un
States.

On April 1, 2011, the Internal Revenue Service (IBSued a Notice of Deficiency to the Companyadnmection with its audit of the Compasyihcome tax returns for the years 2005 and :
The Notice asserted that the Company is subjeatitiitional taxes due for its tax year 2005 underahtideferral provisions of Subpart F of the Internal/&sue Code. A settlement concerr
the 2005 claimed deficiency was subsequently rehelith District Counsel for the IRS which effectlyesettled all related matters. The decision doaunveas filed with the U.S. Tax Court
January 19, 2012, with an agreed net deficiengbolit $50 thousand.

Share-Based Compensation Plans

The Company grants various share-based compensatiards, including stock options, performance shamestricted stock and restricted stock units. Jterebased compensation and rel:
income tax benefit recognized in the consolidatedrcial statements in fiscal 2012 was $22.8 millkmd $7.0 million, respectively, compared to $Iilfion and $4.4 million, respectively,
fiscal 2011. As of October 31, 2012, there was $48illion of total unrecognized share-based comagos cost related to norested awards: $7.6 million for stock options; $2®illion for
restricted stock units; and $7.0 million for perfance shares. The unrecognized compensation istexpbt® be recognized over weighted average renginésting periods of 2.5 years
nonvested stock options, 2.7 years for restrictedksunits and 1.6 years for performance sharesh @eceived from options exercised under all shased compensation arrangements for 1
2012, 2011 and 2010 was $55.1 million, $82.0 millamd $11.1 million, respectively.

The Company estimates the fair value of each sbption award on the date of grant using the Bl&ckoles valuation model, which requires manageneentake estimates regarding expe
option life, stock price volatility and other assutions. The use of different assumptions could keaal different estimate
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of fair value. The expected life of the stock optie based on the observed and expected time tevpsing forfeiture and/or exercise. Groups of empeés that have similar historical exen
behavior are considered separately for valuatioppgmes. If our assumption for the expected lifeéased by one year, the fair value of an individygtion granted in fiscal 2012 would hi
increased by approximately $2. To determine thekspuice volatility, management considers impliedatility from publicly-traded options on the Company's stock at the dageamt, historice
volatility and other factors. If our assumption &iock price volatility increased by one percentpgmt, the fair value of an individual option gted in fiscal 2012 would have increased by
than $1.

The Company estimates stock option forfeitures dhasehistorical data for each employee grouping adidsts the rate to expected forfeitures peridigicahe adjustment of the forfeiture r.
will result in a cumulative catch-up adjustmenthie period the forfeiture estimate is changed.

The Company grants performance units that prowdéhfe issuance of common stock to certain exeeufficers if the Company achieves specified lomgrt performance goals over a thyes
period. The Company estimates the fair value oheaegard on the date of grant based on the currenkehprice of our common stock. The total amountampensation expense recogni
reflects our initial assumptions of the achievemafthe performance goals and the estimated foreitates. The Company reviews our assessmenegirtibability of the achievement of
performance goals each fiscal quarter. If achievenoé the goals are not met or it is determined #ehievement of the goals is not probable, presliovecognized compensation expens
adjusted prospectively to reflect the expected e@ment. If we determine that achievement of thalsggwill exceed the original assessment, additi@mhpensation expense is recogn
prospectively.

49




THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial @dition and Results of Operations

CAPITAL RESOURCES AND LIQUIDITY

2012 Highlights

* Operating cash flow $315.1 million vs. $336.3 moitliin fiscal 2011

« Expenditures for purchases of property, plant andpment (PP&E) $99.8 million vs. $103.7 millionfiscal 2011
» Cash payments for acquisitions totaled $145.3 onillis. $58.0 million in fiscal 201

* Total debt decreased to $373.7 million at the dfrfiscal 2012 from $380.4 million at the end ofciéd 2011

Comparative Statistics

Years Ended October 31,
(8 in millions) 2012 2011

Cash and cash equivalents $ 126 $ 5.2
Total assets $ 2,941 % 2,624.!
Working capital $ 395.: % 273.]
Total debt $ 373.% $ 380.«
Stockholders’ equity $ 2,213 % 1,937
Ratio of debt to equity 0.17:1 0.20:]
Debt as a percentage of total capitalization 14% 1€%

Working Capital

The increase in working capital at the end of i@ 2 from the end of fiscal 2011 was primarilyedo increases in inventory, accounts receivaligh @and other current assets and the decre
short-term debt. This increase was partially offgetin increase in accounts payable.

The $66.6 million increase in inventory was prirhadue to increased production to support new peodaunches and the taunch of Avaira Toric contact lenses, as well 853$nillion in
inventory related to the acquisition of Origio. @ttober 31, 2012, our inventory months on hand (Nl@iere 6.7 representing an increase from 5.5 adl@@ct31, 2011, or 5.9 after excluding
reserve for inventory related to the recall indils2011. The $19.5 million increase in trade act®ueceivable was primarily due to timing of cotlens as well as the acquisition of Origio.
days sales outstanding (DSO) decreased to 54 d&@st@ber 31, 2012, from 55 days in the prior yseaniod.

We have reviewed our needs in the United Statepdesible repatriation of undistributed earnings@sh of our foreign subsidiaries. The Companyegunts intends to continue to indefinite
invest all earnings and cash outside of the Uritiedes of all foreign subsidiaries to fund foreigvestments or meet foreign working capital andoprty, plant and equipment requirements.

Operating Cash Flow

Cash flow provided by operating activities contidue fiscal 2012 as Cooparmajor source of liquidity at $315.1 million comed to $336.3 million in fiscal 2011 and $267.7lioil in fisca
2010. Fiscal 2012 net income increased $73.2 milfrom the prior year to $248.6 million and ouruks include $116.4 million of nonash items primarily related to depreciation
amortization, $21.5 million related to shdrased compensation and $5.0 million related toecuy translation. Results also include changesperaiing assets and liabilities, excluding tt
acquired from Origio, which primarily reflected theereases in
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inventories of $58.1 million and trade accountseiegble of $5.0 million. The $21.2 million decredsecash flow provided by operations in fiscal 2G<2compared to fiscal 2011 is due tc
recognition in fiscal 2011 of nocash items, primarily the loss on extinguishmerdett of $16.5 million and the accrued litigati@itement of $10.0 million, as well as the fisclll2 increase
inventory and decrease in accrued expenses.

For fiscal 2012, our primary source of cash flowevided by operating activities was cash colleaidrom our customers for purchase of our produdts: primary uses of cash flows fr
operating activities were for personnel and makteaats along with cash payments of $10.6 milliod $15.8 million for interest and income tax, regpely, and the $10.0 million single lump-
sum payment, accrued in fiscal 2011, to settleRmbrandt Vision Technologies, L.P. lawsuit undheragreement reached on December 2, 2011.

For fiscal 2011, our primary source of cash flowsvided by operating activities was cash collectitnom our customers for purchase of our produ@ts. primary uses of cash flows providec
operating activities were for personnel and makenats along with cash payments of $25.6 milliod &12.2 million for interest and income tax, respely.

Investing Cash Flow

Cash used in investing activities of $238.5 milliarfiscal 2012 was for capital expenditures of 8Million, primarily to increase manufacturing eafty, and payments of $145.3 million rele
to acquisitions, primarily the acquisition of Odgppartially offset by the $6.6 million insuranaeovery related to facility repairs.

Cash used in investing activities of $161.7 millionfiscal 2011 was for capital expenditures of &¥0million, primarily to improve manufacturing &fiency, and payments of $58.0 milll
related to acquisitions.

Financing Cash Flow

The changes in cash flows from financing activifeisnarily relate to borrowings and payments oftdeebwell as sharkased compensation awards and share repurchasésu&ad in financir
activities of $68.4 million in fiscal 2012 was deiv by $56.7 million for net repayments of debt,luding repayment of debt acquired with Origio, &itil.2 million in payments for sh¢
repurchases under our share repurchase plan togetthedividends paid on our common stock of $2.8liom, $2.2 million to purchase Origio shares framencontrolling interests anc
$1.3 million payment for contingent considerati@ash used in financing activities was partiallyseffby $55.1 million from the exercise of shassed compensation awards and $10.7 millio
the excess tax benefit from share-based compensatiangements.

In fiscal 2011, the changes in cash flows fromiiiciag activities primarily related to borrowingsdapayments of debt and shdrased compensation awards. Cash used in financtigties of
$172.9 million in fiscal 2011 was driven by netagments of debt of $242.8 million, including theleenption of all outstanding Senior Notes and theted redemption premium, acquisition ci
related to the Credit Agreement of $9.6 milliors26 million payment for contingent consideratio alividends paid on our common stock of $2.8 wniljioffset by proceeds of $82.0 mill
from the exercise of share-based compensation aveend $2.9 million for the excess tax benefit frelmare-based compensation arrangements.

At October 31, 2012, we had $653.7 million avaikabhder the Credit Agreement, and we are in com@diavith our financial covenants including the et Coverage Ratio at 37.21 to 1.00
the Total Leverage Ratio at 0.85 to 1.00. As defimethe Credit Agreement, the Interest CoveragioRs the ratio of Consolidated Proforma EBITDAGonsolidated Interest Expense with
requirement to be at least 3.00
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to 1.00 and the Total Leverage Ratio is the rati@@nsolidated Funded Indebtedness to Consolidatefbrma EBITDA with the requirement to remain hel8.75 to 1.00.
OFF BALANCE SHEET ARRANGEMENTS

None.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS

As of October 31, 2012, we had the following coatual obligations and commercial commitments:

Payments Due by Period 2014 2016 2018

(In millions Total 2013 & 2015 & 2017 & Beyond
Contractual obligations:

Long-term debt $ 3482 % 01 $ 0eg $ 3471 % 0.4
Interest payments 27.2 7.2 11.€ 8.C 0.1
Operating leases 134.¢ 19.¢ 33.2 25.2 56.2
Redemption of remaining outstanding shares of Origi 2.€ 2.€ — — —
Consideration for marketing rights 6.2 3.8 2.t — —
Total contractual obligations 519.1 33.7 48.4 380.3 56.7
Commercial commitments:

Stand-by letters of credit 2.7 2.7 — — —
Total $ 521.¢ $ 364 % 484 % 380.5 % 56.7

The expected future benefit payments for pensiangpthrough 2022 are disclosed in Note 9. Empl®erefits.

We are unable to reliably estimate the timing dafifa payments related to uncertain tax positidmsieffore, such amounts of our lotegm income taxes payable have been excluded fnentebl
above. However, other long-term liabilities, inahain our consolidated balance sheet, includecethesertain tax positions. For additional inforroatiplease see Note 5. Income Taxes.

Inflation and Changing Prices

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

New Accounting Pronouncements

On November 1, 2011, the Company adopted the pomgsof the Financial Accounting Standards BoardSB) issued Accounting Standards Update (ASU) 2P90Business Combinations:
Disclosure of Supplementary Proforma Information for Business Combinations, which amends ASC 805, Business Combinations . The amendments in this ASU affect any publictgrats defined k
ASC 805 that enters into business combinationsdtatmaterial on an individual or aggregate bagi® amendments in this ASU specify that if a publitity presents comparative finan
statements, the entity should disclose revenuesamings of the combined entity as though the tassitombination(s) that occurred during the cuiyeat had occurred as of the beginning o
comparable prior annual reporting period only. Hmeendments also expand the supplemental proforswdodures to include a description of the naturé @amount of material, nonrecurri
proforma adjustments directly attributable to thisihess combination included in
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the reported proforma revenue and earnings. Thendments are effective prospectively for businesshinations for which the acquisition date is onafter the beginning of the first ann
reporting period beginning on or after December2l8,0. As this guidance only requires enhancedatisces, its adoption did not have a material imhpacour consolidated financial statements.

On November 1, 2011, the Company adopted the pooof the FASB issued ASU No. 2010-28tangibles - Goodwill and Other: When to Perform Step 2 of the Goodwill Impairment Test for
Reporting Units with Zero or Negative Carrying Amounts, which amends ASC 350, Intangibles - Goodwill and Other . The amendments in this ASU modify Step 1 of thedyvill impairment te:
for reporting units with zero or negative carryiagounts. For those reporting units, an entity guired to perform Step 2 of the goodwill impairmeast if it is more likely than not tha
goodwill impairment exists. In determining whetliteis more likely than not that an impairment esgjsin entity should consider whether there areaalwgrse qualitative factors indicating tha
impairment may exist. The qualitative factors avegistent with the existing guidance and examplsch require that goodwill of a reporting unit tested for impairment between annual tes
an event occurs or circumstances change that woate likely than not reduce the fair value of aompg unit below its carrying amount. The adoptifrthis guidance did not have an impac
our consolidated financial statements.

On November 1, 2011, the Company adopted the poméof the FASB issued ASU 2011-08tangibles-Goodwill and Other: Testing Goodwill for Impairment . ASU 201108 permits an enti
to first assess qualitative factors to determinetweér it is “more likely than notthat the fair value of a reporting unit is lessrthis carrying amount as a basis for determiningter it i
necessary to perform the two-step goodwill impairhtest as described in ASC 3%6tangibles-Goodwill and Other . The ASU defines the more-likely-thawt threshold as having a likelihooc
more than 50%. Under the amendments in this updatentity is not required to calculate the failueaof a reporting unit unless the entity determitteat it is more likely than not that its 1
value is less than its carrying amount. ASU 2081lis effective for annual and interim goodwill imipnent tests performed for fiscal years beginraftgr December 15, 2011. Early adoptic
permitted. The early adoption of this guidancertitl have an impact on our consolidated financetestents.

On July 31, 2012, the Company early adopted theigions of the FASB issued ASU 2012-08tangibles-Goodwill and Other: Testing Indefinite-Lived Intangible Assets for Impairment . ASU
2012-02 states that an entity has the option #b eissess qualitative factors to determine wheligeexistence of events and circumstances inditagst is more likely than not that the indefenit
lived intangible asset is impaired. If, after asgsg the totality of events and circumstances,rdityeconcludes that it is not more likely than tioat the indefinitdived intangible asset is impairt
then the entity is not required to take furtheicactHowever, if an entity concludes otherwise ntliteis required to determine the fair value of theefinitedived intangible asset and perform
quantitative impairment test by comparing the f@ilue with the carrying amount. The amendmentséestive for annual and interim impairment testsfprmed for fiscal years beginning a
September 15, 2012. Early adoption is permitte@ ddhoption of this guidance did not have an impaabur consolidated financial statements.

In June 2011, the FASB issued ASU No. 2011-@&mprehensive Income (Topic 220): Presentation of Comprehensive Income . This accounting standard (1) eliminates the eptmpresent tt
components of other comprehensive income as pathefstatement of changes in stockholders' eq@®yrequires the consecutive presentation of tlgestent of net income and ot
comprehensive income; and (3) requires an entifyrésent reclassification adjustments on the fdd¢keofinancial statements from other comprehensigeme to net income. The amendmen
this ASU do not change the items that must be tegdn other comprehensive income or when an itéotleer comprehensive income must be reclassifietet income nor do the amendm
affect how earnings per share is calculated orgmtesl. In December 2011, the FASB issued ASU Na122,Deferral of the Effective Date for Amendments to the Presentation
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of Reclassifications of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05 , which defers the requirement within ASU 2003 4o present on tl
face of the financial statements the effects ofassifications out of accumulated other comprehensicome on the components of net income and athprehensive income for all perit
presented. During the deferral, entities shouldinae to report reclassifications out of accumulat¢éher comprehensive income consistent with tlesgartation requirements in effect prior to
issuance of ASU 201@5. The amendments made by these ASUs should Biedpetrospectively and become effective for flspears (and interim periods within those yeargjibeing afte
December 15, 2011. Early adoption is permitted. Thenpany does not anticipate the adoption of ti#s, which are effective for the Company for tieedl year beginning on Novembe
2012, will have a material impact on our consokdfinancial statements.

Estimates and Critical Accounting Policies

Management estimates and judgments are an integriabf financial statements prepared in accordaviteaccounting principles generally acceptechie United States of America (GAAP).
believe that the critical accounting policies désed in this section address the more significatimeates required of management when preparingconosolidated financial statements
accordance with GAAP. We consider an accountingnese critical if changes in the estimate may haveaterial impact on our financial condition oruks of operations. We believe that
accounting estimates employed are appropriate @sudting balances are reasonable; however, asalts could differ from the original estimategjuiging adjustment to these balances in ft
periods.

. Revenue recognition We recognize product net sales, net of discouetsirms, and rebates in accordance with relateduatiog standards and SEC Staff Accounting Bulletifvs
required by these standards, we recognize revehee W is realized or realizable and earned, basetrms of sale with the customer, where perseasiidence of an agreement ex
delivery has occurred, the seller's price is fiaed determinable and collectability is reasonabkbused. For contact lenses as well as CooperSurgidical devices, diagnostic prodt
and surgical instruments and accessories, thisgpifytoccurs when title and risk of ownership trems to our customers. We believe our revenue m@tiog policies are appropriate in
circumstances, and that our policies are refleativeur customer arrangements. We record, basddstorical statistics, estimated reductions to nexefor customer incentive progre
offered including cash discounts, promotional addeatising allowances, volume discounts, contrdcuizing allowances, rebates and specifically lelsshed customer product reti
programs. The Company records taxes collected fnastomers on a net basis, as these taxes arechaded in net sales.

. Net realizable value of invento- In assessing the value of inventories, we makenastis and judgments regarding aging of inventaiesother relevant issues potentially affecting
saleable condition of products and estimated prateshich those products will sell. On an ongoirib, we review the carrying value of our invenfaneasuring number of months
hand and other indications of salability. We redtieevalue of inventory if there are indicationattthe carrying value is greater than market, temuin a new, lowerost basis for th
inventory. Subsequent changes in facts and cirames do not result in the restoration or incréasthat newly established cost basis. While est®aire involved, historicall
obsolescence has not been a significant factortaldeng product dating and lengthy product life legc We target to keep, on average, five to sewenths of inventory on hand
maintain high customer service levels given the mlemity of our contact lens and women's healthpaoeluct portfolios.
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Valuation of goodwill -We account for goodwill and evaluate our goodwdlamnces and test them for impairment in accordavitte related accounting standards. We performec
annual impairment test in our fiscal third quaé012, and our analysis indicated that we hadhmmairment of goodwill. We performed our annual arment test in our fiscal thi
quarter of 2011 and concluded that we hadnmpairment of goodwill in that year. We test gooliior impairment annually during the fiscal thicpiarter and when an event occur
circumstances change such that it is reasonabbiljeghat impairment may exist.

The goodwill impairment test is a twstep process. Initially, we compare the book valfiret assets to the fair value of each reportinig that has goodwill assigned to it. If
fair value is determined to be less than the baake; a second step is performed to compute thenanud the impairment. A reporting unit is the lewé reporting at which goodwill
tested for impairment. Our reporting units aregame as our business segments - CooperVision amge€3urgical - reflecting the way that we managebasiness.

In fiscal 2012, we performed a qualitative assessr®test each reporting unit's goodwill for impaént. Qualitative factors considered in this assest include industry and mar
considerations, overall financial performance atiteorelevant events and factors affecting eacbrtey unit. Based on our qualitative assessmémtgidetermine that the fair value ¢
reporting unit is more likely than not to be lelsant its carrying amount, the two-step impairmest ¥éll be performed.

