EDGAROnline

COOPER COMPANIES INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 02/05/13 for the Period Ending 03/21/13

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

6140 STONERIDGE MALL RD
STE 590

PLEASANTON, CA 94588
9254603600

0000711404

COO

3851 - Ophthalmic Goods
Medical Equipment & Supplies
Healthcare

10/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

SCHEDULE 14A
(RULE 14A-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(A) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant
Filed by a Party other than the Registrarl
Check the appropriate box:

O Preliminary Proxy Statement O Confidential, for Use of the Commission Onrdg permitted
by Rule 14-6(e)(2))

Definitive Proxy Stateme

O Definitive Additional Material:

O Soliciting Material Under Rule 1-12

THE COOPER COMPANIES, INC.
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Otiain the Registrant)
Payment of Filing Fee (Check the appropriate box):

No fee required.
O Fee computed on table below per Exchange AlsRida-6(i)(1) and 0-11.

(1) Title of each class of securities to which transacapplies

(2) Aggregate number of securities to which transacaipplies:

(3) Per unit price or other underlying value of tratigaccomputed pursuant to Exchange Act Rule O-&1 f(ath the amount
on which the filing fee is calculated and state liowas determined

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the
offsetting fee was paid previously. Identify theyipus filing by registration statement numberthe form or schedule and the
date of its filing.

(1) Amount previously paid

(2) Form, Schedule or Registration Statement |

(3) Filing Party:

(4) Date Filed:




Table of Contents

The
Goper
Companies
February 5, 201

Dear Stockholder:

You are cordially invited to join us at the 2013rAial Meeting of Stockholders of The Cooper Compariigc.,
which will be held at 9:00 a.m. (EDT) on March 2013 at the offices of Latham & Watkins, LLP, 88&iffl Avenue
New York, New York.

At the meeting, we will ask our stockholders toevoh proposals to elect a Board of Directors amdtify the
Audit Committee’s appointment of our independengistered public accounting firm for the currentéibyear. We
will also ask our stockholders to take an advisare on the compensation of our Named Executivee €.

Your vote is important to us and we hope that ydutake this opportunity to participate in the affs of the
Company. Whether or not you plan to attend the AhiMeeting, we urge you to read the accompanyintgrazds
regarding matters to be voted on and use the prasgyand instructions to submit your vote by prokgu may vote
using the proxy card by completing, signing andndgit, then returning it by mail. Many of our sidwlders also ha\
the option to submit their vote by phone or throtlghinternet. If phone or internet voting is aahle to you,
instructions will be included on your proxy carflybu submit a proxy card and then you wish to gfeayour vote, or
if you choose to attend the meeting and wish te your shares in person, you may revoke your pragglitional
information about voting your shares is includethie Proxy Statement.

We look forward to seeing you at the Annual Meeting

Sincerely,

[ G A

A. Thomas Bender
Chairman of the Board of Directo
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THE COOPER COMPANIES, INC.
6140 Stoneridge Mall Road, Suite 590
Pleasanton, CA 94588

N oTice O F A NNUAL M EETING O F S TOCKHOLDERS

Meeting Date: March 21, 201:
Meeting Time: 9:00 a.m. (EDT
Location: Latham & Watkins, LLF

885 Third Avenue
New York, New York

Agenda:
1. Elect nine director
2. Ratify the appointment of our independegistered public accounting firr
3. Hold an advisory vote on the compensatioour Named Executive Officers; a
4, Transact any other business that may pisopeme before the meetin
Admission

All stockholders are cordially invited to attencetimeeting in person.

Voting
Only stockholders owning our common stock at tlheselof business on Friday, January 25, 2013, arldwal proxy holders, will be
entitled to vote at the Annual Meeting.

On or about February 8, 2013 we will mail eithergINotice of Internet Availability of Proxy Matais containing instructions on how
to access an electronic copy of our proxy mategat vote your shares or (2) a copy of this Pratagenent and our Annual Report on Form
10-K. The Notice will also contain instructions bbow to request a paper copy of our proxy materials.

Your vote is important to us. Regardless of whetfwer plan to attend the meeting, we encourage g®ote your shares as soon as
possible to ensure that your vote is recorded. &k forward to your participation.

By Order of the Board of Directors
CAROL R. KAUFMAN

Secretary

Dated: February 5, 201
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THE COOPER COMPANIES, INC.
6140 Stoneridge Mall Road, Suite 590
Pleasanton, CA 94588

We will hold our Annual Meeting of Stockholders,the Annual Meeting, on Thursday, March 21, 201thatoffices of Latham &
Watkins, LLP, 885 Third Avenue, New York, New Yorkie meeting will start at 9:00 a.m. (EDT).

Our stockholders of record on Friday, January 23,32will receive either (1) a Notice of Internetdihability of Proxy Materials
containing instructions on how to access an elatroopy of our proxy materials and vote their sisavr (2) a physical copy of this Proxy
Statement together with the proxy card and our &hReport on Form 10-K. The Notice of Internet Azhility of Proxy Materials will also
contain instructions on how to request a paper asmur proxy materials to be sent to you if yoefpr. These materials are presented on our
behalf by order of the Board of Directors.

You may also find useful information about the Camyp on our website &tttp://www.coopercos.coim the Investor Relations section.

Why did | receive a one-page notice in the mail regding the Internet availability of proxy materials instead of a full set of proxy
materials?

The Securities and Exchange Commission (the “SE@8)adopted regulations that permit us to providentaterials electronically to
stockholders. Accordingly, on or about Februarg2®l3 we mailed a Notice of Internet Availability Bfoxy Materials (the “Notice”). The
Notice was sent to our stockholders of record awdey 25, 2013, which was our Record Date. All lshatders receiving the Notice have
ability to access the proxy materials electronjctirough the website referred to in the Noticeeyrhlso have the option to request a printed
set of the proxy materials.

Instructions on how to access the proxy materiaés the internet or to request a printed copy majoloind in the Notice. In addition,
stockholders may request to receive proxy mateiralise printed form by mail or electronically byngail on an ongoing basis. We encourage
stockholders to take advantage of the availabiffitproxy materials on the internet.

Can | vote my shares by filling out and returning he Notice of Internet Availability of Proxy Materials?

No. The Notice only identifies the items to be bt at the Annual Meeting. You cannot vote by rnraykhe Notice and returning it.
The Notice provides instructions on how to castrymte.

What proposals will be considered at the Annual Maing?
At the Annual Meeting, stockholders will be askedaonsider and act upon the following proposals:

1. The election of nine directors named in this Pr8kgtement to our Board of Directo

2. The ratification of the appointment of our indagent registered public accounting firm for trsedil year ending October 31,
2013;

3. An advisory vote on the compensation of our Nameechtive Officers as described in this Proxy Statetnanc

The transaction of any other business that is plppeesented at the meetir

1
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We are not aware of any other business to be btdigfbre the meeting. If any additional businegsrgperly brought before the
meeting, the designated officers serving as proxi#vote in accordance with their best judgment.

The Board recommends a vote “FOR” each of the neesirior director, “FOR” the ratification of KPMG BLas our independent
registered public accounting firm and “FOR” approwa an advisory basis of the compensation of cambBd Executive Officers.

Who is entitled to vote at the Annual Meeting?

We have set January 25, 2013 as the Record Datieigorear's Annual Meeting. All stockholders wharged our stock at the close of
business on the Record Date are entitled to re¢kase materials and to vote at the Annual Meeatimdjany continuations, adjournments or
postponements thereof.

As of the Record Date, there were 48,304,376 shadresr common stock outstanding and entitled te\ad the Annual Meeting.

We strongly encourage you to voteYour vote is important to us. Regardless of whettoer plan to attend the meeting, we encourage
you to read this Proxy Statement and the accompgnyiaterials and to vote your shares as soon a&hp®to ensure that your vote
recorded. We look forward to your participation.