In fiscal 2011, the fair value of our reporting tsnivas determined using the income valuation amprddnder the income approach, specifically thealisited cash flow method, the
value of the reporting unit is based on the presahte of estimated future cash flows that the réapg unit is expected to generate over its renmgjrife. In the application of the incol
approach, the Company is required to make estinudtRgure operating trends and judgments on disteoates and other variables. Actual future regelisted to assumed variables c«
differ from these estimates. Discount rates aredbas a weighted average cost of capital, whichessgmts the average rate a business must payit&lers of debt and equity capital. '
used discount rates that are the representativghtegl average cost of capital for each of our mappunits, with consideration given to the currenndition of the global economy. T
discount rates used in fiscal 2011 were about d&¥s points lower than those used in our anafgsifiscal 2010 reflecting the then current coralitiof the United States and glo
economy. The Company determines net sales forebastsd on our best estimate of near-term net sapsctations and longrm projections which include review of publis
independent industry analyst reports. As a seiityitanalysis, a 10®asis point reduction in the assumed net salestgroeginning in fiscal 2011 and extending throulgé valuatio
period, for fiscal 2011, would decrease the exe@gssunt of the estimated fair value of each repgrtinit over the carrying value but would not caasehange in the results of
impairment testing that indicated that we had npaimment of goodwill.

Goodwill impairment analysis and measurement isoggss that requires significant judgment. If oomenon stock price trades below book value per sliheze are changes in mai
conditions or a future downturn in our businessaduture annual goodwill impairment test indicaggsimpairment of our goodwill, the Company may éav recognize a nocast
impairment of its goodwill that could be materiahd could adversely affect our results of operatiornthe period recognized and also adversely &ffectotal assets, stockholders' eq
and financial condition.

Business combinationsWe routinely consummate business combinations. IRestioperations for acquired companies are inetLith our consolidated results of operations fromdat:
of acquisition. We recognize separately from godigittie identifiable assets acquired, including
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acquired inprocess research and development, the liabilisssraed, and any noncontrolling interest in the mequgenerally at the acquisition date fair valaesiefined by accounti
standards related to fair value measurements. AbeoBcquisition date, goodwill is measured asetheess of consideration given, generally measurddiravalue, and the net of t
acquisition date fair values of the identifiableets acquired and the liabilities assumed. Direguition costs are expensed as incurred.

Income taxes We account for income taxes under the asset ahititfamethod. Deferred tax assets and liabiliéee recognized for the future tax consequencebuattble to difference
between the financial statement carrying amountsxiting assets and liabilities and their respectax bases, and for tax losses and tax crediyfoawards. Deferred tax assets
liabilities are measured using enacted tax ratpea®ed to apply to taxable income in the yearsliicivthose temporary differences are expected tebevered or settled. The effect
deferred tax assets and liabilities of a changeinrates is recognized in income in the period theludes the enactment date. In assessing tHzabiity of deferred tax asse
management considers whether it is more likely thatrthat some portion or all of the deferred taseds will not be realized.

As part of the process of preparing our consolidlditeancial statements, we must estimate our inctareexpense for each of the jurisdictions in whigh operate. This process requ
significant management judgments and involves estilg our current tax exposures in each jurisdictiluding the impact, if any, of additional taxesulting from tax examinations
well as judging the recoverability of deferred &ssets. To the extent recovery of deferred taxsiss@ot likely based on our estimation of futtagable income in each jurisdictior
valuation allowance is established. Tax exposuassiavolve complex issues and may require an erémeriod to resolve. Frequent changes in tax lavesch jurisdiction complica
future estimates. To determine the tax rate, weeyeired to estimate fujlear income and the related income tax expensaah jerisdiction. We update the estimated effectierate fo
the effect of significant unusual items as they idemtified. Changes in the geographic mix or eatad level of annual priexx income can affect the overall effective taverand suc
changes could be material.

Regarding accounting for uncertainty in income saxge recognize the benefit from a tax positioryahlt is more likely than not that the positiorowld be sustained upon audit be
solely on the technical merits of the tax posititvie measure the income tax benefits from the tasitipas that are recognized, assess the timindh@fderecognition of previous
recognized tax benefits and classify and disclbsdliabilities within the consolidated financiaatgments for any unrecognized tax benefits basetieguidance in the interpretatior
related accounting guidance for income taxes. Titerpretation also provides guidance on how therést and penalties related to tax positions maeberded and classified within ¢
Consolidated Statement of Income and presentdwiConsolidated Balance Sheet. We classify intaredipenalties related to uncertain tax positienadalitional income tax expense.

Share-Based Compensation - The Company grantsugasicarésased compensation awards, including stock optipaprmance unit shares, restricted stock andicesd stock unit
Under fair value recognition provisions, shéi@sed compensation expense is measured at thedataribased on the fair value of the award anddsgnized as expense over the ve:
period. Determining the fair value of shdrased awards at the grant date requires judgnreitiding estimating Cooper's stock price volatjliéynployee exercise behaviors and rel
employee forfeiture rates.

The expected life of the share-based awards isdb@s¢he observed and expected time to pesting forfeiture and/or exercise. Groups of emeés that have similar historical exen
behavior are considered separately for valuatiopgses. In determining the expected volatility, agement
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considers implied volatility from publicly-tradedptions on the Company's stock at the date of gfaistorical volatility and other factors. The rifilee interest rate is based on
continuous rates provided by the U.S. Treasury witarm equal to the expected life of the awara @ividend yield is based on the projected annivadiend payment per share, divic
by the stock price at the date of grant.

As sharebased compensation expense recognized in our Gdateal Statements of Income is based on awardsatitly expected to vest, the amount of expenseébbes reduced f
estimated forfeitures. Forfeitures are estimatethattime of grant, based on historical experiercel revised, if necessary, in subsequent perfodstual forfeitures differ from tho
estimates.

If factors change and the Company employs diffeessumptions in the application of the fair valeeognition provisions, the compensation expenseitiecords in future periods m
differ significantly from what it has recorded imetcurrent period.
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Item 7A. Quantitative and Qualitative Disclosure about MarkRisk.

The Company is exposed to market risks that redetecipally to changes in interest rates and faresgrrency fluctuations. The Company's policy isréduce, to the extent reasonable
practical, its exposure to the impact of changimgrest rates and foreign currency fluctuationsehbtering into a limited number of interest rate gsvand foreign currency forward excha
contracts, respectively. The Company does not esipdauch transactions to the same degree as sberecompanies with international operations. Tloen@any does not enter into deriva
financial instrument transactions for speculativeppses.

We operate multiple foreign subsidiaries that maotifre and market our products worldwide. As altesur earnings, cash flow and financial positame exposed to foreign currency risk fi
foreign currency denominated receivables and pagalslales transactions, capital expenditures ahéhwestment in certain foreign operations. We exposed to risks caused by change
foreign exchange, primarily to the British poundre Japanese yen, Danish krone, Swedish krondrafias dollar and Canadian dollar. Our policy dsninimize, to the extent reasonable
practical, transaction, remeasurement and speafiedomic exposures with derivatives instrumentthohgh we may enter into foreign exchange agreésneith financial institutions to redu
our nonfunctional currency exposure, these hedgamgsactions do not eliminate that risk entirelyhyjpothetical 10% increase or decrease in thedoreurrency exchange rates in comparis«
the United States dollar would not have a matexthlerse impact on our financial condition or reswf operations. For additional information, sesmtlA. Risk Factors and Note 1 to
consolidated financial statements.

We are also exposed to risks associated with clsangaterest rates, as the interest rate on mupsensecured revolving credit facility, or Credigreement, may vary with the London Interb
Offered Rate (LIBOR). We have decreased this isterate risk by hedging a significant portion ofigble rate debt effectively converting it to fixedte debt for varying periods throt
December 2014.

On May 31, 2012, we entered into an amendment toCoedit Agreement, originally entered into on Janyul2, 2011. The aggregate commitment was incdets&1.0 billion from $750
million, and the $234.4 million outstanding balameethe term loan was fully repaid using the amer@eedit Agreement facility. This facility offerslditional availability, lower interest rates ¢
extends the maturity date to May 31, 2017, fronudayn 12, 2016. In addition, we have the abilityirtorease the facility by up to an additional $506llion. KeyBank led the refinancing wi
certain banks that participated in the Credit Agrest retaining or increasing their participation.

In February 2011, we redeemed all $339.0 milliogragate principal amount outstanding of our 7.1258fior Notes issued on January 31, 2007, in acnoedwith the terms of the Indent
from borrowings under the Credit Agreement. In adeace with the Indenture, the redemption pricetfier Notes was 103.563% of their principal amouns mccrued and unpaid interes
February 15, 2011, the redemption date. In fis€al12 we recorded a $16.5 million loss on the relpase that includes the writéf of about $4.4 million of unamortized costs ahd redemptio
premium of $12.1 million related to the Senior Notm our Consolidated Statement of Income.

October 31,

(In millions 2012 2011

Short-term debt $ 252 % 52.¢
Long-term debt 348.¢ 327.t
Total $ 3737 % 380.£
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At October 31, 2012, the scheduled maturities ef @mpany's fixed and variable rate Idegn debt obligations, their weighted average egerates and their estimated fair values we
follows:

Expected Maturity Date Fiscal Year

(8 in millions) 2013 2014 2015 2016 2017 Thereafter Total \7359
Long-term debt:
Fixed interest rate $ 01 $ 01 $ 07 $ 0E % 05 $ 04 $ 23 % 2.3
Average interest rate 2.5% 2.2% 2.5% 2.8% 4.8% 4.£%
Variable interest rate $ — % — 3 — 3 — $346.1 $ — $346.1 $346.1
Average interest rate 1.5% 1.5% 1.5% 1.5% 1.5%

As the table incorporates only those exposuresetiated as of October 31, 2012, it does not cemglibse exposures or positions which could afigee that date. As a result, our ultimate real
gain or loss with respect to interest rate fludareg will depend on interest rates, the exposuras arise during the period and our hedging strasegt that time. As of October 31, 2012,
Company has interest rate swaps outstanding teatlesigned to fix the borrowing costs related t6@@ million of the outstanding balance on the Canys revolving Credit Agreement.

interest rates were to increase or decrease byr1P@Mmbasis points, annual interest expense waowlictase or decrease by about $1.5 million. Fohéurinformation about the Company's debt
Item 1A. Risk Factors and Note 1 and Note 4 toctivesolidated financial statements.
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Item 8. Financial Statements and Supplementary Data.
Report of Independent Registered Public Accountindrirm

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

We have audited the accompanying consolidated balaheets of The Cooper Companies, Inc. and sabsisli(the Company) as of October 31, 2012 and ,281d the related consolida
statements of income, stockholders' equity and cehgmsive income (loss), and cash flows for eacthefyears in the thregear period ended October 31, 2012. We also hadéealuthe
Company's internal control over financial reportiag of October 31, 2012, based on criteria estadlisn Internal Control - Integrated Framework issued by the Committee of Sponso
Organizations of the Treadway Commission (COSOg Thmpany's management is responsible for thesmtidated financial statements, for maintainingefiive internal control over financ
reporting, and for its assessment of the effecagerof internal control over financial reportingur@esponsibility is to express an opinion on thesesolidated financial statements and an op
on the Company's internal control over financiglaing based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighaf8aUnited States). Those standards require tegilan and perform the audits to ob
reasonable assurance about whether the finanatehsénts are free of material misstatement andheheffective internal control over financial refiog was maintained in all material respe
Our audits of the consolidated financial statemémttuded examining, on a test basis, evidence auipg the amounts and disclosures in the finansiatements, assessing the accou
principles used and significant estimates made hyagement, and evaluating the overall financidaestant presentation. Our audit of internal contnegr financial reporting included obtain
an understanding of internal control over financegorting, assessing the risk that a material wesk exists, and testing and evaluating the desidroperating effectiveness of internal cor
based on the assessed risk. Our audits also intelgorming such other procedures as we considegedssary in the circumstances. We believe thaawdits provide a reasonable basis fol
opinions.

A company's internal control over financial repogtis a process designed to provide reasonableaae=uregarding the reliability of financial repogt and the preparation of financial statem
for external purposes in accordance with geneealbepted accounting principles. A company's intezaatrol over financial reporting includes thossigies and procedures that (1) pertain tc
maintenance of records that, in reasonable detedlirately and fairly reflect the transactions digpositions of the assets of the company; (2)ipeveasonable assurance that transactior
recorded as necessary to permit preparation ofi¢iahstatements in accordance with generally aecepccounting principles, and that receipts amEbeditures of the company are being n
only in accordance with authorizations of manageraed directors of the company; and (3) provideoeable assurance regarding prevention or timelctien of unauthorized acquisition, t
or disposition of the company's assets that coale fa material effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or dét@isstatements. Also, projections of any evatuatf effectiveness to future periods are su
to the risk that controls may become inadequataum of changes in conditions, or that the degreeropliance with the policies or procedures matederate.
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In our opinion, the consolidated financial stateteerferred to above present fairly, in all materéspects, the financial position of The Coopempanies, Inc. and subsidiaries as of Octobe
2012 and 2011, and the results of their operatiomktheir cash flows for each of the years in Hredyear period ended October 31, 2012, in conformith W.S. generally accepted accoun
principles. Also in our opinion, The Cooper Compailnc. and subsidiaries maintained, in all mateaspects, effective internal control over finahceporting as of October 31, 2012, base
criteria established imternal Control - Integrated Framework issued by the Committee of Sponsoring Organizatidriee Treadway Commission.

KPMG LLP

San Francisco, California
December 19, 2012
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Consolidated Statements of Income

Years Ended October 31,
(In thousands, except per share amounts)

Net sales

Cost of sales

Gross profit

Selling, general and administrative expense
Research and development expense
Restructuring costs

Amortization of intangibles
Operating income

Interest expense

Gain on insurance proceeds

Loss on extinguishment of debt
Litigation settlement charges

Other income (expense), net

Income before income taxes
Provision for income taxes

Net income

Less: Income attributable to noncontrolling intéses

Net income attributable to Cooper stockholders

Earnings per share attributable to Cooper stoclkdrsldbasic
Earnings per share attributable to Cooper stoclkdrslddiluted

THE COOPER COMPANIES, INC.

Number of shares used to compute earnings per sttaf®itable to Cooper stockholders:

Basic
Diluted

AND SUBSIDIARIES

2012

2011

2010

$ 1,44513 $ 1,330,83 $ 1,158,51
521,12( 526,03: 481,79

924,01 804,80 676,72:

564,90 513,13t 433,05

51,73( 43,58: 35,27

— — 424

23,97¢ 20,52 18,05¢

283,39 227,55 189,91

11,771 17,34: 36,66t

5,00( — —

1,402 16,48 =

— — 27,75(

22¢ (96%) (1,06

275,45: 192,76 124,42

26,80¢ 17,33 11,62:

248,64 175,43( 112,80:

305 - -

$ 248,33 $ 175430 $ 112,80
$ 516 $ 37, $ 2.4¢
$ 505 % 36 % 2.4%
47,91% 46,90: 45,53(

49,15: 48,30¢ 46,50¢

See accompanying notes to consolidated finanagtstents.
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Consolidated Balance Sheets

October 31,
(In thousands;

ASSETS
Current assets:
Cash and cash equivalents

Trade accounts receivable, net of allowance fobtfalaccounts of $4,374 and $4,826 at Octobe2B12 and 2011, respective

Inventories
Deferred tax assets
Prepaid expense and other current assets
Total current assets
Property, plant and equipment, at cost
Less: accumulated depreciation and amortization

Goodwill

Other intangibles, net
Deferred tax assets
Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Short-term debt
Accounts payable
Employee compensation and benefits
Accrued income taxes
Other current liabilities
Total current liabilities
Long-term debt
Deferred tax liabilities
Accrued pension liability and other
Total liabilities
Commitments and contingencies (see Note 11)
Stockholders’ equity:

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

Preferred stock, 10 cents par value, shares aa#tbrl,000; zero shares issued or outstanding
Common stock, 10 cents par value, shares authorl28J000; issued 49,447 and 48,015 at Octobe2@I2 and 2011,

respectively

Additional paid-in capital

Accumulated other comprehensive loss
Retained earnings

Treasury stock at cost:1,007 and 169 shares ab@c81, 2012 and 2011, respectively

Total Cooper stockholders' equity
Noncontrolling interests
Stockholders’ equity

See accompanying notes to consolidated finanagstents.
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2012

2011

$ 12,84C $ 5,17t
234,29 214,77¢

320,19 253,58

39,41; 33,68¢

51,10} 33,12t

657,86 540,34

1,060,08! 955,98

419,83: 346,77

640,25t 609,20

1,370,24 1,276,56

214,78 128,34:

14,43 21,82¢

43,80¢ 48,23(

$ 2,041,38 $ 2,624,51
$ 2528: $ 52,97¢
85,05¢ 61,75¢

59,441 48,79(

3,64( 2,82¢

89,131 100,85

262,55: 267,20t

348,42 327,45:

30,971 20,12:

86,281 72,24¢

728,22 687,03(

4,94¢ 4,80:

1,265,20; 1,180,25!