How many votes do | have?

Each outstanding share of our common stock isletitib one vote at the Annual Meeting. You have vute per share that you owned
at the close of business on the Record Date.

How do | vote my shares?

As a stockholder, you can vote your shares in peasdhe Annual Meeting or vote by proxy. If yowstito vote by proxy, you can
complete the proxy card and return it by mail. Alegively, many of our stockholders have the optmrote their shares by telephone or via
the internet. If phone or internet voting is avlaiéato you, instructions will be included on youoypy card. If you wish to vote your shares in
person, you may do so by attending the Annual Mgedind requesting a ballot.

What happens if | vote my shares by proxy?
When you return a completed proxy card, or voterghiares by telephone or internet, you authorizeofficers listed on the proxy card
to vote your shares on your behalf as you direct.
If you sign and return a proxy card but do not jfevinstructions on how to vote your shares, thegiated officers will vote on your
behalf as follows:
» Shares will be voteFOReach of the individuals nominated to serve as tbrsg

» Shares will be voteBOR ratification of the appointment of KPMG LLP as déndependent registered public accounting firm for
the fiscal year ending October 31, 2013;

» Shares will be voteFORthe compensation of our Named Executive Officerdesxribed in this Proxy Stateme

2
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Can | change or revoke my vote after | return my poxy card or voting instructions?

If you choose to vote your shares by proxy, you meaypke or change your proxy instructions at ametprior to the casting of votes at
the Annual Meeting. To revoke or change your votirggructions, you may take any of the followingiaws:

1. Execute and submit a new proxy cé

2. Submit new voting instructions through telephoniénbernet voting, if available to yol

3. Notify Carol R. Kaufman, Secretary of the Companyyriting that you wish to revoke your proxy;
4, Vote your shares in person at the Annual Mee!

Attending the Annual Meeting in person will not amnatically revoke your proxy.

Who pays for the proxy solicitation and how will the Company solicit votes?

We pay all costs associated with the solicitatibproxies, including any costs incurred by brokansl other fiduciaries to forward pra
solicitation materials to beneficial owners.

We may solicit proxies in person or by mail, teleph, facsimile or e-mail. Proxies may be solicibadour behalf by any of our
directors, officers or employees. Additionally, ivve retained the firm of D.F. King & Co., Inc.dssist with the solicitation of proxies and
will pay a fee of $15,500 for this service, pluasenable costs and expenses.

How many votes must be present to hold the Annual bkting?

In order to conduct business and have a valid abtee Annual Meeting a quorum must be preseneisqn or represented by proxies.
A quorum is defined as a majority of the sharestamding on the Record Date and entitled to votactordance with Delaware law and our
Bylaws, broker “non-votes” and proxies reflectirgstentions will be considered present and entttlegbte for purposes of determining
whether a quorum is present.

What are broker “non-votes”?

Broker “non-votes” occur when a broker is not péted to vote on behalf of shares it holds for adfieral owner and the beneficial
owner does not provide voting instructions. Shaedd in a brokes name may be voted by the broker, but only in mtztce with the rules
the New York Stock Exchange. Under those rulesptbker must follow the instructions of the benifiowner. If instructions are not
provided, NYSE rules determine whether the brokay note the shares based on its own judgmentregisired to withhold its vote, and the
determination depends on the proposal being vatemsshown in the table below.

How many votes are required to approve the proposaP

Broker Discretionary

Proposal Vote Required Voting Allowed

Proposal +— Election of Directors Majority of Shares Entitled to Vote and Present in NO
Person or Represented by Pr¢

Proposal 2— Ratification of Appointment of Majority of Shares Entitled to Vote and Present in YES

Independent Registered Public Accounting F Person or Represented by Pr¢

Proposal 3— Advisory Vote on Executive Majority of Shares Entitled to Vote and Present in NO

Compensatiol Person or Represented by Pr¢

3
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Detailed information regarding each of the propesalbe presented at the 2013 Annual Meeting, lamdnteans for stockholders to
present proposals to be considered at the 2014 @\Meeting, are presented on the following pageklittonal information about us, our
Board and its committees, equity ownership, comgigms of officers and directors, and other mattans be found starting at page 6.

4



Table of Contents

S TOCKHOLDER N OMINATIONS A ND P ROPOSALSF OR T HE 2014 ANNUAL M EETING

Stockholder Proposals for Inclusion in the 2014 Bap Statemen

Rule 14a-8 of the Securities Exchange Act of 1834amended (the “Exchange Act”), allows stockhadersubmit proposals to be
included in our Proxy Statement. Proposals undée Rda-8 must be submitted no later than Octob2083 to be included in our next Proxy
Statement and considered at the 2014 Annual Meefiggockholders. Proposals should be sent to Garlaufman, Secretary, The Cooper
Companies, Inc., 6140 Stoneridge Mall Road, Si8t&, Pleasanton, CA 94588.

Other Proposals and Stockholder Nominations for Bator

Our Bylaws allow stockholders to nominate directorselection and to propose other business toonsidered by stockholders at the
Annual Meeting. Under the Bylaw provisions, stodkless wishing to submit proposals must notify tr@r@any Secretary in writing. Notice
must be sent no earlier than the close of busimedke 120th day prior to the anniversary datdefgdrior year's annual meeting and no later
than the close of business on the 90th day prithié@nniversary date of the prior year's annuadting.

To be considered at the 2014 Annual Meeting, direcbminations and other proposals for considematieder these provisions must be
submitted no earlier than November 21, 2013 ankhteo than December 21, 2013. In the event thadete¢he date for the 2014 Annual
Meeting more than 30 days before or more than ¥8 déter March 21, 2014, director nominations atieoproposals must be submitted no
earlier than the close of business on the 120thpday to the announced meeting date and no |ater the close of business on the later o
90th day prior to the announced meeting date ol ke day following our first public disclosure thie date of the meeting.

Also, if we increase the number of directors teleeted at the 2014 Annual Meeting, and we do rakera public announcement at
least 100 days prior to March 21, 2014 statingsibe of the increase and naming all the nomineedifector, then stockholder nominations
for directors will be considered if the proposatiedivered to our Secretary at our principal officm later than 10 days after we make a public
announcement of the increased board size. Thisapplies to nominations for positions created leyititrease and does not apply to
nominations for current positions. This also doetsapply to proposals other than the nominatiodigctor candidates. Nominations or
proposals should be submitted, in writing, to C&oKaufman, Secretary, The Cooper Companies, 6i€Q Stoneridge Mall Road, Suite
590, Pleasanton, CA 94588. A stockholderbtice to nominate a director or bring any othesiness before the 2014 Annual Meeting mus
forth certain information specified in our Bylaws.

Our Corporate Governance and Nominating CommittekeoBoard will also directly consider suggestiémesn stockholders for
potential Board nominees for election as directorse presented at the 2014 Annual Meeting. Thegmerecommending the nominee mus
a stockholder entitled to vote at the 2014 Annuakkihg, and the recommendation must be receivediiimg between November 21, 2013
and December 21, 2013. To be considered, recomrtiensldhould include: (i) the nominee’s written sent to being named in the Proxy
Statement as a nominee and to serve as a diréefecied, (ii) the name and address of the stddiengubmitting the recommendation or
beneficial owner on whose behalf the proposed chateliis being suggested for nomination, and (i) ¢lass and number of our shares ov
beneficially and of record by the stockholder ondfécial owner submitting the recommendation. Thegdrate Governance and Nominating
Committee will consider nominees suggested by s$tolclers on the same terms as nominees selectéxt liyommittee.

5
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O WNERSHIP O F T HE C OMPANY

Principal Securityholders

The following table contains information regardayindividuals or groups who have advised us thay own more than five percent

(5%) of the outstanding shares of our common stock.

Common Stock Beneficially
Owned as of
December 31, 2012
Percentage

Number
Name of Beneficial Owner of Shares of Shares

FMR LLC (1) 6,558,67! 13.708&0
82 Devonshire Street
Boston, MA 0210

BlackRock, Inc. (2) 2,761,29 5.77%
40 East 52d¢  Street
New York, NY 1002:

Vanguard Group Inc. (3) 2,715,933 5.67(%
100 Vanguard Boulevard
Malvern, PA 1935!

Lone Pine Capital LLC (4) 2,435,93 5.10(%
2 Greenwich Plaza
Greenwich, CT 0683

1)

(2)
(3)

(4)

Based on information disclosed in a Schedutg/AZiled by FMR LLC and Edward C. Johnson 3d onuky 10, 2012. FMR LLC and

Edward C. Johnson 3d, through their control ofghiesidiaries of FMR LLC, have the sole power t@dse of or direct the disposition
of all 6,558,676 shares and the sole power to epthrect the voting of 168,577 of these sharexotding to this Schedule 13G/A,
Fidelity Management & Research Company, a whollyxesvsubsidiary of FMR LLC, beneficially owns 6,3834 of these shares;
Strategic Advisers, Inc., a wholly-owned subsidiaffFMR LLC, beneficially owns 109 of these sharfeégramis Global Advisors, LLC,
a wholly-owned subsidiary of FMR LLC, beneficiallyvns 110,420 of these shares and FIL Limited, allytmwned subsidiary of FM
LLC, beneficially owns 64,713 of these sha

Based on information disclosed in a Schedultg/AZiled by BlackRock, Inc. on February 13, 20R2cording to this Schedule 13G/A,
BlackRock, Inc. beneficially owns, and has the gmeer to vote and to dispose of or direct the aigon of these 2,761,298 shar

Based on information disclosed in a Schedulg/Ailed by Vanguard Group, Inc. on February 8120According to this Schedule
13G/A, Vanguard Fiduciary Trust Company, a wholyned subsidiary of the Vanguard Group, Inc., beiedfy owns 32,750 of these
shares. Vanguard Group, Inc., through controlo$itbsidiaries, has the sole power to dispose difect the disposition of 2,683,188
shares and has the sole power to vote or direatdtesof 32,750 of these shares. Vanguard Groupaliso has shared power to dispose
of or direct the disposition of 32,750 of thesersh:

Based on information disclosed in a Schedut8 fileéd by Lone Pine Capital LLC and Stephen F. BnJr. on June 18, 2012.
According to this Schedule 13G, Lone Pine CapitaCland Stephen F. Mandel, Jr., through their comtirthe various funds owned &
operated by Lone Pine Capital LLC, beneficially @wvhas the shared power to vote and to disposedifext the disposition of these
2,435,937 share
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Securities Held by Manageme!

The following table contains information regardimgnership of our common stock by each of our does;tthe executives named in-

Summary Compensation Table and all of the currgattbrs and executive officers as a group. Therég in this table represent sole voting
and investment power except where otherwise inelicat

1)

(2)

(3)
(4)

()

Common Stock
Beneficially Owned as of
January 25, 2013

Percentagt
Number
Name of Beneficial Ownet of Shares of Shares
A. Thomas Bender 76,56((1) *
Michael H. Kalksteir 89,00((2) *
Carol R. Kaufmat 267,96¢3) *
Jody S. Lindel 74,26°(4) *
Greg W. Matz 14,51¢5) *
Eugene J. Midlocl 2,12¢ *
Gary S. Petersmey -0- *
Donald Pres 145,92(6) *
Steven Rosenbel 115,10((7) *
Allan E. Rubenstein, M.C 41,9448) *
John A. Webe 64,82¢9) *
Robert S. Weis 501,39410) 1%
Albert G. White, Il 75,06¢(11) *
Stanley Zinberg, M.D 90,36412) *
All current directors and executive officers as a pup (18 persons) 1,732,08 3.6%

Less than 1% ownershi

Includes 1,650 restricted shares granted toBénder pursuant to the terms of the 2006 Long-Tlaeantive Plan for Non-Employee
Directors, or the 2006 Directors’ Plan. Mr. Bendas sole voting power with respect to those 1,680es; however, disposition is
restricted pursuant to the terms of the 2006 Dars¢tPlan. Also includes 33,950 shares which MmdBs could acquire upon the
exercise of currently exercisable stock optic

Includes 1,500 restricted shares granted tokdlkstein pursuant to the terms of the 2006 DoesitPlan. Mr. Kalkstein has sole voting
power with respect to these 1,500 shares; howeisgosition is restricted pursuant to the term#ef2006 Directors’ Plan. Also
includes 75,500 shares which Mr. Kalkstein coulgua@ upon the exercise of currently exercisaldelsbptions

Includes 243,900 shares which Ms. Kaufman couldimeqipon the exercise of currently exercisablelstiptions.

Includes 1,500 restricted shares granted tollitslell pursuant to the terms of the 2006 Direstétlan. Ms. Lindell has sole voting
power with respect to those 1,500 shares; howelgwosition is restricted pursuant to the termthef2006 Directors’ Plan. Also
includes 58,000 shares which Ms. Lindell could @egupon the exercise of currently available stopkions. Ms. Lindell's exercisable
stock options and shares subject to restrictioadald by the Matthews-Lindell Family Trust, anaéstplanning trust in which

Ms. Lindell maintains 50% or greater conti

Includes 11,250 shares which Mr. Matz could acqupen the exercise of currently exercisable stqatioas.

7
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(6)

(7)

(8)

(9)

(10)
(11)
(12)

Includes 1,500 restricted shares granted toRvlss pursuant to the terms of the 2006 DirecRiesi. Mr. Press has sole voting power
with respect to these 1,500 shares; however, digposs restricted pursuant to the terms of the@0Directors’ Plan. Also includes
103,000 shares which Mr. Press could acquire upemxercise of currently exercisable stock opti

Includes 1,500 restricted shares granted toRdsenberg pursuant to the terms of the 2006 DirgdPlan. Mr. Rosenberg has sole
voting power with respect to these 1,500 sharesgher, disposition is restricted pursuant to thimgeof the 2006 Directors’ Plan. Also
includes 103,000 shares which Mr. Rosenberg carddiee upon the exercise of currently exercisatieksoptions

Includes 1,500 restricted shares granted tdRDbenstein pursuant to the terms of the 2006 BirscPlan. Dr. Rubenstein has sole
voting power with respect to these 1,500 sharesgher, disposition is restricted pursuant to thimgeof the 2006 Directors’ Plan. Also
includes 26,050 shares which Dr. Rubenstein cocdgiige upon the exercise of currently exercisatieksoptions

Includes 50,000 shares which Mr. Weber could aequiron the exercise of currently exercisable stgtions.
Includes 381,971 shares which Mr. Weiss could aequpon the exercise of currently exercisable stgations.
Includes 57,875 shares which Mr. White could aaujpon the exercise of currently exercisable stgtlons.

Includes 1,500 restricted shares granted t&Dberg pursuant to the terms of the 2006 DinettBlan. Dr. Zinberg has sole voting
power with respect to these 1,500 shares; howediggosition is restricted pursuant to the termt#hef2006 Directors’ Plan. Also
includes 78,000 shares which Dr. Zinberg could aequpon the exercise of currently exercisablelstiations.

Section 16(a) Beneficial Ownership Reporting Congice

Section 16(a) of the Exchange Act requires our etkee officers, directors and anyone owning mowmntken percent of a registered

class of our equity securities to file reports vitik SEC detailing their ownership and any chamgesvnership. SEC regulations also require
these persons to provide us with a copy of all repided.

Based solely on our review of the copies of repantd related amendments we have received, we belet during and with respect to

the 2012 fiscal year, all Section 16(a) filing reegments applicable to our officers, directors gnehter-than-ten-percent owners were met.