(31,26) (18,110

1,018,61 773,13

(64,759 (2,590

2,192,75 1,937,48i

20,40% —

2,213,15: 1,937,48i

$ 294138 $ 2,624 51




Consolidated Statements of Cash Flows
Years Ended October 31,

(In thousands

Cash flows from operating activities:

Net income

Adjustments to reconcile net income to net caskigeal by operating activities:

Depreciation and amortization expense
Accrued litigation settlements
Share-based compensation expense
Loss on disposal of property, plant and equipment
Loss on extinguishment of debt and other
Deferred income taxes
Provision for doubtful accounts
Change in assets and liabilities:
Accounts receivable
Inventories
Other assets
Accounts payable
Accrued liabilities
Accrued income taxes
Other long-term liabilities
Cash provided by operating activities
Cash flows from investing activities:
Purchases of property, plant and equipment
Acquisitions of businesses, net of cash acquined,aher
Insurance proceeds received
Cash used in investing activities
Cash flows from financing activities:
Proceeds from long-term debt
Repayments and repurchase of long-term debt
Long-term debt acquisition costs
Repayment of capital lease
Net (repayments of) proceeds from short-term debt
Repurchase of common stock
Issuance of common stock for employee stock plans
Excess tax benefit from share-based compensatiangements
Dividends on common stock
Purchase or Origio shares from noncontrolling ieses
Payment of contingent consideration
Cash used in financing activities
Effect of exchange rate changes on cash and casbaénts
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year
Supplemental disclosures of cash flow information:
Cash paid for:
Interest, net of amounts capitalized
Income taxes

Litigation settlement charges

THE COOPER COMPANIES, INC. AND SUBSIDIARIES

2012

2011

2010

$ 248,64 $ 17543(  $ 112,80
111,21 98,14¢ 94,001

1,72¢ 10,00¢ =

21,54( 13,87¢ 9,63¢

4,268 12,06¢ 7,84(

867 16,48 —

(6,806) (4,420 (1,755

(45€) 527 (839

(4,956 (2,68 (24,789

(58,099 (17,209 34,97¢

(7,929 19€ 16,07¢

13,57 5,18¢ 8,644

(12,259 19,31 2,472

(1,259 (3,549 46¢

5,04( 12,89¢ 8,11¢

315,12; 336,28 267,66

(99,779 (103,66 (73,75)

(145,319 (58,010 (32,84)

6,62¢ = =

(238,479 (161,679 (106,609

1,262,46! 1,416,52: 564,11
(1,254,26) (1,680,62) (736,56()

(1,329 (9,617 —

- - (10,000

(63,63) 21,31¢ 12,10¢

(71,150 = =

55,05¢ 82,03t 11,09¢

10,76( 2,89t 407

(2,857 (2,816 (2,737

(2,159 = =

(1,339 (2,587 —

(68,449 (172,87} (161,56))

(539 (132) 14¢

7,665 1,60z (359

5,17¢ 3,57¢ 3,93:

$ 12,84C $ 5178 $ 3,57¢
$ 10,55¢  $ 2562( $ 36,65¢
$ 15,781 $ 12,200 $ 8,60:
$ 10,000 $ 75C  $ 27,00(

See accompanying notes to consolidated finanagtstents.
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(In thousands;

Balance at October 31, 2009

Net income

Other comprehensive income (loss):
Foreign currency translation adjustment
Change in value of derivative instruments, netaf(3,566)
Additional minimum pension liability, net of tax hefit $495

Comprehensive income

Issuance of common stock for stock plans

Tax benefit from exercise of stock options

Dividends on common stock

Share-based compensation expense

Balance at October 31, 2010

Net income

Other comprehensive income (loss):

Foreign currency translation adjustment

Change in value of derivative instruments, netaflienefit $1,307

Additional minimum pension liability, net of taxX#806)
Unrealized gain on marketable securities, netsof ta
Comprehensive income

Issuance of common stock for stock plans

Tax benefit from exercise of stock options

Dividends on common stock

Share-based compensation expense

Balance at October 31, 2011

Net income attributable to Cooper stockholders

Other comprehensive income (loss):
Foreign currency translation adjustment
Change in value of derivative instruments, netaf(6289)
Additional minimum pension liability, net of tax§64)
Unrealized gain on marketable securities, netsof ta

Comprehensive income

Issuance of common stock for stock plans

Treasury stock repurchase

Tax benefit from exercise of stock options

Dividends on common stock

Share-based compensation expense

Noncontrolling interests

Balance at October 31, 2012

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Consolidated Statements of Stockholders' Equity an@omprehensive Income (Loss)

Accumulated

Common Shares Treasury Stock Additional Other Total
Paid-In Comprehensive Retained Treasury Noncontrolling Stockholders'

Shares Amount Shares Amount Capital Income (Loss) Earnings Stock Interests Equity
45,24¢ $ 4,52t 32¢ $ 32 $ 1,063,28! $ (12,920 $ 490,45 $ (5,035 — $ 1,540,34:
— — — — — — 112,80 — 112,80
— — — — — (14,399 — — — (14,399
—_ —_ —_ —_ —_ 9,64( —_ —_ —_ 9,64(
= = = = = 34z — — — 34z
108,38¢
582 58 (15 (1) 10,80¢ — — 23C — 11,09¢
— — — — 43 — — — — 43
= = = = = = (2,732 = = (2,732
—_ —_ —_ —_ 9,63¢ —_ —_ —_ —_ 9,63¢
45,827 $ 4,58 318 $ 31 $ 1,083,77! $ (17,339 $ 600,52 $ (4,809 = $ 1,666,771
— — — — — — 175,43( — — 175,43(
— — — — — 5,817 — — — 5,817
— — — — — (3,799 — — — (3,799
— — — — — (2,809 — — — (2,809
— — — — — El — — — £l
174,65+
2,01¢ 202 (144) (14 79,63: — — 2,218 — 82,03t
— — — — 2,96¢ — — — — 2,96¢
— — — — — — (2,816 — — (2,816
—_ —_ —_ —_ 13,87¢ —_ —_ —_ —_ 13,87¢
47,84¢ $ 4,78t 16¢ $ 17 $ 1,180,25! $ (18,110 $ 773,13t $ (2,590 = $ 1,937,48!
— — — — — — 248,33¢ — — 248,33¢
— — — — — (4,656 — — — (4,656)
— — — — — 452 — — — 452
— — — — — (8,986 — — — (8,986
— — — — — 41 — — — 41
235,18t
1,57¢ 157 (146€) (14) 45,92 = = 8,987 = 55,05¢
(984) (98) 984 98 — — — (71,150 — (71,150
— — — — 17,56¢ — — — — 17,56¢
— — — — — — (2,857) — — (2,857)
— — — — 21,54( — — — — 21,54(
— — — — (77) — — — 20,40° 20,33(
48,44( $ 4,84 1,007 $ 101 $ 1,265,20; $ (31,26) $ 1,018,61! $ (64,759 20,407 $ 2,213,15i

See accompanying notes to consolidated finana@gstents.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies
General

The Cooper Companies, Inc. (Cooper, we or the Cay)pa a global medical device company publiclyded on the NYSE Euronext (NYSE:COO). Cooper is ci#éid to being A Quality of Li
Company™with a focus on delivering shareholder value. Coaperates through our business units, CooperVigimhCooperSurgical.

. CooperVision develops, manufactures and marketsadrange of soft contact lenses for the worldwideon correction marke

. CooperSurgical develops, manufactures and markedscal devices and procedure solutions to impraadthcare delivery to wome
Estimates and Critical Accounting Policies

Management estimates and judgments are an integriabf financial statements prepared in accordaviteaccounting principles generally acceptechie United States of America (GAAP).
believe that the critical accounting policies désed in this section address the more significastimates required of management when preparingcoosolidated financial statements
accordance with GAAP. We consider an accountingnese critical if changes in the estimate may haweaterial impact on our financial condition oruks of operations. We believe that
accounting estimates employed are appropriate esudting balances are reasonable; however, a@salts could differ from the original estimatesjuiging adjustment to these balances in ft
periods.

. Revenue recognition We recognize product net sales, net of discouetsyns, and rebates in accordance with relateduatiog standards and SEC Staff Accounting Bulletifis
required by these standards, we recognize revehee W is realized or realizable and earned, basetrms of sale with the customer, where perseasiidence of an agreement ex
delivery has occurred, the seller's price is fiaed determinable and collectability is reasonabkbused. For contact lenses as well as CooperSurgidical devices, diagnostic prodt
and surgical instruments and accessories, thisgpifytoccurs when title and risk of ownership trems to our customers. We believe our revenue @tiog policies are appropriate in
circumstances, and that our policies are refleativeur customer arrangements. We record, basddstorical statistics, estimated reductions to nexefor customer incentive progre
offered including cash discounts, promotional addeatising allowances, volume discounts, contrdcuizing allowances, rebates and specifically lelsshed customer product reti
programs. The Company records taxes collected fnastomers on a net basis, as these taxes arechaded in net sales.

. Net realizable value of invento- In assessing the value of inventories, we makenastis and judgments regarding aging of inventaiesother relevant issues potentially affecting
saleable condition of products and estimated prateshich those products will sell. On an ongoirpib, we review the carrying value of our invenfaneasuring number of months
hand and other indications of salability. We redtieevalue of inventory if there are indicationattthe carrying value is greater than market, temuin a new, lowerost basis for th
inventory. Subsequent changes in facts and cirames do not result in the restoration or incréasthat newly established cost basis. While est&saire involved, historicall
obsolescence has not been a significant factotalleng product dating and lengthy product life legc We target to keep, on average, five to
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

seven months of inventory on hand to maintain luiggtomer service levels given the complexity of camtact lens and women's healthcare product piagfo

Valuation of goodwill -We account for goodwill and evaluate our goodwidldmces and test them for impairment in accordavite related accounting standards. We performec
annual impairment test in our fiscal third quaér2012, and our analysis indicated that we hadwmairment of goodwill. We performed our annual airment test in our fiscal thi
quarter of 2011 and concluded that we hadnmpairment of goodwill in that year. We test gooliior impairment annually during the fiscal thicpiarter and when an event occur
circumstances change such that it is reasonabbilgeghat impairment may exist.

The goodwill impairment test is a twatep process. Initially, we compare the book valliret assets to the fair value of each reportinig that has goodwill assigned to it. If
fair value is determined to be less than the baalke; a second step is performed to compute thenanu the impairment. A reporting unit is the lewé reporting at which goodwill
tested for impairment. Our reporting units aregame as our business segments - CooperVision amge€3urgical - reflecting the way that we managebmsiness.

In fiscal 2012, we performed a qualitative assesgrt@test each reporting unit's goodwill for immaént. Qualitative factors considered in this assest include industry and mar
considerations, overall financial performance atiteorelevant events and factors affecting eacbrtey unit. Based on our qualitative assessmémteidetermine that the fair value ¢
reporting unit is more likely than not to be lelsant its carrying amount, the two-step impairmesi ¥éll be performed.

In fiscal 2011, the fair value of our reporting tsnivas determined using the income valuation ambrddnder the income approach, specifically thealiated cash flow method, the
value of the reporting unit is based on the presahte of estimated future cash flows that the répg unit is expected to generate over its renmgjrife. In the application of the incol
approach, the Company is required to make estinudtfegure operating trends and judgments on distoates and other variables. Actual future reselisted to assumed variables cc
differ from these estimates. Discount rates aredbas a weighted average cost of capital, whichessgmts the average rate a business must payit&lers of debt and equity capital. '
used discount rates that are the representativghtezl average cost of capital for each of our mapgunits, with consideration given to the currenndition of the global economy. T
discount rates used in fiscal 2011 were about d&¥s points lower than those used in our anafgsisiscal 2010 reflecting the then current coralitiof the United States and glo
economy. The Company determines net sales forebasesd on our best estimate of near-term net sapsctations and longrm projections which include review of publis
independent industry analyst reports. As a seiityitanalysis, a 10®asis point reduction in the assumed net salestgroeginning in fiscal 2011 and extending throulgé valuatio
period, for fiscal 2011, would decrease the exe@essunt of the estimated fair value of each repgrtinit over the carrying value but would not caasehange in the results of
impairment testing that indicated that we had npaimment of goodwill.

Goodwill impairment analysis and measurement isoggss that requires significant judgment. If oomenon stock price trades below book value per sliheze are changes in mai
conditions or a future downturn in our businessaduture annual goodwill impairment test indicatgsimpairment of our goodwill, the Company may édv recognize a nocast
impairment of its goodwill that could be materiahd could adversely affect our results of operatiornthe period recognized and also adversely &ffectotal assets, stockholders' eq
and financial condition.
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Business combinations/Ne routinely consummate business combinations. [Bestioperations for acquired companies are inetlith our consolidated results of operations framdat
of acquisition. We recognize separately from godidwhe identifiable assets acquired, including @wiced inprocess research and development, the liabilitesuirmaed, and a
noncontrolling interest in the acquiree generalltha acquisition date fair values as defined lyoaating standards related to fair value measur&nés of the acquisition date, good
is measured as the excess of consideration giwerglly measured at fair value, and the net oftigpiisition date fair values of the identifiabsets acquired and the liabilities assui
Direct acquisition costs are expensed as incurred.

Income taxes We account for income taxes under the asset ahifitfamethod. Deferred tax assets and liabilites recognized for the future tax consequencebutible to difference
between the financial statement carrying amountsxiting assets and liabilities and their respectax bases, and for tax losses and tax crediyfoawards. Deferred tax assets
liabilities are measured using enacted tax ratpsea®ed to apply to taxable income in the yearsliicivthose temporary differences are expected tebevered or settled. The effect
deferred tax assets and liabilities of a changeinrates is recognized in income in the period theludes the enactment date. In assessing tHzabiity of deferred tax asse
management considers whether it is more likely thatrthat some portion or all of the deferred tageds will not be realized.

As part of the process of preparing our consolidditeancial statements, we must estimate our inctareexpense for each of the jurisdictions in whigh operate. This process requ
significant management judgments and involves estilg our current tax exposures in each jurisdicticluding the impact, if any, of additional taxesulting from tax examinations
well as judging the recoverability of deferred &ssets. To the extent recovery of deferred taxtsassaot likely based on our estimation of futtagable income in each jurisdictior
valuation allowance is established. Tax exposuassiavolve complex issues and may require an ergémeriod to resolve. Frequent changes in tax lavesch jurisdiction complica
future estimates. To determine the tax rate, weeageired to estimate fullear income and the related income tax expensadh jerisdiction. We update the estimated effectierate fo
the effect of significant unusual items as they idemtified. Changes in the geographic mix or eatad level of annual prexx income can affect the overall effective taverand suc
changes could be material.

Regarding accounting for uncertainty in income saxee recognize the benefit from a tax positioryohlt is more likely than not that the positiorowld be sustained upon audit be
solely on the technical merits of the tax posititvie measure the income tax benefits from the tasitipas that are recognized, assess the timindh@fderecognition of previous
recognized tax benefits and classify and disclbsdliaibilities within the consolidated financiabtgments for any unrecognized tax benefits basetie@guidance in the interpretatior
related accounting guidance for income taxes. Titerpretation also provides guidance on how therést and penalties related to tax positions maeberded and classified within ¢
Consolidated Statement of Income and presentdtkiConsolidated Balance Sheet. We classify intaredipenalties related to uncertain tax positienadalitional income tax expense.

Share-Based Compensation - The Company granisugasharddased compensation awards, including stock optipefprmance unit shares, restricted stock andictsd stock unit
Under fair value recognition provisions, shéi@sed compensation expense is measured at thedataribased on the fair value of the award anddsgnized as expense over the ve:
period. Determining the fair value of shdrased awards at the grant date requires judgnreitiding estimating Cooper's stock price volatjliéynployee exercise behaviors and rel
employee forfeiture rates.
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The expected life of the share-based awards igdb@s¢he observed and expected time to pesting forfeiture and/or exercise. Groups of emeés that have similar historical exen
behavior are considered separately for valuatioppgses. In determining the expected volatility, agement considers implied volatility from publidhaded options on the Compar
stock at the date of grant, historical volatilitydaother factors. The riskee interest rate is based on the continuous pamsded by the U.S. Treasury with a term equah®oexpected lif
of the award. The dividend yield is based on thgegated annual dividend payment per share, divitjethe stock price at the date of grant.

As sharebased compensation expense recognized in our Gdateal Statements of Income is based on awardsatkiy expected to vest, the amount of expenseébbas reduced f
estimated forfeitures. Forfeitures are estimatethattime of grant, based on historical experiercel revised, if necessary, in subsequent perfodstual forfeitures differ from tho
estimates.

If factors change and the Company employs diffesmsumptions in the application of the fair valaeognition provisions, the compensation expenseitiecords in future periods m
differ significantly from what it has recorded imetcurrent period.

New Accounting Pronouncements

On November 1, 2011, the Company adopted the pomgof the Financial Accounting Standards BoardSB) issued Accounting Standards Update (ASU) 2P90Business Combinations:
Disclosure of Supplementary Proforma Information for Business Combinations, which amends ASC 805, Business Combinations . The amendments in this ASU affect any publictgrats defined k
ASC 805 that enters into business combinationsdtatmaterial on an individual or aggregate bagi® amendments in this ASU specify that if a publitity presents comparative finan
statements, the entity should disclose revenuesanuings of the combined entity as though the lmssicombination(s) that occurred during the culyeat had occurred as of the beginning o
comparable prior annual reporting period only. Hmeendments also expand the supplemental proforsdodires to include a description of the naturk @amount of material, nonrecurr
proforma adjustments directly attributable to thesibess combination included in the reported proforrevenue and earnings. The amendments are eéfgotbspectively for busine
combinations for which the acquisition date is orafier the beginning of the first annual reportiperiod beginning on or after December 15, 2010ttAs guidance only requires enhan
disclosures, its adoption did not have a matemglact on our consolidated financial statements.

On November 1, 2011, the Company adopted the pooaof the FASB issued ASU No. 2010-28tangibles - Goodwill and Other: When to Perform Step 2 of the Goodwill Impairment Test for
Reporting Units with Zero or Negative Carrying Amounts, which amends ASC 350, Intangibles - Goodwill and Other . The amendments in this ASU modify Step 1 of thedyvill impairment te:
for reporting units with zero or negative carryiagounts. For those reporting units, an entity guired to perform Step 2 of the goodwill impairmeast if it is more likely than not tha
goodwill impairment exists. In determining whetliteis more likely than not that an impairment esjsin entity should consider whether there areaalwgrse qualitative factors indicating tha
impairment may exist. The qualitative factors avegistent with the existing guidance and examplsch require that goodwill of a reporting unit tested for impairment between annual tes
an event occurs or circumstances change that woate likely than not reduce the fair value of aortipg unit below its carrying amount. The adoptafrthis guidance did not have an impac
our consolidated financial statements.

On November 1, 2011, the Company adopted the poméof the FASB issued ASU 2011-08tangibles-Goodwill and Other: Testing Goodwill for Impairment . ASU 201108 permits an enti
to first assess qualitative factors to determinetivér it is “more likely than not” that the fairlua of a reporting unit is
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less than its carrying amount as a basis for detémmwhether it is necessary to perform the twepsgoodwill impairment test as described in ASC,35fangibles-Goodwill and Other . The
ASU defines the more-likely-thamet threshold as having a likelihood of more th8#65Under the amendments in this update, an estitgt required to calculate the fair value of paming uni
unless the entity determines that it is more likblgn not that its fair value is less than its yiag amount. ASU 20108 is effective for annual and interim goodwill imipment tests performed -
fiscal years beginning after December 15, 2011lyEatoption is permitted. The early adoption ostguidance did not have an impact on our conseéifihancial statements.

On July 31, 2012, the Company early adopted theigions of the FASB issued ASU 2012-08tangibles-Goodwill and Other: Testing Indefinite-Lived Intangible Assets for Impairment . ASU
2012-02 states that an entity has the option #b eissess qualitative factors to determine wheligeexistence of events and circumstances inditagst is more likely than not that the indefenit
lived intangible asset is impaired. If, after ass®g the totality of events and circumstances,rdityeconcludes that it is not more likely than tioat the indefinitdived intangible asset is impair
then the entity is not required to take furtheicaactHowever, if an entity concludes otherwise ntliteis required to determine the fair value of theefinitedived intangible asset and perform
quantitative impairment test by comparing the failue with the carrying amount. The amendmenteestive for annual and interim impairment testsfprmed for fiscal years beginning a
September 15, 2012. Early adoption is permitte@ ddhoption of this guidance did not have an impaabur consolidated financial statements.

In June 2011, the FASB issued ASU No. 2011-@&mprehensive Income (Topic 220): Presentation of Comprehensive Income . This accounting standard (1) eliminates the eptmpresent tt
components of other comprehensive income as pathefstatement of changes in stockholders' eq@®yrequires the consecutive presentation of tlaestent of net income and ot
comprehensive income; and (3) requires an entifyrésent reclassification adjustments on the fdd¢keofinancial statements from other comprehensieeme to net income. The amendmen
this ASU do not change the items that must be tefddan other comprehensive income or when an iteotteer comprehensive income must be reclassifieget income nor do the amendm
affect how earnings per share is calculated oremtesl. In December 2011, the FASB issued ASU Nbl12®, Deferral of the Effective Date for Amendments to the Presentation of
Reclassifications of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05 , which defers the requirement within ASU 2003.to present on the fe
of the financial statements the effects of recfastions out of accumulated other comprehensiemime on the components of net income and other @mepsive income for all peric
presented. During the deferral, entities shouldinae to report reclassifications out of accumulat¢éher comprehensive income consistent with tlesgartation requirements in effect prior to
issuance of ASU 201@5. The amendments made by these ASUs should Biedpetrospectively and become effective for flspears (and interim periods within those yearg)ibeing afte
December 15, 2011. Early adoption is permitted. Tbenpany does not anticipate the adoption of ti#gs, which are effective for the Company for tieedl year beginning on Novembe
2012, will have a material impact on our consokdfinancial statements.