8
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C ORPORATE G OVERNANCE

The Board of Directors

The Board is elected annually and each of our tlirecstands for election every year. Presentl\Bib&rd is comprised of nine directors,
and all except Mr. Weiss have been determined &Bthard to be independent. Mr. Weiss serves a€bigf Executive Officer and is
compensated for his position as an executive. eleives no additional compensation for his servitéhe Board.

In making this determination, the Board has affidntieat each of the independent directors meetshifextive requirements for
independence set forth by the NYSE and the SEQhatdeach has no relationship, direct or indirecthe Company other than as a
stockholder or through his or her service on tharBoThe Board and its active committees condugilee self-evaluations and review
director independence and committee compositi@nsure continued compliance with regulations.

Directors who are not also employees, or Non-Engs#dyirectors, are compensated for their servicelessribed in ‘Director
Compensation’on page 45.

Under our Corporate Governance Principles, dirscioe not permitted to serve on the boards of rthane two other public companies
while they serve on our Board. We do not limit $egwon private company boards of directors or widh-profit organizations.

Any interested party wishing to communicate with Board, the Non-Employee Directors as a groumgrspecific Board member,
may do so by writing to the Board, the NBmployee Directors or the particular Board membet delivering the communication in persol
mailing it to: Board of Directors, c/o Carol R. Kean, Secretary, The Cooper Companies, Inc., 61diiefidge Mall Road, Suite 590,
Pleasanton, CA 94588. Communications will be distied to specific Board members as directed irctimemunication. If addressed
generally to the Board, communications may be ibisted to specific members of the Board as appatgrdepending on the material outli
in the communication. For example, if a communaratielates to accounting, internal accounting adetr auditing matters, it will be
forwarded to the Chairman of the Audit Committeéesn otherwise specified. From time to time, thai®lanay change the process for
interested parties to communicate with the Boan#sanembers. Please refer to our websitettgt//www.coopercos.cofor any changes in
this process.

Board Leadership Structur:

At present, the Chairman position for the Boar®woéctors is separate from the Chief Executive €ffiposition. We also maintain a
Lead Director position, which is currently held By. Allan Rubenstein.

We have maintained separate positions for the @tasasirand Chief Executive Officer since 2007. We thi division provides a balar
between independence of our directors and the iexymer of our officers. Our current Chairman hasigicant business experience with the
Company, but has also been affirmatively determiodak independent by our Board. We feel that¢bimbination provides strong,
knowledgeable leadership of the Board, independktite CEO position’s immediate day-to-day invohesrhwith the Company.

Board Committee:

The Board maintains four standing committees wiiosetions are described below. As required by thE &nd NYSE, all members of
the Corporate Governance and Nominating Commithee,
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Audit Committee and the Organization and Compeasa@iommittee are independent directors. At the 8ealiscretion, other committees
may include directors who have not been determiodxt independent. Currently the Board maintairessaymmittee, the Science and
Technology Committee, which has non-independeettiir membership. Committee membership is detehriiyehe Board and reviewed
regularly.

Each committee maintains a written charter dewilis authority and responsibilities. These chargee updated periodically as
legislative and regulatory developments and busiogsumstances warrant. The committee charteraaiable in their entirety on our
website ahttp://www.coopercos.com.

The Audit Committee provides advice with respect to our financial matend assists the Board in fulfilling its overgigh
responsibilities regarding: (i) the quality andeigitity of our financial statements, (ii) our conapice with legal and regulatory requirements,
(iii) review of our potential risk factors, (iv) ¢hqualifications and independence of the indeperalerounting firm serving as auditors of the
Company and (v) the oversight and performance efdbmpany’s internal audit function and the outsidditors. The Audit Committee
advises and makes recommendations to the Boarddiegaur financial, investment and accounting pahares and practices.

The members of the Audit Committee are Steven Rumygn(Chair), Michael H. Kalkstein and Jody S. léhd

The Organization and Compensation Committeg or the Compensation Committee, reviews and amgsrall aspects of the
compensation paid to our Chief Executive Officed ail executives identified by the Compensation @uttee as officers under Section 1¢
of the Exchange Act. The Compensation Committee @bgproves all compensation for employees whosé ¢cotmbined annual base salary
plus target non-equity incentive bonus is $400,808reater, regardless of whether they have besigrted as officers under Section 16(a).
Members of the Compensation Committee are notbddido participate in any of our executive compéinsgprograms.

The Compensation Committee also approves all awardsr our equity and nagguity incentive bonus plans and has approval aiyl
for all agreements providing for the payment ofdféa following a change in control of the Compasgyerance following a termination of
employment or any other special arrangement wihettecutive officers or employees which would dffaeir compensation.

The members of the Compensation Committee are MidhaKalkstein (Chair), Jody S. Lindell, DonaldeBs and Allan E. Rubenstein,
M.D.

The Corporate Governance and Nominating Committeelevelops, implements, and maintains the corporatergance standards by
which we conduct business, and advises and makemmendations to the Board concerning our primamegnhance policies. The Corporate
Governance and Nominating Committee meets wittCthief Executive Officer and senior corporate ssafit deems appropriate to fulfill its
obligations with regard to our corporate governasteadards.

The Corporate Governance and Nominating Commitseeidentifies and selects qualified candidatesafumination to the Board. The
Corporate Governance and Nominating Committee
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believes that nominees for election to the Boardtrpossess certain minimum qualifications andtattes. To be nominated by the Board, an
individual: (i) must meet the objective independenequirements set forth by the SEC and NYSE (dtrear executive nominees), (ii) must
exhibit strong personal integrity, character, atides and a commitment to ethical business anduaitoy practices, (i) must not serve on
more than two other public company boards, (iv) hmas$ be involved in on-going litigation with us lbe employed by an entity which is
engaged in such litigation and (v) must not bestligect of any on-going criminal investigations;luding investigations for fraud or
financial misconduct. The Committee does not culyanaintain a separate diversity policy. Instelagl Committee relies on diversity as one
of many factors in the consideration of directomimeees who meet these stated criteria. The Conmanittt consider suggestions from
stockholders for nominees for election as direcabisur Annual Stockholder Meetings on the sammdeass nominees selected by the
Committee. Stockholder suggestions must be recaineltimely basis and meet the criteria set fortthe information orStockholder
Nominations and Proposals for the 2014 Annual Meron page 5. As of the date of this Proxy Statenmemstockholder suggestions for
director nominees have been received by the Caig@avernance and Nominating Committee. Excepetfogh above, the Corporate
Governance and Nominating Committee does not ctiyrbave a formal process for identifying and ewdiinig nominees for directors,
including nominees recommended by stockholders.

The members of the Corporate Governance and Noimin@ommittee are Donald Press (Chair), Steven ftuesg, Allan E.
Rubenstein, M.D. and Stanley Zinberg, M.D.

The Science and Technology Committeevaluates new and existing technologies. The Seiand Technology Committee’s primary
functions are to: (i) discuss technology that falléside the usual scope of current businesq€iipdically review our research and
development projects and portfolio, (iii) annuakyiew our key technologies and assess the pogifitirese technologies versus third party
products and process and (iv) provide informatiod guidance to the Board on matters relating terss and technology. The Science and
Technology Committee functions on an ad hoc basis.

The members of the Science and Technology Comnate&tanley Zinberg, M.D. (Chair), Allan E. Rubeis, M.D., Robert S. Weiss
and A. Thomas Bender.

Meetings
The Board and committees met as follows duringfisgal year ended October 31, 2012:

Number of Meetings
Board of Directors 11
Audit Committee 8
Organization and Compensation Commit 6
Corporate Governance and Nominating Comm 6
Science and Technology Commit 4

The Non-Employee Directors also meet routinelyxaaitive session in connection with regular mestioigthe Board and more often
as they deem appropriate. Either Mr. Bender, asrGtraDr. Rubenstein, as Lead Director, presidesr @xecutive sessions.

Currently we do not maintain a formal policy regagddirector attendance at the Annual Meeting; hewvgit is expected that absent
compelling circumstances directors will attend.tlyaesar all of the directors attended.

11
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During the 2012 fiscal year, each director atteratddast 90% of the aggregate of board meetindsragetings of committees on which
the director served.

Corporate Governance Policies

We have an ongoing commitment to good governandeéasiness practices. In furtherance of this comenitt, we regularly monitor
developments in the area of corporate governandeeaiew company processes and procedures indigbich developments. We comply
with the rules and regulations promulgated by tB€ @nd the NYSE and implement other corporate garere practices we believe are in
the best interest of the Company and its stockinsld&e believe that the policies currently in placdance our stockholders’ interests.

In keeping with this commitment, we have recenthyeaded our corporate Bylaws to adopt a majorityngostandard for the election of
our directors.

Corporate Governance Principles

The Board has approved a set of Corporate Goveerarinciples for the Company. The Principles ailalile in their entirety on our
website ahttp://www.coopercos.comiThe Principles set out our standards for diregtalifications, director responsibilities, Board
committees, director access to officers and emgleydirector compensation, director orientation esntinuing education and performance
evaluations of the Chief Executive Officer andité Board and its committees.

Under the Principles, the Non-Employee Directossraquired to maintain a minimum level of ownershipur common stock. The
Board has adopted ownership requirements for Nopi&yee Directors requiring directors to hold Coopemmon stock valued at three
times their annual retainer for service as a dire@hares held must be free of restrictions totreerequirements. Until the required
ownership values are met the Non-Employee Directarst retain 100% of shares received on vestingsificted stock and on exercise of
stock options. As of the date of this Proxy Statetnall of the Non-Employee Directors hold stockiakto, or in excess of, the minimum
level of required ownership.

Ethics and Business Conduct Pol

We have adopted an Ethics and Business ConduayPoli Ethics Policy, that is available in its eaty on our website at
http://www.coopercos.comAll our employees, officers, and directors, irtihg the Chief Executive Officer and Chief Finah¢ficer, are
required to adhere to the Ethics Policy in dischmygheir work-related responsibilities. Employees encouraged to report any conduct that
they believe in good faith to be an actual or appaviolation of the Ethics Policy.

Amendments to the Ethics Policy and any waivermftbe Ethics Policy granted to directors or exaeutfficers will be made availak
through our website. As of the date of this protatement, no waivers or requests have been reguestganted.

Procedures for Handling Accounting Complai

The Audit Committee has established proceduressfipt and handling of potential complaints we mexeive regarding accounting,
internal accounting controls or auditing mattersy & allow for the confidential, anonymous submois$y our employees of concerns
regarding accounting or auditing matters. In furdimee of this goal, we have established a confidembtline managed by an independent
third-party vendor through which employees may reponcerns about our business practices.
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Board of Director?! Role in Risk Oversight

Our Board of Directors recognizes the importancapyropriate oversight of potential business risksinning a successful operation
and meeting its fiduciary obligations to our buskand our stockholders. While our management kesmesponsibility for the day-to-day
assessment and management of potential businkssttis Board maintains responsibility for creatimgappropriate culture of risk
management and setting the proper “tone at thé iophis function, the Board, directly and throuigh committees, takes an active role in
overseeing our aggregate risk potential and irsisgimanagement with addressing specific riskduting competitive, legal, regulatory,
operational and financial risks. Each committeéhefBoard regularly reviews risks related to iessaof focus as follows:

» The Audit Committee reviews potential risks witloar financial operations and internal contre
e The Corporate Governance and Nominating Commiteiews potential risks in relation to general gonagrce matters

» The Compensation Committee reviews how our compiemsgractices and succession planning influenisistaking and risk
management; ar

* The Science and Technology Committee reviews pialaigks in connection with current technology gratential technology
investments

Each committee reports regularly to the Board @séhtopics and contributes to overall Board rewiépotential business risks.
Management also addresses risks and risk managémregular reports to the Board and its committees

The Board believes that its current leadershipcttire and majority independent membership allifate risk oversight by combining
experienced leadership with independent directiomfthe Board and committees. Both our ChairmancamdCEO have in-depth
understanding of our history and specific challenge face as a business. Our CEO’s experience atdaw to promptly identify and raise
key business risks to the Board and our Chairmiaistery with the Company provides the Board withradependent voice who can also
provide insight into management decisions and mahkeamics based on our specific business opematidme Board believes that the bale
between our Chairman, CEO and the independent cttegsiof the Board enhances our risk oversightga®and encourages appropriate
levels of risk within our enterprise.

Additionally, in 2011, the Board appointed a Ch#gk Officer who maintains responsibility for ditetsk oversight and review of our
identified business risks, including potential 6sikhe Board feels that the appointment of an gkexofficer directly responsible for
monitoring risk provides an active position dedéchto the identification and monitoring of potehbasiness risks and enhances the “tone at
the top” message of the importance of risk ovetsigh

Risk and Executive Compensat

Our Compensation Committee reviews and assess@edsile risks related to our executive compeosgirograms. Based on this
assessment the Compensation Committee has conchatesur compensation program structure doesmeate unreasonable risk or the
likelihood of a material adverse impact on the Camp In making this determination, the Compensaiommittee considered possible
compensation-based risks and means by which palteistks may be mitigated, including through themgion of our internal control
structure and the Committee’s oversight. The Corsgéon Committee also considered the structuraioEompensation plans, including the
use of a combination of short- and long-term conspéan programs, implementation of equity ownerghijglelines, capped bonus targets
under short-term incentive plans and clawback giows for short-term bonus awards.
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Management Succession Plannir

At least annually, and more often as deemed apiatepthe Compensation Committee meets with manageta discuss the plan for
CEO succession as well as possible succession falassnior management. Succession plans are debsigrallow for an orderly transition
the top executive posts either in the ordinary sewf business or in response to emergency siisatManagement develops and presents
plans for identification, mentoring and continuitevelopment of appropriate leadership skills foeinal candidates for CEO and other
leadership positions. The Committee provides ogatsinput and recommendations with regard to titeréa to be used for identification of
potential candidates for succession to leadersbsjgipns.

Related Party Transaction

We review all relationships and transactions inalitthe Company and our directors and executiveearfior their immediate family
members are participants. Our legal staff is prilmaesponsible for monitoring and obtaining infation from the directors and executive
officers with respect to related person transastemd for then determining, based on the factcandmstances, whether the Company or a
related person has a direct or indirect materigrést in the transaction. As required under SH€srdransactions that are determined to be
directly or indirectly material to the Company oredated person are disclosed in our Proxy Statemen

We have determined that there were no materidle@lparty transactions during the 2012 fiscal year.

14



Table of Contents

R EPORTO F T HE A UDIT C OMMITTEE

The Audit Committee is comprised of three indepemdéectors: Steven Rosenberg (Chair), Michagkadkstein and Jody S. Lindell.
The Board has determined that all members of thditATommittee are financially literate as requilgdthe NYSE and has also determined
that both Mr. Rosenberg and Ms. Lindell meet thelifjuations of an audit committee financial expastdefined by the SEC.

The Audit Committee operates under a written chat®pted by the Board in December 2004 and moshtly amended in October
2011. The Audit Committee’s charter is availablésnentirety on our website http://www.coopercos.coand to any stockholder otherwise
requesting a copy.