Consolidation
The financial statements in this report includeabeounts of all of Cooper's consolidated enti#dksignificant intercompany transactions and Inakes are eliminated in consolidation.
Foreign Currency Translation

Most of our operations outside the United States their local currency as their functional currendye translate these assets and liabilities int®. dollars at yeaend exchange rates. "
translate income and expense accounts at weightgdge rates for each year. We record gains asdsdsom the translation
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of financial statements in foreign currencies ibt&. dollars in other comprehensive income. Wenggains and losses from changes in exchange gatésnsactions denominated in currer
other than each reporting location's functionateacy in net income for each period. We recordeatlier income net foreign exchange losses of $lllmfor fiscal 2012, $1.0 milliorfor fiscal
2011 and $1.2 million for fiscal 2010.

Financial Instruments

We may use derivatives to reduce market risks #&ssacwith changes in foreign exchange and inteass. We do not use derivatives for trading @csfative purposes. We believe that
counterparties with which we enter into forwardleesege contracts and interest rate swap agreenmenfisancially sound and that the credit risk afsh contracts is not significant.

We operate multiple foreign subsidiaries that mantufre and/or sell our products worldwide. As ailte®ur earnings, cash flow and financial positame exposed to foreign currency risk fi
foreign currency denominated receivables and pagalshles transactions, capital expenditures anihvestment in certain foreign operations. Ourigpols to minimize, to the extent reason:
and practical, transaction, remeasurement andfg@gzkeiconomic exposures with derivatives instruraesuich as foreign exchange forward contracts avgsa@urrency swaps. The gains and Ic
on these derivatives are intended to at leastgiigroffset the transaction gains and losses reieegrin earnings.

Exposures are reduced whenever possible by taldugntiage of offsetting payable and receivable le@arand netting net sales against expenses, d&soeceto as natural hedges. We |
employ the use of foreign currency derivative imstents to manage a portion of the remaining foreigohange risk. Our risk management objectivesthadstrategies for achieving thi
objectives depend on the type of exposure beingded

The Company is also exposed to risks associatddchinges in interest rates, as the interest rataup Credit Agreement varies. To mitigate thi& riwe may hedge portions of our variable
debt by swapping those portions to fixed rates.0Mg enter into derivative financial instrumentgtwinstitutions with which we have an Internatio®avap Dealers Association (ISDA) agreen
in place. When applicable, we record interest datévatives as net on our Consolidated Balance tSheaccordance with derivative accounting. Whennet or sebff our interest rate derivati
obligations, only the net asset or liability pasitiwill be credit affected. For the years endingaber 31, 2012 and 2011, all of our interest ra&evatives were in a liability position and, thevef
were not sebff in the Consolidated Balance Sheet. Since ISDfeements are signed between the Company and eséctive financial institution, netting is permdton a per institution ba
only. On an ongoing basis, the Company monitorsntarparty credit ratings. We consider our credib-performance risk to be minimal because we awarddisperse derivatives busin
between multiple commercial institutions that havéeast an investment grade credit rating.

On March 10, 2011, the Company entered into fieatfhg-tofixed interest rate swaps to fix the floating rdibt under our Credit Agreement. These interest sataps with notional valu
totaling $200.0 million , serve to fix the floatimgte debt for remaining terms between 13 and 26thsowith fixed rates between 1.27% and 1.7.8%e qualified and designated these swa|
cash flow hedges and recorded the offset of theutative fair market value (net of tax effect) taccamulated other comprehensive income in our Codatdd Balance Sheet.

Effectiveness testing of the hedge relationshiprmedsurement to quantify ineffectiveness is peréatrat a minimum each fiscal quarter using the Hygtatal derivative method. The outstanc
swaps have been and are expected to remain hiffattiee for the life of the swap. Effective amosrre reclassified to
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interest expense as the related hedged expenseuised. The $3.9 million fair value of the outstary swaps are recorded in our Consolidated Bal&imet and additional liabilities &0.=
million and $0.3 million as of October 31, 2012 &l 1, respectively, were recorded and attributedkccrued interest. We expect to reclassify $#ldon from other comprehensive income
interest expense in our Consolidated Statemeritscoime over the next 12 months and $1.5 milliomehéter.

Litigation

We are subject to various claims and contingeneksing to litigation arising out of the normalurse of business. If we believe the likelihood pfaalverse legal outcome is probable ant
amount is estimable, we accrue a liability in ademce with accounting guidance for contingencies. d&hsult with legal counsel on matters relatetitigation and seek input both within &
outside the Company with respect to matters irotdéary course of business.

Insurance Proceeds

On October 28, 2011, a manufacturing building | tH experienced an incident in which a pipe brivkeur fire suppression system, causing water aedétardant foam damage to the faci
While this incident did not impact our existing tusers, the repairs to the facility and resultamtrdase in manufacturing capacity impacted thentinof marketing initiatives. We are in
process of discussing business interruption insigrataims with our insurer. We received payment$®0 million in our fiscal fourth quarter of 2012, as advance toward a full settleme
recognized in our Consolidated Statement of Income.

Long-lived Assets

The Company reviews lonlgred assets held and used, intangible assetsfinith useful lives and assets held for sale fopainment whenever events or changes in circumssaincécate that tt
carrying amount of an asset may not be recover#itde evaluation of recoverability is requiredetastimated undiscounted future cash flows assatiaith the asset are compared to the a
carrying amount to determine if a wriiwwn is required. If the undiscounted cash flowes lass than the carrying amount, an impairment isscorded to the extent that the carrying arr
exceeds the fair value. If management has comntittedplan to dispose of loriiyed assets, the assets to be disposed of areteelpat the lower of carrying amount or fair valess estimate
costs to sell.

The Company provides optometric practices witlofice lenses used in marketing programs to fadditefficient and convenient fitting of contactden by practitioners. Such lens fitting
generally consist of a physical binder or rackttwes contact lenses and an array of lenses. Wed¢he costs associated with the original fittieg ® other longerm assets on our Consolide
Balance Sheet. We amortize such costs over thiginaed useful lives to selling, general and adstitive expense on our Consolidated Statemeritecofme. We also expense the cost for le
provided to practitioners as replenishment foinfggtsets in the period shipped to selling, genanal administrative expense on our Consolidatec®iants of Income.

Cash and Cash Equivalents

Cash and cash equivalents include skent income producing investments with maturityedadf three months or less. These investmentseadily convertible to cash and are carried at
which approximates market value.
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Inventories

October 31,

(In thousands) 2012 2011

Raw materials $ 75,50C $ 62,832
Work-in-process 10,14: 15,44(
Finished goods 234,55° 175,31

$ 320,19¢ $ 253,58¢

Inventories are stated at the lower of cost or eai®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) 2012 2011

Land and improvements $ 10,16¢ $ 6,61¢
Buildings and improvements 192,15 160,76!
Machinery and equipment 766,88! 671,66:
Construction in progress 90,87¢ 116,94(
Less: Accumulated depreciation 419,83: 346,77!

$ 640,25! $ 609,20!

Property, plant and equipment are stated at costctvhpute depreciation using the strailjie-method in amounts sufficient to write off depiable assets over their estimated useful lives
amortize leasehold improvements over their estichaseful lives or the period of the related leagigichever is shorter. We depreciate buildings @&to 40years and machinery and equipn
over 3 to 15 years.

We expense costs for maintenance and repairs githlcage major replacements, renewals and bettetsn&le eliminate the cost and accumulated depreniatf depreciable assets retirec
otherwise disposed of from the asset and accuntLiigpreciation accounts and reflect any gains ssds in operations for the period. We hadnmpairments of property, plant and equipmen
the years ended October 31, 2012 and 2011. We #yithlized interest included in construction in gness of $2.5 million and $8.7 millicfor the years ended October 31, 2012 and @
respectively.

Earnings Per Share

We determine basic earnings per share (EPS) by ubim weighted average number of shares outstantlifegdetermine diluted EPS by increasing the weighdverage number of she
outstanding in the denominator by the number o$tantding dilutive equity awards using the treasiock method. In fiscal 2008, related to our cotibkr debentures, we used thecdnverte:
method to include in the denominator the numbeshares of common stock contingently issuable putsteathe convertible debentures, and we adjushtireerator to add back the aftes
amount of interest recognized in the period assediwith the convertible debentures. The numeratordenominator are only adjusted when the impsadiutive.

Treasury Stock

The Company records treasury stock purchases tineleost method whereby the entire cost of theieedjstock is recorded as treasury stock. At Oat8ie 2012 and 2011, the number of sh
in treasury was 1,006,512 and 168,885 , respeytivetotal of 984,027 were purchased during ther yemled October 31,
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2012, and no shares were purchased during theeypel@d October 31, 2011. See our discussion ottt sepurchase program below.

Note 2. Acquisitions
Origio Acquisition

On July 11, 2012, the acquisition date, we comgleteroluntary tender offer for the outstanding skasf Origio a/s at a purchase price of NOK 28 gi&re in cash and acquired 90ftthe
outstanding shares. As a result, the fair valu@fconsideration transferred for Origio was apjmaely $147.4 million in cash, $143.6 million redtcash acquired.

Origio, based in Malov, Denmark, is a leading globavitro fertilization (IVF) medical device companyathdevelops, manufactures and distributes highgcisfized products that target I
treatment with a goal to make fertility treatmeafes, more efficient and convenient.

The acquisition was accounted for under the adipismethod of accounting, and the related assefsiged and liabilities assumed were recordediawédue. While we closed the acquisitior
shares on July 11, 2012, we accounted for the sitiqm as of July 1, 2012, and have included theraiing results of Origio in our CooperSurgical ihess segment from that date. The impa
Origio's results of operations for the period Jul\2012 through July 10, 2012 on our CooperSurdicainess segment results of operations was demagiSimilarly, we have determined 1
any difference in the fair value of assets acquéned liabilities assumed with respect to OrigioAssn July 1, 2012 and July 11, 2012 was de minimus.

Our preliminary allocation of the fair value of tperchase price includes $8.6 million for workirapital, including $3.8 million of cash, $33.4 nulli for property, plant and equipme®g.C
million for net other liabilities, $28.3 million fonet deferred tax liabilities, $22.1 million foomcontrolling interests and $45.4 milliaf debt. We repaid substantially all of the acqdideb
concurrent with the acquisition with available fend\dditionally, the preliminary allocation of thirchase price includes amortizable intangible tasse$107.7 million and goodwill d§95.t
million . The intangible assets include $82.1 noillifor customer relationships (shelf space and etashare) with an estimated useful life of 15 yea$d 7.4 millionfor technology with a
estimated useful life of 10 years ; and $8.2 millfor trade names with estimated useful lives of/&@@rs . We incurred $4.9 milliosf acquisition costs that were expensed in operatio fisca
2012.

The fair value of assets acquired and liabilitissuaed was based upon a preliminary valuation,camdstimates and assumptions are subject to chaitigia the measurement period. In
fiscal fourth quarter of 2012, we adjusted ouriahiallocation to establish deferred tax balaneesfahe acquisition date with the offset to godtiwihe primary areas of the purchase price the
not yet finalized are related to the assets, namoling interests, commitments and contingendiesluding potential legal matters, income taxes arsidual goodwill.

Goodwill is calculated as the excess of the comatd®n transferred over the net assets recognizddepresents the future economic benefits arisog the other assets acquired that could n
individually identified and separately recogniz&tie goodwill recorded as part of the acquisitiorDoigio, of which $13.1 millioris deductible for tax purposes, is ascribed to@ooperSurgici
business segment and is not amortized. This gobiwildes the following:

= The expected synergies and other benefits thatelveved will result from combining the operatiorfSQrigio with the operations of CooperSurgit

= Any intangible assets that did not qualify for sgpa recognition, as well as future, yet unideedfprojects and products; ¢
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= The value of the goingencern element of Origio's existing businesses fiilgher rate of return on the assembled colleationet assets versus if CooperSurgical had aadjailieof the ne
assets separately).

Management assigned preliminary fair values toidieatifiable intangible assets through a combimatib the discounted cash flow, mufteriod excess earnings and relief from royalty roes
The valuation models were based on estimates ofdperating projections of the acquired busireskrights to sell products as well as judgmenttherdiscount rates used and other varia
We determined the forecasts based on a numberctdréaincluding our best estimate of near-term sales expectations and loteym projections, which include review of interrac
independent market analyses. The discount ratewaedepresentative of the weighted average caspifal.

The pro forma results of operations have not beesgmted because the effects of the business catigrirdescribed above was not material to our dafeted results of operations.

Note 3. Intangible Assets

Goodwill

(In thousands CooperVision CooperSurgical Total

Balance as of October 31, 2010 $ 1,044,27. $ 217,70  $ 1,261,971
Net additions during the year ended October 311201 952 12,27: 13,22«
Translation 1,362 4 1,367
Balance as of October 31, 2011 $ 1,046,58 $ 229,98( $ 1,276,56'
Net additions during the year ended October 312201 26C 95,34¢ 95,60¢
Translation (2,799 86% (1,92¢)
Balance as of October 31, 2012 $ 1,044,05 $ 326,19 $ 1,370,24

Of the October 31, 2012 goodwill balance, $75.0iamlfor CooperSurgical and $17.8 million for Coogision is expected to be deductible for tax pugms
Other Intangible Assets

As of October 31, 2012 As of October 31, 2011
Gross Accumulated Gross Accumulated Weighted Average
Carrying Amortization Carrying Amortization Amortization Period
(In thousands Amount & Translation Amount & Translation
(In years)
Trademarks $ 11,25 $ 163z $ 3,20¢ % 1,431 16
Technology 128,39t 72,391 109,89t 62,52¢ 11
Shelf space and market share 192,56t 59,26¢ 110,29¢ 47,861 14
License and distribution rights and other 23,78 7,91¢ 23,78: 7,02 16
356,000 $ 141,21 247,17¢  $ 118,83" 13
Less accumulated amortization and translation 141,21° 118,83° D
Other intangible assets, net $ 214,78 $ 128,34

We estimate that amortization expense for our igsbther intangible assets will be $29.2 millionfiscal 2013, $26.6 million in fiscal 2014, $20rllion in fiscal 2015, $18.9 millionn fiscal
2016 and $18.6 million in fiscal 2017.
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Note 4. Debt

October 31,

(In thousands) 2012 2011

Short-term:

Overdraft and other credit facilities $ 2528:  $ 40,47¢

Current portion of long-term debt — 12,50(
$ 2528: % 52,97¢

Long-term:

Credit agreement $ 346,10 $ 327,22}

Other 2,322 22¢
$ 348,42. $ 327,45:

Annual maturities of long-term debt as of Octobgy 2012, are as follows:

Year

(In thousands

2013 $ 14¢&

2014 $ 14¢&

2015 $ 642

2016 $ 49¢

2017 $ 346,59¢

Thereafter $ 393

Credit Agreement

On May 31, 2012, Cooper entered into an amendmfemedment) to our Credit Agreement, dated as oftidgnl2, 2011, by and among the Company, CooperVision Internatidiolding
Company, LP, the lenders party thereto and KeyBdational Association, as administrative agent. Thedit Agreement provided for a multicurrency rexmodj credit facility in an aggrege
principal amount of $750.0 million and a term Idaaility in an original principal amount of $250nillion . Concurrently with the effectiveness of the Ameretith and pursuant to the terms of
Credit Agreement, we repaid in full the outstandieign loan.

The Amendment also modified certain provisionshef €redit Agreement. Significant modifications imb¢ an increase in the aggregate commitment ammagr the revolving credit facility
$1.0 billion ; amending the amount by which theragate commitment amount under the revolving fgcitiay be increased, upon written request by Cqdpe$500.0 million; and the extensic
of the termination date of the Credit Agreemen¥iay 31, 2017 .

The Amendment also amended the commitment feetoaderange between 0.100% and 0.27&9%he unused portion of the revolving facility kdson a pricing grid tied to our Total Lever
Ratio (as defined below and in the Credit Agreemant amended the applicable margin rates suctihtbdbans outstanding under the Credit Agreemdhbear interest based, at our option
either the base rate or the adjusted Eurodollaraatdjusted foreign currency rate (each as defim¢he Credit Agreement), plus an applicable rnmaa§ between 0.00% and 0.75%respect ¢
base rate loans and between 1.00% and lifg%spect of adjusted Eurodollar rate or adjusbeeign currency rate loans, in each case in aecarel with a pricing grid tied to our Total Lever
Ratio, as defined in the Credit Agreement. In addito the annual commitment
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fee, we are also required to pay certain lettaredit and related fronting fees and other admiaiiste fees pursuant to the terms of the Credite&grent.

The Credit Agreement is not secured by any of tboem@any's, or any of its subsidiarieasets. All obligations under the Credit Agreemeilitbe guaranteed by each of our existing andri
direct and indirect material domestic subsidiaries.

Pursuant to the terms of the Credit Agreement, iweas0 required to maintain specified financiglos

. The ratio of Consolidated Proforma EBITDA to Gofidated Interest Expense (as defined, Interese@ge Ratio) be at least 3.@01.00 at all time
. The ratio of Consolidated Funded Indebtedne&oiusolidated Proforma EBITDA (as defined, Totaléege Ratio) be no higher than 3t@5L.00
At October 31, 2012 , we were in compliance with thterest Coverage Ratio at 37.21 to 1.00 and thal Leverage Ratio at 0.85 to 1.00.

At October 31, 2012 , we had $653.7 million avdialnder the Credit Agreement.

In fiscal 2012, we recorded a $1.4 million lossdebt issuance costs as a result of amending tditGxgreement. The remaining $6.0 milliohexisting debt issuance costs and the approxiy
$1.3 million of costs incurred to amend the Crédjteement are carried in other assets and amortizederest expense over the life of the Credite®gnent.

Senior Notes

On January 31, 2007, the Company issued $350.®mdlggregate principal amount of 7.125¥%nior Notes (the Notes) due February 15, 201#&hidh none were outstanding during fiscal 2!
The Notes paid interest semnually on February 15 and August 15 of each yeeginning August 15, 2007. The Notes were offdred private placement to qualified institutionalyler:
pursuant to Rule 144A under the Securities Act3#3L

On January 12, 2011, we provided formal notice, améebruary 15, 2011, we redeemed all $339.0aniiggregate principal amount outstanding of the Nimt@cordance with the terms of
Indenture among the Company, the guarantors plaeteto and HSBC Bank USA, National Associationtrastee, pursuant to which the Notes were issuedctordance with the Indenture,
redemption price for the Notes was 103.563% ofr thencipal amount plus accrued and unpaid inteie&ebruary 15, 2011, the redemption date.

In our fiscal second quarter of 2011, we record€d &5 million loss on the repurchase that inclutheswrite-off of about $4.4 million of unamortizedsts and the redemption premiunap.1
million related to the Notes on our Consolidatedt&nent of Income. The Company paid the aggregathpse price from borrowings under the new Cradieement, including250.0 millior
from the term loan facility.

European Credit Facility

The Company maintains a European credit facilitthwitibank in the form of a continuing and uncdiatial guaranty. The aggregate facility limit wa35$8 million and $35.9nillion at

October 31, 2012 and 2011, respectively. The Compal pay to Citibank all forms of indebtednesstire currency in which it is denominated for thasetain subsidiaries. Interest expen:
calculated on all outstanding balances based @pplicable base rate for each country plus a fsfgéad common across most subsidiaries covered
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under the guaranty. At October 31, 2012, $6.6 arilof the facility was utilized. The weighted avgeanterest rate on the outstanding balances V@86 2.

In addition to this European credit facility, theof@pany has available a non-guaranteed Euro-dengediritalian overdraft facility. The Facility limivas $0.5 million and $0.&illion at
October 31, 2012 and 2011, respectively. At Oct@®er2012, none of this facility was utilized.