The Audit Committee provides advice with respeabuo financial matters and assists the Board ffillfag its oversight responsibilities
regarding: (i) the quality and integrity of ourdincial statements, (ii) our compliance with legad aegulatory requirements, (iii) review of |
potential risk factors, (iv) the qualificationsdependence and performance of KPMG LLP, or KPMGisinole as our independent registered
public accounting firm, (v) retention and engagetrediKPMG and oversight of their work and (vi) oseeing the performance of our inter
audit function and reviewing our internal contralse Audit Committee’s primary duties and respoititids relate to:

* Management's maintenance of the reliability andgnity of our accounting policies and financial@gjing and financial
disclosure practice:

* Management'’s establishment and maintenance of pgesdo assure that an adequate system of intamm&bls is functioning
effectively within the Company; ar

* Engagement, retention and termination of KPMG L

Management is responsible for the Company’s interoatrols and the financial reporting process. Toenmittee has engaged Ernst &
Young LLP, or Ernst & Young, to assist in the assasnt of the Company’s internal control over finahceporting.

KPMG, as the Company’s independent registered paloicounting firm, is responsible for performingiadependent audit of the
Company’s consolidated financial statements in atzotce with the standards of the Public CompanyoAoting Oversight Board (United
States) and to issue a report on the audit protéssAudit Committee’s responsibility is to monitmd oversee these processes. In this
context, the Audit Committee has met and held disicins with management and KPMG regarding theafadrcomplete presentation of the
Company’s results.

The Audit Committee held 8 meetings during the 2fid&al year, including regular meetings in conjiime with the close of each fiscal
quarter, during which the Audit Committee revieveedi discussed the Company'’s financial statemerntsmanagement and KPMG. These
Audit Committee meetings routinely include execatsessions of the committee, as well as priva@eswith each of KPMG, Ernst &
Young and management.

The Audit Committee reviewed and discussed thetaddionsolidated financial statements of the Companthe fiscal year ended
October 31, 2012 with the Company’s managemenkddG, and management represented to the Audit Ctteerthat the Company’s
consolidated financial statements were preparegt@ordance with accounting principles generallyepted in the United States. The Audit
Committee discussed with KPMG the matters requiodae discussed by Statement on Auditing Standded$1 “Communication with
Audit Committe€” , as amended by SAS No. 91.

The Audit Committee also reviewed and discussell WRMG, management and Ernst & Young the procemsdgprocedures
associated with our assessment of internal contrads financial reporting, including managemenssessment of such controls.
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The Audit Committee maintains policies and proceduor the pre-approval of work performed by KPM&der its charter, the Audit
Committee must approve all engagements in advaicengagements with estimated fees above $150:@Q@ire consideration and appro
by the full Audit Committee. The Chair of the Audibmmittee has the authority to approve on beHéti@full Audit Committee all
engagements with fees estimated to be below $160Management recommendations are considered mection with such engagements,
but management has no authority to approve engageme

In the 2012 fiscal year, the Audit Committee reedivoth the written disclosures and the letter fkIPMG that are mandated by
applicable requirements regarding the independmgumtant’'s communications with the Audit Committeacerning independence and the
Audit Committee discussed KPMG'’s independence fleenCompany with the lead engagement partner. Kpkt@ided non-audit services
during the 2012 fiscal year related to evaluatiblF®S and GAAP accounting after the acquisitioraddanish company by our women'’s
health care business. The Audit Committee or itgilCipproved all audit services provided by KPM@Gtfe fiscal year ended October 31,
2012. The total fees paid or payable to KPMG ferldst two fiscal years are as follows:

Fiscal Year Endec Fiscal Year Endec
October 31, 201: October 31, 201
Audit Fees $ 3,614,300 $ 4,125,100
Audit Related Fee $ -0- $ -0-
Tax Fees $ -0- $ -0-
All Other Fees $ 144.,00( $ -0-

Based on the Audit Committee’s discussions with age@ment and KPMG, the Audit Committee’s reviewha tepresentations of
management, the certifications of the Chief Exeeu@®fficer and Chief Financial Officer and the wait disclosures and the letter from
KPMG to the Audit Committee, the Audit Committeeoenmended to the Board that our audited consolidfatancial statements be incluc
in our Annual Report on Form 10-K for the fiscahyended October 31, 2012 for filing with the SEC.

THE AUDIT COMMITTEE
Steven Rosenberg (Chair)
Michael H. Kalkstein
Jody S. Lindell
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E xecuTIVE O FFICERS O F T HE C OMPANY

Set forth below is information regarding our cutrerecutive officers and other senior employeesathin this Proxy Statement who
are not also directors:

C ArROL R. K AUFMAN A GE: 63
E XECUTIVE V ICE P RESIDENT , SECRETARY AND C HIEF A DMINISTRATIVE O FFICER

Ms. Kaufman has served as Executive Vice Presisiane July 2011. She previously served as Senicg President of Legal Affairs from
December 2004. She has also served as Vice PresigeiChief Administrative Officer since Octobe95%nd as Vice President and
Secretary since March 1996. From January 1989 ¢iir@eptember 1995, she served as Vice Presidemgt&ey and Chief Administratiy
Officer of Cooper Development Company, a healtle @ard consumer products company. She previoudlyahehriety of financial
positions with Cooper Laboratories, Inc. (our formarent) since joining that company in 1971. Maufnan currently serves as a dire«
for Chindex, Inc. (NASDAQ: CHDX), a publicly tradgutovider of health care services in China, aralnsember of its audit and
compensation committees and chair of the governandenominating committee of its board of direct

G REGW. M ATZ A GE: 53
V ICE P RESIDENT AND C HIEF F INANCIAL O FFICER

Mr. Matz has served as our Vice President and Ghiefncial Officer since December 2011. Previolsyserved as our Vice President,
Finance from July 2011 to December 2011. He joi@edperVision, Inc. in May 2010 as Vice Presidert @mief Financial Officer and
served in that position until October 2011. Prjdining CooperVision, he has spent 25 years énElectronic Measurement, Chemical
Analysis and Life Science markets. Prior to jointhg Company he served in a variety of senior mamegt roles at Agilent Technologies
Inc. from 1999-2010, including Vice President ar@h€oller of the Wireless Business Unit, Vice Pdesit and Director of Internal Audit
and Assistant Corporate Controller. Prior to Adijévir. Matz worked at Hewlett Packard from 1984-299 a variety of financial and
marketing roles. Mr. Matz started his career at k&M San Francisco from 19-1984. Mr. Matz is a Certified Public Accounta

E UGENE J. M IDLOCK A GE: 68
V ICE P RESIDENT , T AXES

Mr. Midlock currently serves as our Vice Presidéraxes. Previously he served as Senior Vice Presatel Chief Financial Officer from
February 2008 to December 2011. Prior to that heesleas the Vice President, Finance from Novembér 20 February 2008 and as
Vice President, Taxes from January 2005 to Octabéi7. From November 2003 until December 2004 heeseas our consultant. During
this period he also served as an instructor irMbaster of Science in Taxation program of San Jaate ®Jniversity. From 1979 until he
retired in 2002 he was a partner and held a numileadership positions with KPM(

D ANIEL G. M CBRIDE , E SQ. A GE: 48
V ICE P RESIDENT , G ENERAL C OUNSEL AND C HIEF R 1Sk O FFICER

Mr. McBride has served as Chief Risk Officer sido¢y 2011, as our General Counsel since Novemb@r 26d as Vice President since
July 2006. He also served as Senior Counsel frdonuaey 2005 through November 2007. Prior to joinisg Mr. McBride was an attorn
with Latham & Watkins LLP from October 1998 to Fe@ry 2005, concentrating on mergers and acquisitionl corporate finance
matters.
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A LBERT G. W HITE Ill A GE: 43
V ICE P RESIDENT, | NVESTOR R ELATIONS AND C HIEF STRATEGIC O FFICER

Mr. White has served as Chief Strategic Officecsiduly 2011 and as Vice President, Investor Relatsince November 2007. He also
served as Vice President and Treasurer from ApfB2until January 2013. Prior to joining the Comphae served as a Director with
KeyBanc Capital Markets for three years and in mlper of leadership positions within KeyBank NatibAasociation.

R obNEY E. F OLDEN A GE: 65
V ICE P RESIDENT AND C ORPORATE C ONTROLLER

Mr. Folden has served as Vice President since M2D&9 and as Corporate Controller since Februad@ 28e served as Assistant
Corporate Controller from March 1994 to Februar@£20He has also held a variety of financial posgiavithin the Company since joining
usin 1987

J OHN A. W EBER A GE: 50
P RESIDENT O F C OOPERVISION , | NC.

Mr. Weber has served as President of CooperVisimred-ebruary 2008. Prior to that he served asdenes Asia Pacific of CooperVision
from April 2007 to February 2008 and as Vice PrestdWorldwide Manufacturing and Distribution of @xerVision from January 2005
March 2007. He previously served as Executive Woesident, Worldwide Operations of Ocular Scierica®s July 2003 to December
2004 and as Vice President, Manufacturing of Oc8tdaences from January 2001 to July 2003. Mr. Webkered in various other
management positions at Ocular Sciences betweehdrg92001

N iIcHOLAS J. P ICHOTTA A GE: 68
P RESIDENT AND C HIEF E XEcUTIVE O FFICER O F C 0OOPERM EDICAL , | NC.

Mr. Pichotta serves as President and Chief Exee@ifficer of Cooper Medical, Inc., the parent compaf CooperSurgical, our women’s
health care business. Previously, he served ag Exéeutive Officer of CooperSurgical from Septemb@92 to December 2011, where
was primarily responsible for all merger and acijois activity. He also served as President of Go&prgical from September 1992 to
December 2004. Prior to that he held various mamagé positions with us from September 1€

P AauL L. R EMMELL A GE: 55
P RESIDENT AND C HIEF E XECcUTIVE O FFICER O F C OOPERSURGICAL , | NC.

Mr. Remmell has been Chief Executive Officer of @exsurgical, our women’s health care businessesiaauary 2012 and he has served
as President of CooperSurgical, since December.20804reviously served as Chief Operating Offide€ooperSurgical from October
2000 to January 2012 and as Vice President of Esflom 1991 to December 20(
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R EPORT O F T HE O RGANIZATION A ND C OMPENSATION C OMMITTEE

The Organization and Compensation Committee oBiberd has reviewed and discussed the Compensatsond3ion and Analysis
with management. Based on this review and discnsti@ Compensation Committee has recommendea Bdhrd that the Compensation
Discussion and Analysis be included in this Protat&nent and incorporated by reference in our AhRegort on Form 10-K for the fiscal
year ended October 31, 20:

ORGANIZATION AND COMPENSATION COMMITTEE
Michael H. Kalkstein (Chair)
Jody S. Lindell
Donald Press
Allan E. Rubenstein, M.D.
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C OMPENSATION D 1SCUSSIONA ND A NALYSIS

The Organization & Compensation Committee of ouaBlcadministers our executive compensation progiidra.Compensation
Committee intends to provide compensation packfayesur Named Executive Officers that are competitivithin our industry while
maintaining a substantial emphasis on our finamealormance and stockholder returns. To meetothjsctive, our total executive
compensation balances our focus between our lomgeratrategic plans and short-term budget goals.

The Compensation Committee also considers the méad the Company’s say-on-pay advisory votes wheking future
compensation decisions for the Named Executivec®f$i. In March 2011, we received a very favorabigsmry vote on our executive
compensation program; over 95% of our stockholdetsd to approve our program. This affirms stockkolsupport for the Compensation
Committee’s approach to executive compensationttamsiwe did not change the design of executive emsgtion packages for the 2012
fiscal year as set in December 2011. Direct exeewtdmpensation consists of a base salary, anaghlincentive bonus and a variety of long-
term equity incentive awards.

Executive Summan— 2012 Fiscal Year in Review

Over the past five years, and continuing in the22fidcal year, we have delivered substantial rettionour stockholders as a result of
increasing market share and excellent financialltes

Revenue (In millions) Earnings Per Share (GAAP)
51,500 51,445 $5.50 $5.05
51.400 54.50
51,331
53.63
51,300 §3.50
51,200 31158 52.50 2.2 32.43
51,080 " 51.42
$1,100 1,047 $1.60
%1.000 £0.50
FY 2008 FY 2002 FY 2010 FY 2011 FY 2012 FY 2008 FY 2000 FY 2010 FY 2011 FY 2012
Stock Price
5100.00
280.00
SB0.00
$40.00
320.00
g
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During the 2012 fiscal year we had a number ofifigant accomplishments that have added to thisdtrencluding:

A 9% increase in revenues over the 2011 fiscal, ffese cash flow at $230.4 million (which was 11Pe@e budget) and 39%
increase in GAAP earnings per she

Increased stock price by nearly 40%, resulting immaaiket capitalization of over $4 billio
Improved operating margins and significantly detaged our balance sheet to 14% debt to total degait@n at year enc

Addition of key international leadership and expan®f our contact lens business into new markietsaily, including
expansion of our sales force in Chi

Market share gains in soft contact lenses resuitirayer 10% growth of our contact lens business @trailing 12 month
period, representing growth at twice the rate efrtiarket

Significant growth in our silicone hydrogel contéents portfolio;
Significant expansion of our research and developroperations within the contact lens busin

Successful launch and re-launch of key productgi®icontact lens business and recovery from anbssiinterruption at our UK
manufacturing facilities

Significant expansion of our won's health care business through both organic gramthacquisitions

Acquisition of Origio a/s, which positions us as thorld leader in in4tro fertilization technology and provides a ptath for ou
womer's health care business to grow internation;

The successful amendment and extension of our pyioradit facility which should reduce our annugtkirest expens:
Upgrade of our credit rating by Standard & F's to investment grad
Implementation of a stock repurchase program;

Recognition in the form of several awards for tlmrpany and its senior executives for the qualitguwfworkplace, our
wellness and safety programs and the leaderstapttaf our executive management, including recagmiof our Chief Executiv
Officer, Robert Weiss, and our Executive Vice Rtest and Corporate Secretary, Carol Kaufman, dseinfial leaders

These achievements represent the continuatiorstvtbag growth trend during the past five fiscalrgea

Compensation Philosophy and Objectives
The structure of our executive compensation packagghasizes the following objectives:

Create close alignment between total compensatahtp executives and stockholder returns and Girsduperformance
Give significant weight to performar-based compensatio

Maintain a balanced focus between s-term operational goals and Ic-term strategic objective

Structure executive incentive compensation to reveahievement of ambitious Company performancectiligs;
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* Maintain a proper balance between fixed and vagiabmpensation while recognizing our senior exgestiresponsibility for
the Compan’s overall performance and market val

* Retain flexibility for the Compensation Committeeréward individual achievements at its discretimmd
* Provide sufficiently competitive compensation pagsto attract, retain and motivate high calibercetive managemer

In assessing the design of our executive compeamsptogram, the Compensation Committee considargriar year performance,
projected growth in the next fiscal year, expe@ekievement through our long-range plan and disdl@®mpensation practices of our peer
companies. These factors determine changes toshémy, the weighting and emphasis of targets @iorshort-term bonus programs and the
structure and value of our equity awards.

The Compensation Committee believes that stronfpmeance should be rewarded and expects the tartmttd compensation for our
Named Executive Officers to depend on financialiitesand lon-term service to the Company. Under this philosopt®y85% of total
executive compensation in the 2012 fiscal year deépé on achievement of budget goals, ltergn stockholder returns and continued sen
Accordingly, our continued financial success in 204 2 fiscal year as a company resulted in to&lized compensation above target levels
for our Named Executive Officers.

Approx. % of

Purpose total comp

Salary Annual salaries provide a fixed component that erssa minimum level of compensation  14-26%
for our executives

Cash Bonus Cash bonuses tied to annual objectives provideniiess to encourage our executivesto  17-21%
meet sho-term business goal

Time-Based Equity Awards Equity vesting over time encourages executive tetemwhile maintaining a link to 30-46%
Company performanc

Performance-Based Equity Performance based equity provides a strong long-tecentive for executives to deliver 19-25%

Awards designated financial and business results over.