Asian Pacific Credit Facilities

The Company maintained Yen-denominated and dobaocthinated credit facilities in Japan supporteddiytinuing and unconditional guarantees. The aggeefacility limit was $31.3nillion
and $40.6million at October 31, 2012 and 2011, respectivélye Company will pay all forms of indebtednes¥&n upon demand. Interest expense is calculatetleautstanding balance ba
on the base rate, TIBOR or Euroyen plus a fixeéapr At October 31, 2012, $151llion of the combined facilities was utilized. &lweighted average interest rate on the outstaristitance
was 0.7% .

The Company maintains credit facilities for certafnour Asia Pacific subsidiaries with JP Morgamch facility is supported by a continuing and urdibanal guaranty. The aggregate fac
limit was $12.5 million and $7.6nillion at October 31, 2012 and 2011, respectiv@lye Company will pay all forms of indebtedness, dach facility, in the currency in which it isrdeninate
for those certain subsidiaries. Interest expensalizulated on all outstanding balances based applicable base rate for each country plus a fsqge@ad common across all subsidiaries co
under each guaranty. At October 31, 2012, $1.6anilbf the facility was utilized. The weighted aage interest rate on the outstanding balances %as 5

Letters of Credit

The Company maintains letters of credit throughbetworld with various financial institutions thatimarily serve as guarantee notes on debt obtigatiThe aggregate outstanding amou
letters of credit at October 31, 2012 was $2.7iamill

Note 5. Income Taxes

Cooper's effective tax rate (ETR) (provision forome taxes divided by pretax income) for the figesr 2012 was 9.7%Our results include the fiscal year ETR, plus disgrete items. The E1
used to record the provision for income taxes ffierfiscal year 2011 was 9.09%he ETR is below the United States statutory aste majority of our income is earned in foreigmsgictions witt
lower tax rates reflecting the shift in the geodniapmix of income during recent periods with incossened in foreign jurisdictions increasing as caref to income earned in the United Sti
As a result, the ratio of domestic income to woiltvincome, primarily within CooperVision along tiCooperSurigical's July 2012 acquisition of Orjdias decreased over recent fiscal per
A reduction in the ratio of domestic income to wadwide income effectively lowers the overall taxeraiue to the fact that the tax rates in the mgjafitforeign jurisdictions where the Compi
operates are significantly lower than the statutate in the United States. The completion of tleenany's restructuring plan to close a CooperVismamufacturing facility, located in Norfo
Virginia, with the manufacturing demand subsequealisorbed by our plants in the United Kingdom Boérto Rico contributed to this change in the gaplgic mix of income. As a result of t
restructuring, substantially all of CooperVisiootntact lens products are manufactured outsideeotnited States.

Additionally, in fiscal 2011, the Company recorde$16.5 million domestic loss on the repurchasiéssdBenior Notes that included the write off of ab$4.4 millionof unamortized costs and
redemption

78




THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

premium of $12.1 million . This impacted the Comyariax provision and further reduced the overidiative tax rate.

The components of income from continuing operatiogf®re income taxes and extraordinary items aadrntbome tax provision (benefit) related to incoimoen all operations in our Consolida
Statements of Income consist of:

Years Ended October 31,

(In thousands 2012 2011 2010

Income (loss) before income taxes:

United States $ 40,65 $ 544¢ % (619)

Foreign 234,80: 187,31! 125,03¢

$ 27545, $ 192,76: $ 124,42¢

Income tax provision $ 26,80¢ % 17,33¢ $ 11,62:

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

Years Ended October 31,

(In thousands 2012 2011 2010

Current:

Federal $ 17,860 $ 11,44t $ 3,96:

State 1,40( 60€ 1,60z

Foreign 14,35: 9,70( 7,81
33,61« 21,75¢ 13,37¢

Deferred:

Federal (3,579 (1,859 (1,737

State (851) 270) (1,287

Foreign (2,382 (2,297 1,26¢
(6,80€) (4,420 (1,75%

Income tax provision $ 26,80¢ $ 17,33:  $ 11,62

We reconcile the provision for income taxes attialale to income from operations and the amount edethby applying the statutory federal income &tbe of 35%0 income before income ta
as follows:
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Years Ended October 31,

(In thousands 2012 2011 2010
Computed expected provision for taxes $ 96,40¢ $ 67,46¢ $ 43,54¢
(Decrease) increase in taxes resulting from:
Income earned outside the United States subjetiffeyent tax rates (71,287 (56,877 (33,919
State taxes, net of federal income tax benefit 294 21¢ 20€
Research and development credit (231 (1,187%) (525)
Incentive stock option compensation and non-deblecémployee compensation 347 (119) (50)
Tax accrual adjustment 665 7,167 2,64(
Other, net 507 66( (285)
Actual provision for income taxes $ 26,80 $ 17,33« % 11,621

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

October 31,
(In thousands 2012 2011
Deferred tax assets:
Accounts receivable, principally due to allowanfmsdoubtful accounts $ 1,07: $ 1,017
Inventories 4,91¢ 4,32¢
Litigation settlements 19¢ 18z
Accrued liabilities, reserves and compensationwsdsr 41,76( 31,85¢
Restricted stock 19,39t 19,34
Net operating loss carryforwards 3,56 8,15¢
Plant and equipment 3,99¢ 2,77¢
Research and experimental expenses - Section 59(e) 6,81¢ 8,311
Tax credit carryforwards 8,70( 7,62¢
Total gross deferred tax assets 90,42( 83,59¢
Less valuation allowance (1,109 —
Deferred tax assets 89,31 83,59¢
Deferred tax liabilities:
Tax deductible goodwill (19,039 (16,804
Transaction cost (1,144 (1,149
Foreign deferred tax liabilities (19,365 (11,009
Other intangible assets (24,549 (15,610
Bonus adjustments under new accounting method (2,609 (3,907
Total gross deferred tax liabilities (66,69¢) (48,464
Net deferred tax assets $ 2261 $ 35,13t

Current deferred tax liabilities of $0.3 million @ttober 31, 2012, and $0.3 million at OctoberZ111, are included in other accrued liabilitiestloa balance sheet.

In assessing the realizability of deferred tax ss@anagement considers whether it is more likedyn not that some portion or all of the deferraxl assets will not be realized. The ultin
realization of deferred tax assets is dependent tipgeneration of future taxable income durirggghriods in which those
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temporary differences become deductible. Manageroensiders the scheduled reversal of deferred igdbilities, projected future taxable income and @anning strategies in making t
assessment. Based upon the level of historicabteacome and projections for future taxable ineoower the periods in which the deferred tax assetsleductible, management believes
more likely than not that the Company will realihe benefits of these deductible differences, méh® existing valuation allowances at October&112. The amount of the deferred tax as
considered realizable, however, could be reducatiémear term if estimates of future taxable ineadnring the carryforward period are reduced. Dytime year ended October 31, 2012
Company recorded deferred tax assets in purchaseiaiing in connection with its acquisition of Qdgy/s and subsidiaries. Also, a valuation alloveaat$1.1 millionwas recorded for Origic
capital loss arising from a building write-down exge related to its former headquarters locatidlylilg, Denmark.

The Company has not provided for federal incomeotaxapproximately $1.1 billionf undistributed earnings of its foreign subsidarsince the Company intends to reinvest this amoutside
the U.S. indefinitely.

At October 31, 2012, the Company had federal netaing loss carryforwards of $2.7 million and staet operating loss carryforwards of $34.6 milliohhe Company also had federal
operating loss carryforwards of $7.9 million rethte share option exercises as of October 31, 2Q1ax benefit and a credit to additional paideapital for the excess deduction would nc
recognized until such deduction reduces taxes payaflditionally, the Company had $6.5 million afderal alternative minimum tax credits, $2.0 milliof federal research credits a$d.:
million of California research credits. The fedenslt operating loss and federal research credityfoavards expire on various dates between 2026utsh 2032, and the federal alternati
minimum tax credits carry forward indefinitely . &fstate net operating loss carryforwards expirearious dates between 2019 through 202Rd the California research credits carry fon
indefinitely . The net operating loss and otherdeedits may be subject to certain limitations uptlization under Section 382 of the Internal Rewe Code.

The Company adopted the provisions of the inteapi@t of ASC 740-10-25-5 through 25-Hasic Recognition Threshold , formerly FIN 48, on November 1, 2007. As a resitiithe adoption, tt
Company reduced its net liability for unrecognizax benefits (UTB), previously classified in curréaxes payable, by $5.3 milligrwhich was accounted for as an increase to retaaenings
The interpretation also provides guidance on hainkerest and penalties related to tax positioag be recorded and classified within our Consofidegtatements of Income and presented i
Consolidated Balance Sheet. We classify intergstese and penalties related to uncertain tax posiis additional income tax expense.

The aggregated changes in the balance of grossagmized tax benefits were as follows:
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(In millions
Balance at October 31, 2010

Increase from prior year's UTB's

Increase from current year's UTB's

UTB (decrease) from tax authorities' settlements
UTB (decrease) from expiration of statute of litidgas
Increase of unrecorded UTB's

Balance at October 31, 2011

(Decrease) from prior year's UTB's

Increase from current year's UTB's

UTB (decrease) from tax authorities' settlements
UTB (decrease) from expiration of statute of litidgas
Increase of unrecorded UTB's

Balance at October 31, 2012

THE COOPER COMPANIES, INC. AND SUBSIDIARIES
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$

12
274
(1.0

4.6
(0.9
2.0

28.1

As of October 31, 2012, the Company had $29.5 onilbf unrecognized tax benefits, including $2.6lionl of related accrued interest and penalties thagdbgnized, would affect our effect

tax rate. It is the Company's policy to recogniztetiest and penalties directly related to incoraged as additional income tax expense.

Included in the balance of unrecognized tax bemefitOctober 31, 2012, is $5.0 millicglated to tax positions for which it is reasonabbssible that the total amounts could significaotiang:
during the next twelve months. This amount reprissardecrease in unrecognized tax benefits retatespiring statutes in various jurisdictions wevide and is comprised of transfer pricing

other items.

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

On April 1, 2011, the Internal Revenue Service (Ii8Sued a Notice of Deficiency to the Companyénmection with its audit of the Compasyihcome tax returns for the years 2005 and :
The Notice asserted that the Company is subjeatlttitional taxes due for its tax year 2005 underahtideferral provisions of Subpart F of the Interna&wie Code. A settlement concerr
the 2005 claimed deficiency was subsequently rehelith District Counsel for the IRS which effectiyesettled all related matters. The decision doauneas filed with the U.S. Tax Court
January 19, 2012, with an agreed net deficiengboiut $50 thousand .

As of October 31, 2012, the tax years for which @mmpany remains subject to United States Fedecalnie tax assessment upon examination are 2009gtnr2011. The Company reme

subject to income tax examinations in other maarjarisdictions including the United Kingdom, Feanand Australia for the tax years 2007 throughl201
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Note 6. Earnings Per Share

Years Ended October 31,

(In thousands, except per share amounts) 2012 2011 2010

Net income attributable to Cooper stockholders $ 248,33¢ $ 175,43( $ 112,80¢
Basic:

Weighted average common shares 47,91% 46,90« 45,53(
Basic earnings per share attributable to Coopekbtiders $ 5.1 $ 374 % 2.4¢
Diluted:

Weighted average common shares 47,917 46,90« 45,53(
Effect of dilutive stock options 1,23¢ 1,40% 97t
Diluted weighted average common shares 49,15: 48,30¢ 46,50¢
Diluted earnings per share attributable to Coopmsiholders $ 50t $ 36 % 243

The following table sets forth stock options toghase Coopes’common stock that were not included in the digarnings per share calculation because theicteffeuld have been antidiluti
for the periods presented:

Years Ended October 31,

(In thousands, except exercise prices) 2012 2011 2010
Numbers of stock option shares excluded 24 631 3,44:
Range of exercise prices $80.51$87.2: $68.66$80.5. $41.44-80.51
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Note 7. Stockholders’ Equity

Analysis of changes in accumulated other compreheing income (loss):

Foreign Currency Translation Unrealized Gain (Loss) on Change in Value Minimum Pension

(In thousands Adjustment Marketable Securities of Derivative Instruments Liability Total

Balance at October 31, 2009 $ 6,03t $ — 3 (8,667 $ (10,29) $ (12,92()
Gross change in value for the period (14,39¢) — 114 83¢ (13,44,
Reclassification adjustments for losses realizeéddome — — 13,091 — 13,091
Tax effect for the period — — (3,56€) (495) (4,067)
Balance at October 31, 2010 $ (8,35¢) $ — % 97z  $ (9,949 $ (17,339
Gross change in value for the period $ 5817 $ 9 3 (6,227) $ (4610 $ (5,01))
Reclassification adjustments for losses realizeéddome — — 1,12z — 1,12z
Tax effect for the period — — 1,307 1,80¢ 3,113
Balance at October 31, 2011 $ (254) $ 9 3 (2,826 $ (12,75) $ (18,110
Gross change in value for the period $ (4,659 $ 41 3% (1,420 $ (14,750 $ (20,787)
Reclassification adjustments for losses realizeéddome — — 2,161 — 2,161
Tax effect for the period — — (289) 5,76 5,47¢
Balance at October 31, 2012 $ (7199 $ 50 $ (2,379 $ (21,739 $ (31,262)

Share Repurchases

On December 15, 2011, we announced that the Cong&wmard of Directors authorized the 2012 Shareurepase Program (Program) to repurchase up to @I8ilion of the Company
common stock and on December 5, 2012 the Prograsnaweended to authorize the repurchase of $300Imdf the Company's common stock. With the amendnteatProgram expiratic
date was changed to indefinite from December 31228nd may be discontinued at any time. Purchasésr the Program are subject to a review of tteunistances in place at the time and
be made from time to time as permitted by securitievs and other legal requirements. Through tlevisvmonths ended October 31, 2012 , the Companyrekased 984 thousastares of tk
Company’s common stock for $71.2 million and appreately $78.9 million remained authorized for reghase under the Program. During the three monttiededuly 31, 2012 the Compan
repurchased 321 thousand shares of the Companyman stock for $25.0 million , at an average pusehprice of $77.89 per share. During the three hsoended January 31, 2012he
Company repurchased 663 thousand shares for $4Bidnmat an average purchase price of $69.60spare. The Company did not repurchase any sharggdiscal 2011and the three mon
periods ended April 30, 2012 and October 31, 2(8&e Note 13 for information on the amendment.

Cash Dividends

In fiscal 2012 and 2011, we paid semiannual divitdeaf 3 cents per share: an aggregate of approgiyndt.4 million or 3 centper share on February 7, 2012, to stockholdereodrd ol
January 25, 2012 ; $1.4 million or 3 cents per sluar August 6, 2012, to stockholders of recordup 24, 2012 ; $1.4 million or 3 cenper share on February 7, 2011, to stockholdersairt
on January 19, 2011 ; $1.4 million or 3 cents are on August 5, 2011, to stockholders of recordudy 25, 2011 .
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Stockholders' Rights Plan

Under our stockholders' rights plan, each outstamdhare of our common stock carries one-balbne preferred share purchase right (Right). Rights will become exercisable only un
certain circumstances involving acquisition of bféaial ownership of 20%or more of our common stock by a person or grougg(#ring Person) without the prior consent of CatspBoard ¢
Directors. If a person or group becomes an Acqgiferson, each Right would then entitle the ho(déner than an Acquiring Person) to purchase, lier then purchase price of the R
(currently $450 , subject to adjustment), share€adper's common stock, or shares of common stbekyperson into which we are thereafter mergetb avhich 50%or more of our assets
earning power is sold, with a market value of twiice purchase price. The Rights will expire in ®et02017 unless earlier exercised or redeemedBbhaed of Directors may redeem the Ri¢
for $.01 per Right prior to any person or groupdseing an Acquiring Person.

Note 8. Stock Plans
At October 31, 2012, Cooper had the following sHaaeed compensation plans:
2006 Long-Term Incentive Plan for Non-Employee Diretors (2006 Directors Plan)

In March 2006, the Company received stockholderagd of the 2006 Directors Plan, and in March 200€tober 2007, October 2008 and December 2008Bdlaed of Directors amended

2006 Directors Plan. The Company received stockdiagproval of an amendment and restatement ¢fG86 Directors Plan in March 2009 and the BoarDioéctors amended the Amended

Restated 2006 Directors Plan in October 2009 anidi®c 2010. The Company received stockholder agpmmiva further amendment and restatement of ti6 Ziirectors Plan in March 2011 ¢
the Board of Directors amended the Second Amendddrastated 2006 Directors Plan in October 2011Guatdber 2012.

The Second Amended and Restated 2006 Directors &aamended, authorizes either Cooper's Boardretiors or a designated committee thereof compo$aadio or more NorEmployet
Directors to grant to Non-Employee Directors durihg period ending March 21, 2019 , equity awacdsip to 950,008hares of common stock, subject to adjustmentufioré stock splits, sto
dividends, expirations, forfeitures and similar etge

As amended, the Second Amended and Restated 208€t@s Plan provides for annual grants of stodioop and restricted stock to Non-Employee Direstam November 1 and November 15
respectively, of each fiscal year. Specificallycle&on-Employee Director may be awarded the righiurchase 1,500 restricted shares ( 1@%0es in the case of the Chairman of the Boal
the Company's common stock for $0.10 per shareaoh Bovember 15 . The restrictions on the restlisteck will lapse on the first anniversary of thete of grant . Each NoEmployee Directc
may also be awarded 4,500 options ( 4,950 optiorikeé case of the Lead Director and/or the Chairpfahe Board) to purchase common stock on eacheMdver 1 . Theseptions vest on tt
first anniversary of the date of grant . Optionpiex no more than 10 yeaadter the grant date. In December 2008, the 2006dmirs' Plan was also amended to allow discretyogeanting o
stock options and/or restricted stock with simtlerms to the annual grant other than the spedifa@esrequirements. As of October 31, 2012, 294&@6es remained available under the :
Directors' Plan for future grants.

2007 Long-Term Incentive Plan (2007 LTIP)

In March 2007, the Company received stockholderamd of the 2007 LTIP and in October 2007, the mloaf Directors amended the 2007 LTIP. In March 20the Company receiv
stockholder approval of
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an amendment and restatement of the 2007 LTIPrakthich 2011, the Company received stockholderagbrof a further amendment and restatement o2@0¥ LTIP.

The Second Amended and Restated 2007 LTIP is designincrease Cooper's stockholder value by ditiggaetaining and motivating key employees andseidtants who directly influence ¢
profitability. The Second Amended and Restated 200/P authorizes either Cooper's Board of Directorsa designated committee thereof composed ofotwnore NonEmployee Directors,
grant to eligible individuals during the period ergiDecember 31, 2017, up to 5,230,8D@res in the form of specified equity awards iditig stock option, restricted stock units and penfance

share awards, subject to adjustment for futureks$péits, stock dividends, expirations, forfeitusesd similar events.

During fiscal 2012, the Company granted stock atiaestricted stock units (RSUs) and performamegesawards to employees under the Second AmerkdRestated 2007 LTIP. Equ
awards are granted at 100% of fair market valu¢hendate of grant and expire no more than 10 yaftes the grant date. Stock options may becomecesedsle based on our common st
achieving certain price targets, specified timaqur elapsing or other criteria designated by tbarB or its authorized committee at their discreti®SUs are nontransferable awards entitlini
recipient to receive shares of common stock, witlamy payment in cash or property, in one or mosgaillments at a future date or dates as deterntipede Board of Directors or its authori:
committee. For RSUs, legal ownership of the sharest transferred to the employee until the ue#ts, which is generally over a foyear period. Performance share awards are nonératud
awards entitling the recipient to receive a vaeafimber of shares of common stock, without anyray in cash or property, in one or more installteext a future date or dates as determine
the Board of Directors or its authorized committeegal ownership of the shares is not transfereetthé recipient until the award vests, and the remalb shares distributed is dependent upo
achievement of certain performance targets overeaiied period of time. As of October 31, 2012784,977shares remained available under the Second AmeamiddRestated 2007 LTIP

future grants. The amount of available shares dedushares which may be distributed under perfocmahare awards.

Share-Based Compensation

The compensation cost and related tax benefit rézed in the Company's consolidated financial statets for share-based awards were as follows:

October 31,

(In millions) 2012 2011 2010

Selling, general and administrative expense $ 192 % 12.4 8.€
Cost of sales 1.3 0.8 0.€
Research and development expense 1.C 0.7 0.4
Capitalized in inventory 1.3 0.8 0.€
Total compensation expense $ 228 % 14.7 10.2
Related income tax benefit $ 7C % 4.4 3.2

Cash received from exercises under all share-bpagaent arrangements for the fiscal years endedb@cB1, 2012, 2011 and 2010 was approximatelyl$ghllion , $82.0 million and$11.1

million , respectively.

Details regarding the valuation and accountingsfaare-based awards follow.
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Stock Options

The fair value of each stock option award granseelstimated on the date of grant using the BBalkeles option valuation model and assumptionsdniaténe following table. The expected life
the awards is based on the observed and expenteddi postresting forfeiture and/or exercise. Groups of emeés that have similar historical exercise behaaierconsidered separately
valuation purposes. In determining the expectedtility, management considers implied volatilitprin publiclytraded options on the Company's stock at the degeaat, historical volatility an
other factors. The riskee interest rate is based on the continuous &ded by the U.S. Treasury with a term equalhi® expected life of the option. The dividend giéd based on tl
projected annual dividend payment per share, divilethe stock price at the date of grant.

Years Ended October 31, 2012 2011 2010

Expected life 4.3 -5.7 year 4.5 -5.7 year 5.3 year
Expected volatility 39.5% -43.8% 40.2% -41.3% 41.(%
Risk-free interest rate 0.69% -1.08% 1.01% -1.41% 2.26% -2.43%
Dividend yield 0.09% 0.12% 0.21%

The status of the Company's stock option planscavter 31, 2012, is summarized below:

Weighted-
Average
Weighted- Remaining
Average Contractual
Number of Exercise Price Term Aggregate
Shares Per Share (in years) Intrinsic Value
Outstanding at October 31, 2011 3,5612,44. $ 43.9¢
Granted 21547 $ 67.4%
Exercised (1,394,22) $ 45.0t
Forfeited or expired (39,98) $ 42.1¢
Outstanding at October 31, 2012 2,293,700  $ 45.2¢ 5.18
Vested and exercisable at October 31, 2012 1,541,14° ¢ 47 .4¢ 403 $ 74,558,13

The weighted-average fair value of each option gdmluring fiscal 2012, estimated as of the grate dising the Black-Scholes option pricing modet, the 2007 LTIP was $25.40The
weighted-average fair value of each option gramtadng fiscal 2011, estimated as of the grant disieg the Black-Scholes option pricing model, foe 2007 LTIP was $21.15For the 200
Directors Plan, the weighted-average fair valuespifons granted for fiscal 2012 and 2011 were 32%&nd $18.96 respectively. The expected requisite serviceogefor options granted
employees in fiscal 2012 was generally 48 monffie. total intrinsic value of options exercised dgrthe year ended October 31, 2012 was $56.6 millio

Stock awards outstanding under the Company's dupians have been granted at prices which areredtipeal to or above the market value of the comstook on the date of grant. Optit
granted under the 2007 LTIP generally vest overettand one-half to five years based on market andce conditions and expire no later thanyears after the grant date. Options granted t
the 2006 Directors Plan generally vest in one geaipon achievement of a market condition and expa later than teyears after the grant date. The Company genemdiygnizes compensat|
expense ratably over the vesting period. Directopsions and restricted stock grants are expenseitie date of grant as the 2006 Directors Plan doeésontain a substantive future requ
service period. As of October 31, 2012, there wia8 illion of total
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unrecognized compensation cost related to nonvesgtiains, which is expected to be recognized ovenaaining weighted-average vesting period of gears.

Restricted Stock Units

RSUs granted under the 2007 LTIP have been grattpdces which are either equal to or above theketavalue of the stock on the date of grant antegally vest over fouyears. The fair valt
of restricted stock units is estimated on the dditgrant based on the market price of our commonkstThe Company recognizes compensation expeteelyaver the vesting period. As
October 31, 2012, there was $28.6 million of tatatecognized compensation cost related to non-#eR&Us, which is expected to be recognized ovesmaaining weightedwerage vestir
period of 2.72 years.

The status of the Company's non-vested RSUs ab@rc81, 2012, is summarized below:

Weighted-
Average
Number of Grant Date Fair
Shares Value Per Share
Non-vested RSUs at October 31, 2011 575,55¢ $ 44.77
Granted 314,74  $ 66.3€
Vested and issued (222,47) $ 40.6¢
Forfeited or expired (14,709 $ 49.5¢
Non-vested RSUs at October 31, 2012 653,11¢ 56.4¢

Performance Units

Performance units are granted to selected exesutind other key employees with vesting continggminumeeting future reported earnings per sharesgmadr a defined performance cy
usually three years . Performance units, if earnealy be paid in cash or shares of common stock.pEnrmance shares actually earned will range freno to 150%0f the target number
performance shares for performance periods endirfigdal 2012 through fiscal 2014. Subject to lieditexceptions set forth in the performance shame, @ny shares earned will be distribute
the immediate subsequent fiscal period after thtopmance period. The fair value of performancet amiards is estimated on the date of grant basetienurrent market price of our comn
stock and the estimate of probability of award aeément. This estimate is reviewed each fiscabpeaind adjustments are recorded prospectivelyisfdetermined that the estimate of probat
of award achievement has changed.

The Company recognizes compensation expense ratablythe vesting period. As of October 31, 20t2reé was $7.0 million of total unrecognized compéing cost related to novestet
performance units, which is expected to be recagh@er a remaining weighted-average vesting peridd6 years.

Performance units granted on December 9, 2009 d@stéDctober 31, 2012 and met 150% of the target swbject to the provisions of the plan, the Comypexpects to award 98,7@Bares ¢

common stock in fiscal 2013. The Company also g@amerformance unit awards on December 13, 2010Dmwgmber 14, 2011 with specific performance géalseach period ending
October 31, 2013 and October 31, 2014, respectively
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Note 9. Employee Benefits

Cooper's Retirement Income Plan

Cooper's Retirement Income Plan (Plan), a defirefit plan, covers substantially all ftifthe United States employees. Cooper's contribatame designed to fund normal cost on a curreris
and to fund the estimated prior service cost offieimprovements. The unit credit actuarial costihed is used to determine the annual cost. Cqupes the entire cost of the Plan and funds

costs as they accrue. Virtually all of the asséth® Plan are comprised of equities and parti@pan equity and fixed income funds.

The following table sets forth the Plan's bendfiigations and fair value of the Plan assets abBat 31, 2012, and the funded status of the Pldmatperiodic pension costs for each of the \
in the three-year period ended October 31, 2012.

Retirement Income Plan

Years Ended October 31,

(In thousands) 2012 2011 2010
Change in benefit obligation

Benefit obligation, beginning of year $ 64,98¢ $ 54,751  $ 47,65¢
Service cost 4,937 4,74¢ 3,96¢
Interest cost 3,052 2,97: 2,67(
Benefits paid (1,308 (1,440 (1,228
Curtailment (gain) — — (5949
Actuarial loss 16,93¢ 3,95¢ 2,27¢
Benefit obligation, end of year $ 88,607 $ 64,98¢ $ 54,751
Change in plan assets

Fair value of plan assets, beginning of year $ 39,09¢ $ 33,44:  $ 26,39¢
Actual return on plan assets 4,411 1,47¢ 4,50¢
Employer contributions 5,22¢ 5,62( 3,76¢
Benefits paid (1,30¢) (1,440 (1,229)
Fair value of plan assets, end of year $ 47,427 $ 39,09¢ $ 33,44«
Funded status at end of year $ (41,180 $ (25,89) $ (21,307)

Years Ended October 31,
(In thousands) 2012 2011 2010

Amounts recognized in the statement of financial psition
consist of:

Noncurrent asset $ — $ — —
Current liability — — —
Noncurrent liabilities (41,18() (25,897 (21,30
Net amount recognized at year end $ (41,180 $ (25,89) $ (21,30)

89




THE COOPER COMPANIES, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

Years Ended October 31,
(In thousands)

Amounts recognized in accumulated other comprehens
income consist of:

Net transition obligation
Prior service cost
Net loss

Accumulated other comprehensive income

Years Ended October 31,
(In thousands)

Information for pension plans with accumulated benét
obligations in excess of plan assets

Projected benefit obligation
Accumulated benefit obligation
Fair value of plan assets

Years Ended October 31,
(In thousands)

Reconciliation of prepaid (accrued) pension cost
Accrued pension cost at prior fiscal year end
Net periodic benefit cost

Contributions made during the year

Adjustment due to change in measurement date

Accrued pension cost at fiscal year end

Years Ended October 31,
(In thousands)

Components of net periodic benefit cost and otherraounts
recognized in other comprehensive income

Net periodic benefit cost:
Service cost
Interest cost
Expected return on plan assets
Amortization of transitional (asset) or obligati
Amortization of prior service cost
Recognized actuarial loss
Curtailment loss

Net periodic pension cost

90

2012 2011 2010
$ — 3 2 $ 41
53 77 102
34,95 20,13¢  15,45¢
$ 3501( $ 2023 $ 15,60:
2012 2011 2010
$ 88,607 $ 6498 $ 54,75
$ 77,59t $ 57,38t $ 47,86¢
$ 47420 $ 39,09¢ $ 33,44
2012 2011 2010
$ (5660 $ (5700 $ (4,390
5,73¢ 5,572 5,08(
5,22¢ 5,62( 3,76¢
$ (6170 $ (5660 $ (5,700
2012 2011 2010
$ 4931 $ 474 $ 3,96¢
3,05¢ 2,97¢ 2,67¢
@42) (2949 (2449
20 21 21
24 24 24
1,12¢ 752 79€
— — 44
$ 573¢ $ 557 $ 5,08
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Years Ended October 31,

(In thousands 2012 2011 2010

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

Net transition obligation $ — 3 — 3 —
Prior service cost — — —
Net loss 15,95( 5,42¢ 211
Amortizations of net transition obligation (22) (22) (22)
Amortizations of prior service cost (29) (29) (29)
Amortizations of net gain (1,126 (752) (797
Reduction in net transition obligation due to ciimant — — (19
Reduction in prior service cost due to curtailment — — (29
Reduction in net loss due to curtailment — — (5949
Total recognized in other comprehensive income $ 14,77¢  $ 4,62¢ % (1,26¢)
Total recognized in net periodic benefit cost atiteocomprehensive income $ 2051t $ 10,20:  $ 3,812

The estimated net loss, net transition obligatiod prior service cost for the plan that will be atized from accumulated other comprehensive incortenet periodic benefit cost over the next
fiscal year are $2,011,000 , $0 and $24,208 , cis@dy.

Years Ended October 31, 2012 2011 2010
Weighted-average assumptions used in computing tlmet periodic pension cost and projected benefit olglation at

year end:

Discount rate for determining net periodic pensiost 4.7%% 5.5(% 5.7%%
Discount rate for determining benefit obligationyear end 3.75% 4.7%% 5.5(%
Rate of compensation increase for determining esgen 4.0(% 4.0(% 4.0(%
Rate of compensation increase for determining lieolelfigations at year end 4.0(% 4.0(% 4.0(%
Expected rate of return on plan assets for deténgninet periodic pension cost 8.5(% 8.5(% 9.0(%
Expected rate of return on plan assets at year end 8.0(% 8.5(% 8.5(%
Measurement date for determining assets and beridiifations at year end 10/31/201: 10/31/201 10/31/201

The discount rate enables us to state expectetefaish flows at a present value on the measurestagait The discount rate used for the plan is bpsethrily on the yields of a universe of h
quality corporate bonds or the spot rate of higaliguAA-rated corporate bonds, with durations corresponttirije expected durations of the benefit obligaticA change in the discount rate
cause the present value of benefit obligationshnge in the opposite direction. If a discount wftd.75%, which is similar to prior fiscal year, had beesed, the projected benefit obligat
would have been $74.8 million , and the accumulagtefit obligation would have been $66.2 million .

The expected rate of return on plan assets wasndied based on a review of historical returnshifot this plan and for medium- to largezed defined benefit pension funds with similase:
allocations. This review generated separate expgeeterns for each asset class listed below. Targected future returns were then blended basé¢hi®flan's target asset allocation.
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Plan Assets

Weighted-average asset allocations at year ends&gt category are as follows:

Years Ended October 31, 2012 2011 2010

Asset category

Cash and cash equivalents 3.(% 2.1% 4.1%
Corporate common stock 16.5% 19.(% 21.%%
Equity mutual funds 43.2% 41.1% 37.%
Real estate funds 5.2% 5.€% 5.(%
Bond mutual funds 32.1% 32.2% 31.7%
Total 100.(% 100.(% 100.(%

The Plan invests in a diversified portfolio of assatended to minimize risk of poor returns whiteximizing expected portfolio returns. To achielve bongterm rate of return, plan assets wil
invested in a mixture of instruments, including bot limited to, corporate common stock (may ineliude Company's stock), investment grade bond furaddh, balanced funds, real estate fu
small or large cap equity funds and internatioripliy funds. The allocation of assets will be detered by the investment manager, and will typicafiglude 50% to 80%quities with th
remainder invested in fixed income and cash. PtBsehis diversified portfolio is expected to returoughly 8.0%n the long run. Effective November 1, 2012, thpented rate of return on ass

was reduced from 8.5% to 8.0% .

Fair Value Measurement of Plan Assets

Quoted Prices

in Active Significant Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs

(In thousands Total (Level 1) (Level 2) (Level 3)
Asset category
Cash and cash equivalents $ 1,411 % 1,411 % — % —
Corporate common stock 7,844 7,844 — —
Equity mutual funds 20,50¢ 20,50¢ — —
Real estate funds 2,44 2,44 = —
Bond mutual funds 15,22¢ 15,22 — —
Total $ 47,427 % 47,427  $ — 3 —

The Plan has an established process for determihintair value of plan assets. Fair value is bagmxh quoted market prices, as Level 1 inputs, heailable. For our investments in equity
bond mutual funds, and real estate funds, fairevédlbased on observable, Level 1 inputs, as picges are available and the fair values of theedd were not impacted by liquidity restricti
or the fund status. Level 2 assets are those wireze quotes are not readily available and thevialue would be determined based on other obsexvaplts. Level 3 assets are those where

quotes are not readily available and the fair valoeld be determined based on unobservable inputs.

While the Company believes its valuation methoasappropriate and consistent with other marketigpaints, the use of different methodologies ouagstions to determine the fair value

certain financial instruments could result in defiént estimate of fair value at the reporting date

Cash Flows
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Contributions

The Company contributions to the pension plan v§r@ million , $5.6 million and $3.8 milliofor fiscal 2012, 2011 and 2010, respectively. Tlen@any closely monitors the funded statL
the Plan with respect to legislative and accountings. The Company is expected to make contribataf about $6.2 million during fiscal 2013.

Estimated Future Benefit Payments

Years
(In thousands)

2013 $ 1,89¢
2014 2,18¢
2015 2,48:
2016 2,80¢
2017 3,14
2018 - 2022 21,377

Cooper's 401(k) Savings Plan

Cooper's 401(k) savings plan provides for the dafeaf compensation as described in the InternaleRee Code and is available to substantially dHtfme United States employees. Employ
who participate in the 401(k) plan may elect toéhénom 1% to 75% of their prix salary or wages deferred and contributed tatringt established under the plan. Cooper's cartiabs oi
account of participating employees, net of forfiitaredits, were $2.9 million , $2.4 million and $2nillion for the years ended October 31, 2012,128nd 2010, respectively.

Note 10. Fair Value Measurements

As of October 31, 2012 and October 31, 201e carrying value of cash and cash equivalemispunts receivable, prepaid expenses and othemtw@assets, lines of credit, accounts payabli
other current liabilities approximates fair valugedo the short-term nature of such instrumentstl@ability to obtain financing on similar terms.

Assets and liabilities are measured and reportégiratalue per related accounting standards thfibd fair value as the price that would be reagit@sell an asset or paid to transfer a liabili
an orderly transaction between market participahtde measurement date. The fair value hierardoyifizes the inputs to valuation techniques usedheasure fair value. An asset’s or liabilsty’
level is based on the lowest level of input thagignificant to the fair value measurement. Asseid liabilities carried at fair value are valued alisclosed in one of the following three level
the valuation hierarchy:

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

The Company has derivative assets and liabilitie$ include interest rate swaps, cross currencyswaad foreign currency forward contracts. The ichd the counterpartg’ creditworthines
when in an asset position and the Compamyéditworthiness when in a liability position tedso been factored into the fair value measurerftite derivative instruments. Both the countey
and the Company are expected to continue to perfmher the contractual terms of the instruments.
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We may use interest rate swaps to maintain ouretesnix of fixed-rate and variablate debt. The swaps exchange fixed and variabdepayments without exchanging the notional prial
amount of the debt. The Company has elected tahesencome approach to value the derivatives usimgervable Level 2 market expectations at the mmeasent date and standard valua
techniques to convert future amounts to a singésgmt amount assuming that participants are metivatit not compelled to transact. Level 2 inpuéslanited to quoted prices for similar as:
or liabilities in active markets, specifically Eai@lar futures contracts up to three years, andtspther than quoted prices that are observablthéoasset or liability specifically LIBOR cas
and swap rates and credit risk at commonly quatthvals. Mid-market pricing is used as a practégledient for fair value measurements.

We may use foreign exchange forward contracts tomize, to the extent reasonable and practical egposure to the impact of foreign currency flutiwes. The Company has elected to ust
income approach to value the derivatives using rviabde Level 2 market expectations at the measuneni@te and standard valuation techniques to corfiwire amounts to a single pres
amount assuming that participants are motivatechbticompelled to transact. Level 2 inputs for #iaduations are limited to quoted prices for siméasets or liabilities in active markets
inputs other than quoted prices that are obserfabline asset or liability specifically LIBOR cash rates, credit risk at conmiyoquoted intervals, foreign exchange spot ratesfarward points
Mid-market pricing is used as a practical expedienfair value measurements.

The following table sets forth the Company’s finahassets and liabilities that were measurediat/édue on a recurring basis using Level 2 inglusing the fiscal years 2012 and 2Qithin
the fair value hierarchy at October 31 :

(In millions 2012 2011

Assets:

Foreign exchange contracts $ 02 $ 0.t

Liabilities:

Interest rate swaps $ 3¢ % 4.€

Foreign exchange contracts 0.2 0.4
$ 41 % 5.C
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Note 11. Commitments and Contingencies
Lease Commitments

Total minimum annual rental obligations under nowedable operating leases (substantially all reap@rty or equipment) in force at October 31, 204€re payable as follows:

(In thousands

2013 $ 19,907
2014 17,74¢
2015 15,54¢
2016 13,27:
2017 11,91
2018 and thereafter 56,18!

$ 134,56

Aggregate rental expense for both cancelable andamzelable contracts amounted to $33.2 milliodi,. % million and $28.8 million in 2012, 2011 andL®0respectively.
Legal Proceedings

On November 28, 2011, Harold Greenberg filed a dampin the United States District Court for theothern District of California, Case No. 4:11-cve®F-YGR, against the followir
defendants: the Company; Robert S. Weiss, its dRasi Chief Executive Officer and a director; Eugen Midlock, its former Senior Vice President a@iief Financial Officer; and Albert |
White, Ill, its Vice President of Investor RelatgriTreasurer and Chief Strategic Officer. On Decamil?, 2011, a second individual, Ross Wallendf#éerelated complaint against the s
defendants in the Northern District of Californfaase No. 4:11-cv-06214GR. The Wallen complaint largely repeats the atems in the Greenberg complaint. Greenberg andewaac!
sought to represent a class of persons who purdltaeeCompany’s common stock between March 4, 20tINovember 15, 2011.

On February 29, 2012, the court ordered the Gragrdmed Wallen actions consolidated and appointeivddsal-InvestmenGesellschaft mbH as lead plaintiff. On May 4, 20th2 lead plaintif
filed a Consolidated Amended Complaint, which aeghat the Company, Robert S. Weiss and Eugevialbck violated Sections 10(b) of the SecuritiescBange Act of 1934 by, among ot
things, making misrepresentations with an intentiégeive investors concerning the safety of theisaToric and Avaira Sphere contact lenses, which tben@any recalled in 2011. T
Consolidated Amended Complaint seeks unspecifiethdas on behalf of the purported class.

On June 1, 2012, the defendants filed a motionigmids the Consolidated Amended Complaint. Thetcoeld a hearing on the defendant's motion to dismon August 7, 2012. Discoven
stayed pending a resolution of the motion to dismil$ie Company is not in a position to assess wehethy loss or adverse effect on the Company'sidiahcondition is probable or remote o
estimate the range of potential loss, if any.

On January 9, 2012, Joseph Operman filed a pugbstiareholder derivative complaint in the Unitedt& District Court for the Northern District of Ifarnia, Case No. 4:12-cv-001486R,
against members of the Company’s Board of Directdhe derivative complaint seeks recovery on bebithe Company, which is named as a “nominal déden” The derivative complai
purports to allege causes of action for breaclidoiciary duties and failure to exercise oversigisponsibilities against all defendants and a cause
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of action for contribution against Mr. Weiss folegled violations of Section 10(b) of the Securifiechange Act of 1934. On May 18, 2012, Mr. Operrilad an amended derivative compla
The amended derivative complaint largely repeagsalfegations of misrepresentations in the seesritiass action complaints described above, arddies allegations of false projections
future financial results. The Company and the itlial defendants have not yet filed a responseeaerivative complaint. On June 8, 2012, the Capproved the parties' agreement to ex
the deadline for responding to the derivative campluntil after the court rules on the defendamtstion to dismiss in the class action.

Note 12. Business Segment Information

Cooper uses operating income, as presented irirandial reports, as the primary measure of segmpefitability. We do not allocate costs from corate functions to segment operating incc
Items below operating income are not considerednwheasuring the profitability of a segment. We tise same accounting policies to generate segmeultseas we do for our consolida
results.

Total net sales include sales to customers astegpor our Consolidated Statements of Income ateb s@tween geographic areas that are pricedrastirat allow for a reasonable profit for
seller. Operating income (loss) is total net sédss cost of sales, research and development eepesalling, general and administrative expensssiucturing costs and amortization of intanc
assets. Corporate operating loss is principallype@te headquarters expense. Loss on extinguishofiefebt; other income (expense), net and intezgpense are not allocated to indivic
segments. Neither of our business segments rali@sy one major customer.

Identifiable assets are those used in continuirggaifmns except cash and cash equivalents, whichahele as corporate assets. Long-lived assetgraperty, plant and equipment.

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

(In thousands 2012 2011 2010
CooperVision net sales by category:
Toric lens $ 357,21 $ 339,18 $ 292,73.
Multifocal lens 94,44: 74,74 71,60:
Single-use sphere lens 267,09( 243,62« 207,25(
Non single-use sphere and other eye care prododtsther 470,50( 463,58¢ 398,89¢
Total CooperVision net sales 1,189,24. 1,121,13 970,48:
CooperSurgical net sales 255,89: 209,69° 188,03
Total net sales $ 1,445131 $ 1,330,83' $ 1,158,51
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Information by business segment for each of thesyeethe three-year period ended October 31, 2@lldws:

(In thousands
2012

Net sales

Operating income (loss)
Other income, net

Interest expense

Gain on insurance proceeds
Loss on extinguishment of debt
Income before income taxes
Identifiable assets
Depreciation expense
Amortization expense
Capital expenditures

2011

Net sales

Operating income (loss)
Other expense, net

Interest expense

Loss on extinguishment of debt
Income before income taxes
Identifiable assets
Depreciation expense
Amortization expense
Capital expenditures

2010

Net sales

Operating income (loss)
Other expense, net

Interest expense

Litigation settlement charges
Income before income taxes
Identifiable assets
Depreciation expense
Amortization expense

Capital expenditures
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Corporate &

CooperVision CooperSurgical Eliminations Consolidated
$ 1,189,24.  $ 255,89. $ — 3 1,445,131
$ 262,80t $ 58,95¢ $ (38,369 $ 283,39¢
22¢
(11,772
5,00(
(1,404
$ 275,45:
$ 2,251,470 $ 607,67 $ 82,23t §$ 2,941,38.
$ 82,82¢ $ 4,10¢  $ 30C 3 87,23
$ 1557¢  $ 8,401 $ — 8 23,97¢
$ 92,45¢ $ 6,641 $ 67 % 99,77¢
$ 1,121,130 $ 209,69° $ — 3 1,330,83!
$ 207,48¢ $ 52,42( $ (32,349 $ 227,55¢
(963)
(17,349
(16,487
$ 192,76
$ 2,206,060 $ 354,02( $ 64,430 $ 2,624,51
$ 74,14¢  $ 3,26¢ 3% 21C 3 77,62(
$ 14,248 $ 6,28¢ 3% — 3 20,52¢
$ 97,131 $ 6,281 $ 247 3 103,66!
$ 970,48. $ 188,03: $ — 8 1,158,51
$ 171,34¢ % 47,06  $ (28,497) 3 189,91:
(1,06%)
(36,66¢)
(27,750
$ 124,42«
$ 2,141,68 $ 328,93: $ 54,40 $ 2,525,01
$ 72,717 $ 291 % 31f  $ 75,94
$ 12,361 $ 569 $ — $ 18,05¢
$ 69,79 $ 3871 % 93 % 73,751
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Information by geographical area by country of dafaifor each of the years in the three-year peeinded October 31, 2012, follows:

Rest of
World, Other
United Eliminations

(In thousands States Europe & Corporate Consolidated
2012

Sales to unaffiliated customers $ 680,75 $ 408,81 $ 355,56t $ 1,445,131
Sales between geographic areas 198,59: 318,19¢ (516,789 —
Net sales $ 879,35( $ 727,00¢ $ (161,22) $ 1,445,131
Operating income $ 44977  $ 5361 $ 233,05: $ 283,39¢
Long-lived assets $ 371,31 $ 261,26¢ $ 7,67 % 640,25!
2011

Sales to unaffiliated customers $ 627,43t $ 392,15 $ 311,24  $ 1,330,83!
Sales between geographic areas 172,61t 304,58! (477,207 —
Net sales $ 800,05¢ $ 696,737 $ (165,959 $ 1,330,83!
Operating income $ 37,11 $ 18,70: $ 171,74 $ 227,55t
Long-lived assets $ 373,21 $ 226,66 $ 9,32¢ % 609,20!
2010

Sales to unaffiliated customers $ 568,78t $ 34597 $ 243,76.  $ 1,158,51
Sales between geographic areas 143,95: 300,94¢ (444,899 —
Net sales $ 712,73 $ 646,91t $ (201,139 $ 1,158,51
Operating income $ 57,77¢  $ (4939 $ 137,07  $ 189,91:
Long-lived assets $ 357,20 $ 227,78 $ 8,907 $ 593,88
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Note 13. Subsequent Event

On December 5, 2012, the Board of Directors amerlded®012 Share Repurchase Program, discussedtén R&tockholders' Equity. The amendment incredéisedotal authorized repurchi
amount to $300.0 million from $150.0 millioof the Company's outstanding common stock and awatige expiration date of the Program to indefifiiten December 31, 2012. With t
amendment, the remaining amount available for ¢épeirchase of the Company's common stock underrdggdm is $228.9 million .

Note 14. Selected Quarterly Financial Data (Unaudéd)

First Second Third Fourth
In thousands) Quarter Quarter Quarter Quarter
2012
Net sales $ 326,06( $ 34458 $ 378,18 $ 396,30:
Gross profit $ 210,45 $ 220,69 $ 240,090 $ 252,76
Income before income taxes $ 58,747 $ 62,67¢ $ 71,387 $ 82,63¢
Net income attributable to Cooper
stockholders $ 54,62 $ 54,927 $ 66,87t $ 71,92(
Earnings per share attributable to Cooper
stockholders - basic $ 118 $ 118 $ 1.3¢ $ 1.4¢
Earnings per share attributable to Cooper
stockholders - diluted $ 1.1z $ 112 $ 136 $ 1.4¢€
2011
Net sales $ 29322¢ $ 32530: $ 351,39 $ 360,90¢
Gross profit $ 176,60t $ 201,76 $ 202,80 $ 223,63:
Income before income taxes $ 41,02¢ $ 39,72( $ 49,13t $ 62,88(
Net income $ 39,21t §$ 35,36( $ 44217 $ 56,63¢
Basic earnings per share $ 0.8t $ 0.7¢ $ 0.9t $ 1.1¢
Diluted earnings per share $ 08z $ 07z $ 0.9C $ 1.1t

99




Item 9. Changes In and Disagreements With Accountants orcéenting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

The Company has established and currently main@isdosure controls and procedures designed tarertbat information required to be disclosed mrigports filed under the Securi
Exchange Act of 1934 is recorded, processed, suirethand reported within the time periods specifigdhe Securities and Exchange Commission andsti@t information is accumulated
communicated to management, including the ChiefcHtiee Officer and Chief Financial Officer, to alotimely decisions regarding required disclosudesdesigning and evaluating 1
disclosure controls and procedures, managemengmézes that controls and procedures, no matter Wwelvdesigned and operated, can provide only ressienassurance of achieving des
control objectives. In reaching a reasonable l@fehssurance, management necessarily was requiragpty its judgment in evaluating the cbsrefit relationship of possible controls
procedures.

In conjunction with the close of each fiscal qugrteke Company conducts a review and evaluatiodeuthe supervision and with the participationt® Company's management, including
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operatiothe Company's disclosure controls and proceddres Company's Chief Executive Offi
and Chief Financial Officer, based upon their eatibn as of October 31, 2012, the end of the fipegiod covered in this report, concluded thatGoenpany's disclosure controls and procec
were effective at the reasonable assurance level.

Management's Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and waiaimg adequate internal control over financiglaeing, as such term is defined in Rule 11%4f) under the Securities Exchange Act of 1
Internal control over financial reporting is a pess designed to provide reasonable assurance iregéne reliability of financial reporting and tipeeparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles. Because of its inherent limibas, internal control over financial reporting magt prevent or detect all misstatements, e
or fraud.

Management assessed the effectiveness of the Cgmapaternal control over financial reporting as ©@ttober 31, 2012, based on the criteria set fosththe Committee of Sponsori
Organizations of the Treadway Commissiorriternal Control - Integrated Framework . Based on this assessment, management, undargéerision and with the participation of the Comye
Chief Executive Officer and Chief Financial Officeoncluded that the Company's internal controf éw@ncial reporting was effective as of Octobér 3012.

The Company's independent registered public acomyfitm, KPMG LLP, has audited the effectivene$she Company's internal control over financialagmg as of October 31, 2012, as st
in their report in Part 11, Item 8 of this AnnuaéRort on Form 10-K.
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Changes in Internal Control Over Financial Reporting

There has been no change in the Company's inteon&lol over financial reporting during the Companfyscal quarter ended October 31, 2012, thainhaerially affected, or is reasonably lik
to materially affect, the Company's internal cohtneer financial reporting.

Item 9B. Other Information.

None.




PART Il

Item 10. Directors, Executive Officers and Corporate Goverrze.

The information required by this item is incorpedty reference to the subheadings, “Proposal léctiBn of Directors,” “Executive Officers of theoBpany,” “Ownership of the Company -
Section 16(a) Beneficial Ownership Reporting Comnptie,” “Corporate Governance - The Board of Dinesto“Corporate Governance - Ethics and Businesaddot Policy,” ‘Corporat:
Governance - Board Committees - The Audit Comniitee®l “Report of the Audit Committeedf the Company's Proxy Statement for the Annual tMigeof Stockholders scheduled to be hel
March 2013 (the “2013 Proxy Statement”).

Iltem 11. Executive Compensation.

The information required by this item is incorpemtby reference to the subheadings “Compensatiann@tee Report,” “Compensation Discussion and Asigly “Executive Compensati
Tables” and “Director Compensation” of the 2013>8r&tatement.

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

See Item 5. Market for Registrant's Common Equityl Related Stockholder MattersEquity Compensation Plan Information. Additionafoirmation required by this item is incorporatec
reference to the subheadings “Securities Held bgddgament” and “Principal Securityholders” of thew@rship of the Company” section of the 2013 PrStgtement.

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

The information required by this item is incorpeatby reference to the subheadings “Corporate G@avee - Related Party Transactions,” “ProposaElection of Directors” and Corporat:
Governance - The Board of Directors” of the 2018xyrStatement.

Item 14. Principal Accounting Fees and Services.

The information required by this item is incorpeby reference to “Report of the Audit Committeettion of the 2013 Proxy Statement.
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PART IV
Item 15. Exhibits and Financial Statement Schedules.
(@) 1. Financial Statements
The following financial statements are filed asaatf this report:

Report of KPMG LLP, Independent Registered Publicdunting Firm

Consolidated Financial Statements:
Statements of Income for the years ended Octohe2®I2, 2011 and 2010
Balance Sheets as of October 31, 2012 and 2011
Statements of Cash Flows for the years ended Oc81he&012, 2011 and 2010
Statements of Stockholders' Equity and Compreherisisome (Loss) for the
years ended October 31, 2012, 2011 and 2010
Notes to Consolidated Financial Statements

2. Financial Statement Schedules of the Company.

Schedule Number Description
Schedule Il Valuation and Qualifying Accounts

(b) Exhibits.
The exhibits listed on the accompanying Exhibitdxare filed as part of this report.

All other schedules which are included in the aggdlie accounting regulations of the SecuritiesExchange Commission are not required here bechegete not applicable.
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THE COOPER COMPANIES, INC. AND SUBSIDIARIES

VALUATION AND QUALIFYING ACCOUNTS
Three Years Ended October 31, 2012

Additions

Balance Charged to (Deductions) Balance

Beginning Costs and Recoveries/ at End
In thousands) of Year Expenses Other (1) of Year
Allowance for doubtful accounts:
Year Ended October 31, 2012 $ 4,82¢ $ 257 $ (195)) $ 4,37¢
Year Ended October 31, 2011 $ 4,23t $ 2,28: $ (1,699) $ 4,82¢
Year Ended October 31, 2010 $ 4,690 $ 1467 $§ (1,919 $ 4,23¢

W Consists of additions representing allowances andveries, less deductions representing receivabitien off as uncollectible.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&6{dhe Securities Exchange Act of 1934, the reaigthas duly caused this report to be signedshehalf by the undersigned, thereunto
authorized, on December 19, 2012.

THE COOPER COMPANIES, INC.
By: /s ROBERT S. WEISS

Robert S. Weiss
Chief Executive Officer and Director

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélphe following persons on behalf of the registrand in the capacities indicated on
dates set forth opposite their respective names.

Signature Capacity Date
/sl ROBERT S. WEISS President, Chief Executive Officer and Director December 19, 201
(Robert S. Weiss)
/sl A. THOMAS BENDER Chairman of the Board December 19, 201
(A. Thomas Bender)
/sl ALLAN E. RUBENSTEIN, M.D. Vice Chairman of the Board and Lead Director December 19, 201
(Allan E. Rubenstein)
/sl GREG W. MATZ Vice President and Chief Financial Officer December 19, 201
(Greg W. Matz) (Principal Financial Officer)
/s/ RODNEY E. FOLDEN Vice President and Corporate Controller December 19, 201
(Rodney E. Folden) (Principal Accounting Officer
/s/ MICHAEL H. KALKSTEIN Director December 19, 201
(Michael H. Kalkstein)
/s/ JODY S. LINDELL Director December 19, 201
(Jody S. Lindell)
/s DONALD PRESS Director December 19, 201
(Donald Press)
/sl STEVEN ROSENBERG Director December 19, 201
(Steven Rosenberg)
/sl STANLEY ZINBERG, M.D. Director December 19, 201

(Stanley Zinberg)
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Exhibit

Number

3.1

3.2

4.1

4.2

4.3

10.1

10.2

10.3 -

10.4

10.5

10.6

10.7

10.8

EXHIBIT INDEX
L ocation of
Exhibit in
Sequential
Description of Document Number System

Second Restated Certificate of Incorponafiled with the Delaware Secretary of State,oiporated by reference to Exhibit 3.1 of the ConymCurrent Report on Form K-datec
January 13, 2006

Amended and Restated By-Laws, The CoQuenpanies, Inc., dated December 14, 2010, incorpdray reference to Exhibit 3.1 to the Company'sr€u Report on Form 8- datec
December 15, 2010

Amended and Restated Rights Agreement, dateaf &ctober 29, 2007, between the Company and AraeriStock Transfer & Trust Company, as Rights Agenorporated k
reference to Exhibit 4.1 to the Company's Curregpdrt on Form 8-K dated October 30, 2007

Indenture, dated as of January 31, 2007, byaanong The Cooper Companies, Inc., the Subsidiargr&htors listed on the signatures pages theratbHSBC Bank USA, Nation
Association, including the form of 7.125% Seniont&odue 2015, incorporated by reference to ExHillito the Company's Current Report on Form 8-&dfibon February 6, 2007.
Registration Rights Agreement, dated as of dgn81, 2007, by and among The Cooper Companies, @itigroup Global Markets Inc., Credit Suisse@#ies (USA) LLC, J.P. Morg:
Securities Inc. and KeyBanc Capital Markets, asidri of McDonald Investments, Inc., incorporatedréference to Exhibit 4.2 to the Company's Curfeport on Form & filed on
February 6, 2007

Severance Agreement entered into as of Auglisi289, by and between Robert S. Weiss and thep@oyn incorporated by reference to Exhibit 10.28toendment No. 1 to tl
Company's Annual Report on Form-X¥0for the fiscal year ended October 31, 1992

Severance Agreement entered into as of Aprill280, by and between Nicholas J. Pichotta andCtirapany, incorporated by reference to Exhibit 16.&he Company's Annual Ref
on Form 10-K for fiscal year ended October 31, 1995

The Cooper Companies, Inc. Change in Contesefance Plan, dated May 21, 2007, incorporatectfgyence to Exhibit 10.1 to the Company's QuartBéport on Form 16Q for the
fiscal quarter ended July 31, 2007

Change in Control Agreement entered into adusfe 8, 2007, by and between The Cooper Compdniesand Eugene J. Midlock, incorporated by refeeeto Exhibit 10.8 to tt
Company's Annual Report on Form 10-K for the figedr ended October 31, 2007

Change in Control Agreement dated as of Jur2087, by and between The Cooper Companies, Irtt.Jahn A. Weber, incorporated by reference to EkHiB.6 to the Company
Annual Report on form 10-K for the fiscal year eddactober 31, 2008

Change in Control Agreement dated as of Jurg987, by and between The Cooper Companies, IrmtCamol R. Kaufman, incorporated by reference tbikik 10.2 to the Compan
Annual Report on form 10-K for the fiscal year eddactober 31, 2009

Change in Control Agreement dated as of Jur2®10, by and between The Cooper Companies, ImcGaagory W. Matz , incorporated by referenc&xdibit 10.7 to the Compan
Annual Report on Form 10-K for the fiscal year esh@xtober 31, 2011

1996 Long-term Incentive Plan for Nemployee Directors of The Cooper Companies, Imzoiporated by reference to Appendix A to the ComyfsaProxy Statement for its 1€
Annual Meeting of Stockholders
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Exhibit
Number

10.9 -

10.10-

10.11-

10.12-

10.13-

ocation of
Exhibit in
Sequential
Description of Document Number System

Amendment No. 1 to 1996 Long-term IncentivarPior Nor-Employee Directors of The Cooper Companies, Inated October 10, 1996, incorporated by referendextabit 10.14 t
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 1996
Amendment No. 2 to 1996 Long-term IncentivarPior Nor-Employee Directors of The Cooper Companies, Inated October 29, 1997, incorporated by referendextabit 10.15 t
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 1997
Amendment No. 3 to 1996 Long-term IncentivarPior Nor-Employee Directors of The Cooper Companies, Inated October 29, 1999, incorporated by referendextabit 10.15 ti
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 2001
Amendment No. 4 to 1996 Long-term IncentivarPior Nor-Employee Directors of The Cooper Companies, Inated October 24, 2000, incorporated by referendextabit 10.16 t
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 2001

Amendment No. 5 to the 1996 Long-term Incemflan for Noremployee Directors of The Cooper Companies, Incgriporated by reference to Exhibit 10.17 to thenBany's Annuz
Report on Form 10-K for the fiscal year ended Oetci, 2001

10.14-Amendment No. 6 to the 1996 Long-term InaenBlan for Noremployee Directors of The Cooper Companies, Incgriporated by reference to Exhibit 4.15 to the any's Registratic

Statement on form S-8 dated November 21, 2002

10.15-Amendment No. 7 to the 1996 Long-term Ina@nklan for Noremployee Directors of The Cooper Companies, Intedidlovember 4, 2002, incorporated by referendeéxtubit 10.16 t

10.16-

the Company's Annual Report on Form 10-K for tisedl year ended October 31, 2002

Amendment No. 8 to 1996 Long-term IncentivarPior Nor-Employee Directors of The Cooper Companies, Intedi®ctober 29, 2003, incorporated by referendextubit 10.16 t
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 2003

10.17Amendment No. 9 to 1996 Long-term Incentive PlanNon-Employee Directors of The Cooper Companies, Intedilovember 9, 2005, incorporated by referendextuibit 10.17 to th

10.18-

10.19-

10.20-

10.21-

Company's Annual Report on Form 10-K for the figedr ended October 31, 2006

Form of Non-Qualified Stock Option Agreementr§uant to The Cooper Companies, Inc. 1996 LongnTiecentive Plan for Nofemployee Directors, incorporated by reference &
Company's Current Report on Form 8-K dated Decerb®e2004

Form of Restricted Stock Agreement Pursuarittte Cooper Companies, Inc. 1996 Long Term Incenfilan for NorEmployee Directors, incorporated by reference ®@ompany
Current Report on Form 8-K dated December 13, 2004

The Second Amended and Restated 2006 Long Tecentive Plan for Noi=mployee Directors of The Cooper Companies, Imzoiporated by reference to the Company's F
Statement filed February 2, 2011

Amendment No. 1 to the Second Amended andaResR006 Long-term Incentive Plan for NEBmployee Directors of The Cooper Companies, Imcoiporated by reference to Exh
10.21 to the Company's Annual Report on Form 1@ktHe fiscal year ended October 31, 2011
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Exhibit
Number

10.22-
10.23-

10.24-

10.25-

10.26-

10.27-
10.28-

10.29-

10.30-

L ocation of
Exhibit in
Sequential
Description of Document Number System

Amendment No. 2 to the Second Amended andaReEs2006 Long-term Incentive Plan for NBmployee Directors of The Cooper Companies,

Form of Non-Qualified Stock Option Agreementr§uant to The Cooper Companies, Inc. 2006 LongnTieicentive Plan for Noemployee Directors, incorporated by referenc
Exhibit 10.25 of the Company's Annual Report onnrdi0-K for the fiscal year ended October 31, 2007

Form of Restricted Stock Agreement Pursuaritiite Cooper Companies, Inc. 2006 Long Term Incerfilan for NorEmployee Directors, incorporated by reference thikix 10.26 o
the Company's Annual Report on Form 10-K for tisedl year ended October 31, 2007

Second Amended and Restated 2001 Long-Terentive Plan, incorporated by reference to Appeddi®2 to the Company's Quarterly Report on FormQ®or the fiscal quarter end
April 30, 2006

Form of Incentive Stock Option Agreement Pursuarithie Cooper Companies, Inc. 2001 Long Term Ingerfilan, incorporated by reference to the Compadytsent Report on For
8-K dated December 13, 2004.............ccoeeviiiiiiiiinnnn,

The Second Amended and Restated 2007 Oamg: Incentive Plan of The Cooper Companies, incgrporated by reference to the Company's ProageStent filed February 2, 2011
Form of Non-Qualified Stock Option Agreemenir§uant to the 2007 Longerm Incentive Plan of The Cooper Companies, limcorporated by reference to Exhibit 10.32 of
Company's Annual Report on Form 10-K for the figedr ended October 31, 2007

Form of UK Tax Approved Stock Option Agreeméhtrsuant to the 2007 Lorigerm Incentive Plan of The Cooper Companies, lincorporated by reference to Exhibit 10.33 of
Company's Annual Report on Form 10-K for the figedr ended October 31, 2007

Form of Deferred Stock Agreement Pursuanh®2007 LongFerm Incentive Plan of The Cooper Companies, lincorporated by reference to Exhibit 10.34 of ttmrpany's Annui
Report on Form 10-K for the fiscal year ended Oeti, 2007

10.31®License Agreement dated as of November 19, 200@nayamong CIBA Vision AG, CIBA Vision Corporateca€ooperVision, Inc., incorporated by referenceEiibit 10.41 to th

Company's Annual Report on Form 10-K for the figedr ended October 31, 2008

10.32Lease Contract dated as of November 6, 2003, bybatwleen The Puerto Rico Industrial Development @amy and Ocular Sciences Puerto Rico, Inc., incated by reference to Exhi

10.33-

10.1 to the Company's Current Report on Form 8-#€dldanuary 11, 2005.

First Supplement and Amendment to Lease Cantied as of December 30, 2003, by and betweerPlketo Rico Industrial Development Company andl&@c8ciences Puerto Ri
Inc., incorporated by reference to Exhibit 10.2ite Company's Current Report on Form 8-K datedakgnld, 2005.

10.34Assignment of Lease Agreement dated as of Jun@®4, by and among Ocular Sciences Puerto Rico, @rular Sciences Cayman Islands Corporation dredFuerto Rico Industri

Development Company, incorporated by referencextott 10.3 to the Company's Current Report on F8ri dated January 11, 2005
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L ocation of
Exhibit in

Exhibit Sequential
Number  Description of Document Number System
10.35- Credit Agreement, dated as of January 12, 2@fidgng The Cooper Companies, Inc., CooperVisioariational Holding Company LP, the lenders frometito time party theret
KeyBank National Association, as a bookrunner, & larranger, and sole administrative agent, swimg lender and LC issuer, J.P. Morgan Securitie€,Las a lead arrang
bookrunner and syndication agent, Citigroup Gld#darkets Inc., as a lead arranger, bookrunner andisgtion agent, Bank of America, N.A., as a leadrger and documentati
agent, and Wells Fargo Bank, National Associatéenlead arranger and documentation agent, incagabby reference to Exhibit 10.2 to the Companylsu@rly Report on Form 1Q-
filed March 4, 2011
10.36 Amendment No. 1 to Credit Agreement, dated as of 8, 2012, among The Cooper Companies, Inc., Gdtiien International Holding Company, LP, the lensl party thereto a
- KeyBank National Association, as administrativerggacorporated by reference to Exhibit 10.1 t® @ompany's Current Report on Form 8-K dated Mgy812
10.37- The Cooper Companies, Inc. 2012 Incentive RayrRlan, incorporated by reference to Exhibit .the Company's Current Report on Fori{ 8led on December 20, 2011

10.38-Form of Long Term Performance Share Awarde&grent Pursuant to the 2007 Loferm Incentive Plan of The Cooper Companies, incgorporated by reference to Exhibit 10.1 of
Company's Current Report on Form 8-K dated Febriar2009

11® - Calculation of earnings per shar

21 - Subsidiaries

23 - Consent and Report on Schedule of Independegisiered Public Accounting Firm

31.1 - Certification of the Chief Executive @€r, pursuant to Rule 13B4(a) of the Securities Exchange Act of 192

31.2 - Certification of the Chief Financial @#r pursuant to Rule 13b4(a) of the Securities Exchange Act of 197

32.1 - Certification of the Chief Executive Officemiisuant to 18 U.S.C. Section 135

32.2 - Certification of the Chief Financial Officerygsuant to 18 U.S.C. Section 135

101 The following materials from the Company's AahReport on Form 1B- for the year ended October 31, 2012, formatte@xtensible Business Reporting Language (XBRL;
Consolidated Statements of Income for the yeare@@ttober 31, 2012, 2011 and 2010, (ii) Consatdi&alance Sheets at October 2012 and 2011, @iis@lidated Statements
Cash Flows for the years ended October 31, 2012] 2(d 2010, (iv) Consolidated Statements of Stolcldrs' Equity and Comprehensive Income (Loss)tlier years endt
October 31, 2012, 2011 and 2010, (v) related notesnsolidated financial statements and (vi) Saketl Valuation and Qualifying Accounts.

(&) The agreement received confidential treatment floenSecurities and Exchange Commission with resppecértain portions of this exhibit. Omitted ports have been filed separately \
the Commission.

(b) The information required in this exhibit isopided in Note 6, “Earnings Per Shari this repor
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Exhibit 10.22
AMENDMENT NO. 2
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 ttbfhe Amended and Restated 2006 Long Term IneePRian for NorEmployee Directors of the Cooper Compar
Inc. (the “Plan”); and

WHEREAS, Section 11 of the Plan permits the Board of Direstaf the Company to amend the Plan, subject taicdimitations; and
WHEREAS, the Board of the Company desires to amend thetBleeduce the amount and adjust the vesting ofutimeial grant of restricted stock under Section 6{@)e Plan;
NOW, THEREFORE, the Plan is hereby amended as follows:

First: The first sentence of Section 6(a) of the Planeiehy deleted and replaced with: “Each Annual Restt Stock Grant presented to a Nemployee Director she
entitle the recipient to purchase 1,500 sharesestriRted Stock or, in the case of the Chairmathe@Board, 1,650 shares of Restricted Stock.”;

SECOND: The first sentence of Section 7 of the Plan is nerdeleted and replaced with: “On each NovembeachéNonEmployee Director shall be granted a S
Option to purchase up to 4,500 shares of Stockdhe case of the Lead Director and/or any ageeutive Chairman of the Board, as the case mayb® 4,950 shares
Stock.”

THIRD : The provisions of this amendment shall be effec@®ctober 24, 2012.

FOURTH : Except to the extent herein above set forthPdas shall remain in full force and effect.

IN WITNESS WHEREOF, the Board of Directors of the Company has caussdAimendment to the Plan to be executed by a dutlyaized officer of the Company.

THE COOPER COMPANIES, INC.

By: /sl Carol R. Kaufman
Carol R. Kaufman

Title: Executive Vice President, Secretary and Chief Adsiriative Office

Amendment No. 2 to the Second Amended and Res28@@ L TIP for NEDs
Adopted: October 24, 2012



Exhibit 21

SUBSIDIARIES OF
THE COOPER COMPANIES, INC.
A DELAWARE CORPORATION

JURISDICTION OF

NAME __ INCORPORATION
THE COOPER COMPANIES, INC. Delaware

TCC Acquisition Corp. Delaware
CooperVision, Inc. * New York
CooperVision International Holding Company, LP > England
CooperVision Ltd.  England-Wales
CooperVision Caribbean Corp. Cayman Islands
CooperVision Manufacturing Limited ~ England-Wales
CooperVision Canada Corp. Canada
CooperVision Distribution SPRL  Belgium
CooperVision Oy Finland
CooperVision GmbH Germany
CooperVision Italia srl  Italy
CooperVision Nederland BV  The Netherlands
CooperVision Holdings Japan, KK Japan
CooperVision Japan, Inc. Japan

Origio A/S Denmark
Cooper Medical, Inc. Delaware
CooperSurgical, Inc. Delaware

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

® CooperVision, Inc. is 87% owned by TCC Acquisition Corp. and 13% owned by The Cooper Companies, Inc.
@ CooperVision, Inc. general and limited partner and TCC Acquisition Corp. limited partner



Exhibit 23

Consent and Report on Schedule of Independent feersPublic Accounting Firm

The Board of Directors
The Cooper Companies; Inc.:

The audits referred to in our report dated DeceniBer2012, with respect to the consolidated finainsiatements of The Cooper Companies, Inc. andidiabies included the related finan:
statement schedules as of October 31, 2012, anddoh of the years in the three-year period endetb@r 31, 2012, included in the Form KO-This financial statement schedule is
responsibility of the Company's management. Oysamesibility is to express an opinion on this finmhstatement schedule based on our audits. lIropimion, such financial statement schec
when considered in relation to the basic consaddidinancial statements taken as a whole; pres@y fn all material respects the information f®th therein.

We consent to the incorporation by reference inRbegistration Statements (Nos. 333-22417, 333-168883-25051, 333-27639, 333-34206, 333-40431,48%2, and 333-80795) on FormBS-
and Registration Statements (Nos. 333-10997, 383%8333-174682, 333-67954, 333-101366, 333-104338,115520, 333-133719, 333-133720, 333-143338,388-158892) on Form &-of
the Company of our report dated December 19, 2@itB, respect to the consolidated balance sheetiseo€ompany as of October 31, 2012 and 2011, andefated consolidated statement
income, stockholders' equity and comprehensivenredoss), and cash flows for each of the yeathénthreeyear period ended October 31, 2012, which repgoears in the October 31, 2(
annual report on Form 10-K of the Company.

/sl KPMG LLP
San Francisco, California

December 19, 2012



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. I have reviewed this annual report on Form 16fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or émittate a material fact necessary to make tienséats made, in light of the circumstances undeclwsuch
statements were made, not misleading with respebiet period covered by this report;

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations and ciaWs of the
registrant as of, and for, the periods presentebisnreport;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined im&hge Act Rules 13a-15(e) and 15d-15(e)) and iateantrol over
financial reporting (as defined in Exchange Actéul3a-15(f) and 15d-15(f)) for the registrant hade:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision, to ensatentlaterial information relating to the registrantluding
its consolidated subsidiaries, is made known tbyusthers within those entities, particularly dgrithe period in which this report is being prepared

b) Designed such internal control over financiglarging, or caused such internal control over faiahreporting to be designed under our supervidimprovide reasonable assurance regarding tiabilel of
financial reporting and the preparation of finahstatements for external purposes in accordanttegeinerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presentgsineport our conclusions about the effectiveradshe disclosure controls and procedures, #seoénd of the
period covered by this report based on such evahjand

d) Disclosed in this report any change in the tegig's internal control over financial reportitigt occurred during the registrant's most recengfiquarter (the registrant's fourth fiscal quarteéhe case of an
annual report) that has materially affected, aeasonably likely to materially affect, the regast's internal control over financial reportingdan

5. The registrant's other certifying officer antblve disclosed, based on our most recent evaluatimiternal control over financial reporting, teetregistrant's auditors and the audit committeefegistrant's
board of directors (or persons performing the egjeit functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvel financial reporting which are reasonablylijike adversely affect the registrant's abilityézord, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a significle in the registrant's internal control ofieancial reporting.

Date: December 19, 2012
/s/ Robert S. Weiss
Robert S. Weiss

President and
Chief Executive Officer




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

1, Gregory W. Matz, certify that:
1. I have reviewed this annual report on Form 16fKhe Cooper Companies, Inc. (the “registrant”);

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or émittate a material fact necessary to make tienséats made, in light of the circumstances undeclwsuch
statements were made, not misleading with respebiet period covered by this report;

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations and ciaWs of the
registrant as of, and for, the periods presentebisnreport;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined im&hge Act Rules 13a-15(e) and 15d-15(e)) and iateantrol over
financial reporting (as defined in Exchange Acté®ul3a-15(f) and 15d-15(f)) for the registrant hade:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision, to ensatentlaterial information relating to the registrantluding
its consolidated subsidiaries, is made known tbyusthers within those entities, particularly dgrithe period 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 supervidimprovide reasonable assurance regarding tiabilel of
financial reporting and the preparation of finahstatements for external purposes in accordanttegeinerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presentgsineport our conclusions about the effectiveradshe disclosure controls and procedures, #seoénd of the
period covered by this report based on such evahjand

d) Disclosed in this report any change in the tegig's internal control over financial reportitigt occurred during the registrant's most recengfiquarter (the registrant's fourth fiscal quarteéhe case of an
annual report) that has materially affected, aeasonably likely to materially affect, the regast's internal control over financial reportingdan

5. The registrant's other certifying officer antblve disclosed, based on our most recent evaluatimiternal control over financial reporting, teetregistrant's auditors and the audit committeefegistrant's
board of directors (or persons performing the egjeit functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvel financial reporting which are reasonablylijke adversely affect the registrant's abilityéaord, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's internal control ofreancial reporting.

Date: December 19, 2012
/sl Gregory W. Matz
Gregory W. Matz
Vice President and Chief Financial Officer




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, pursuarit8dJ.S.C. Section 1350, as adopted pursuant taoBe®®6 of the Sarbanes-Oxley Act of 2002, thatnjoknowledge:

¢ the Annual Report on Form 10-K of the Companytfe fiscal year ended October 31, 2012, as fil@t the Securities and Exchange Commission (theptrt”), fully complies with thi
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934; and

« the information contained in the Report fairly pmets, in all material respects, the financial ctodiand results of operations of the Comp

Date: December 19, 2012 /s/ Robert S. Weiss
Robert S. Weiss
President and Chief Executive Officer




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, Gregory W. Matz, do hereby certify, pursuanf®U.S.C. Section 1350, as adopted pursuant taocBe@d6 of the Sarbanes-Oxley Act of 2002, thatnjoknowledge:

« the Annual Report on Form 10-K of the Company fu fiscal year ended October 31, 2012, as fileth Wie Securities and Exchange Commission (the “Rgpdully complies with th
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934; and

- the information contained in the Report fairly pnets, in all material respects, the financial ctodiand results of operations of the Comp

Date: December 19, 2012 /sl Gregory W. Matz
Gregory W. Matz
Vice President and Chief Financial Officer