In assessing our compensation practices, the Casapen Committee receives regular updates on osinbss results from managernr
and reviews our quarterly financial statementsmadagement projections. The Compensation Comnatseeregularly reviews information
regarding our peer companies, including reportedmraes, profit levels, market capitalization, stoalkier returns and disclosed governance
practices. The Compensation Committee uses thesnition to assess the alignment between our @veadmpensation packages and our
business objectives, and to monitor our compargaréormance and peer compensation practices.dii@ua to management updates and
peer group analysis, the Compensation Committeeratsives and reviews broader, general indusimpemsation data relative to other
companies our size.

The Compensation Committee considers managemaeutt, inpependent consultant advice and publiclylabéé peer information as
valuable tools to evaluate the connection betwaeowgive compensation and performance. This inftionas reviewed in a subjective
manner and peer information is not linked to ounpensation decisions directly or by formula.
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Use of Compensation Consultants and Peer Data
Independent Compensation Consult

The Compensation Committee has retained J. Richad. (“J. Richard”) to assist with executive compation analysis. J. Richard is
an independent executive compensation consultingdnd reports directly to the Compensation Conemitd. Richard does no other work
us and the Compensation Committee has sole aythoritetermine the terms of J. Richard’s retentind services. Management interaction
with J. Richard is generally limited to informatiprovided to the Compensation Committee.

Under this engagement, J. Richard provides the @osation Committee with an annual report revievingNamed Executive Officer
compensation and providing comparative informabased on peer group data, as well as informatigarding key trends in executive
compensation for other comparable publicly trademiganies. The Compensation Committee uses thematayn presented in this report and
advice from J. Richard to evaluate our compensdéieels against those in the peer group.

At the request of the Compensation Committee, ¢h&d also evaluates recommendations provided magement and management’s
compensation consultants. Based on these analydegwew, J. Richard advises the Compensation Ateerin setting executive
compensation levels.

The Compensation Committee has reviewed the nafute relationship between itself and J. Richard éirm, and Mr. Richard
personally as an individual advisor, for potentiahflicts of interest. In conducting this revielwetCompensation Committee gave
consideration to factors identified by the SEC assjbly contributing to conflicts, including theape of work performed for the
Compensation Committee by J. Richard, fees paid Richard for services and any personal or busireationships between our executives
or the Compensation Committee and J. Richard ameof Mr. Richard as an individual. Based on égiew, the Compensation Committee
has determined there are no conflicts of interegbtential conflicts of interest in J. Richardisgagement as an independent advisor.

Management Recommendatic

Mr. Weiss provides recommendations to the Compars&@ommittee regarding: (i) peer group compar(ishase salary and salary
increases for Named Executive Officers other tharsélf, (iii) achievement of targets and awardsarmalr Incentive Payment Plans,
(iv) overall annual equity grant levels and theistiure of equity grants and (v) special compeneatisards to executives who have shown
outstanding achievements during the year or onigpgwojects. Mr. Weiss also makes specific recomaagions to the Compensation
Committee as to how these grants and awards sheudlocated to the Named Executive Officers othan himself.

Management has retained Frederic W. Cook & Co.,(Iffcederic Cook”) to serve as management’s coregéon consultant.
Management utilizes Frederic Cook’s analyses t@kbgpvrecommendations for presentation to the Cosgtéon Committee with regard to
the compensation of the Named Executive Officetser group structure, as well as various ottemenhts of our compensation program,
such as contractual arrangements and stock owpeagsidelines. Mr. Weiss, as Chief Executive Offideas final authority for the retention
Frederic Cook and Frederic Cook does not do ankwectly for the Compensation Committee, althoaglepresentative of Frederic Cook
periodically attends Compensation Committee mestasgyan invited guest.

The Compensation Committee gives full consideratiomanagement recommendations and reviews thesmmendations with
J. Richard before making its own decisions on tiragensation

23



Table of Contents

to be provided to the executives. The Compens&@mmmittee believes these recommendations provillmbke insight in making
compensation decisions, but does not delegate fats/exclusive authority to determine matters @ed Executive Officer compensation
and benefits.

Peer Group Selectio

The Compensation Committee has authority to seleeppropriate comparative peer group for compamsassessment. The
Compensation Committee reviews the peer group dignuath consideration given to recommendatioreirmanagement, including input
from Frederic Cook and J. Richard.

Peer recommendations are drawn from publicly-tragedpanies headquartered in the United States lwassitnilarity of product lines
or industry and similarity in company size as meaduhrough annual revenue, market capitalizatpeyating margins and other financial
measures of organizational scope and complexitindgament considers companies for recommendation(thlave revenue between $500
million to $2 billion in the past year, (ii) are thin the medical device industry and (iii) haveesenue to asset ratio of between 0.5x to 3.0x.

Executive compensation for the 2012 fiscal year graded, in part, by the following peer group:

American Medical Systems Holdings, It Integra Lifesciences Holding Corporati
Bio-Rad Laboratories, Int Kinetic Concepts, Inc

Bruker Corporatior PerkinElmer, Inc

Conmed Corporatio Resmed, Inc

Dentsply International, In Sirona Dental Systems, |i

Edwards Lifesciences Corporati Steris Corporatiol

Haemonetics Corporatic Waters Corporatio

Hologic, Inc. West Pharmaceutical Services, |

For future compensation decisions, the Compens&@nmittee has subsequently adjusted this peepgmremove American Medic
Systems Holdings, Inc. and Kinetic Concepts, Iboth of which were acquired. Additionally, the Cagnpation Committee has added
IDEXX Laboratories, lllumina, Inc., Mettler Toledoternational, Inc., Teleflex, Inc. and Varian Meali Systems, Inc. to the peer group for
reviewing executive compensation for the 2013 figear.

Chief Executive Officer Compensation

Robert S. Weiss has served as our Chief ExecutifieeDsince November 2007. The Compensation Cotemistructures Mr. Weiss’
compensation to reflect his overall responsibiiitiyour performance and the CEQO’s significant rialeur strategic direction, management,
leadership and operations. The Compensation Coesriittlieves its compensation determinations forWkiss are consistent with our peer
group and general industry compensation practiEsed on its own assessment and reports from maeagand J. Richard.

In setting Mr. Weiss’' compensation each year, thenfensation Committee reviews the following factors

0] The Compensation Commit’ s assessment of Mr. We' performance against approved business objectivebddiscal year

(i) Mr. Weis¢ personal assessment of his own performance adamapproved objective

(i)  Mr. Weis¢ compensation relative to our designated peer graiug

(iv) Recommendations from J. Richa
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Based on these factors, the Compensation Comnaitieved a 3% increase in Mr. Weiss’ overall taogpehpensation for the 2012
fiscal year. As structured, approximately 85% of Mifeiss’ compensation for the 2012 fiscal year dgggendent on achievement under our
short-term bonus plans and long-term equity awards.

Components of Executive Compensation

Our executive compensation packages are structangavide a balanced combination of fixed andatsle compensation that depends
on service to the Company, achievement of shont-tarsiness goals and long-term stockholder ret@ns Named Executive Officers
received the following compensation in the 2012dis/ear:

Base Salan

Increases in annual base salary depend on chamggedutive responsibility, overall execution ofids throughout the prior fiscal yei
Company performance relative to pre-determinedoperince objectives, internal alignment and peengperformance. Competitive market
changes and conditions are also taken into accQuelr the past five years, aside from increaseprmmotions, base salaries for the Named
Executive Officers have generally not increasednoye than 5% per year.

Incentive Payment Plan (IP}

As discussed in more detail in the narrative toGnents of Plan Based Awards Table on page 33Counrpensation Committee adopts
an annual Incentive Payment Plan for performansedaash incentives. The Compensation Committagraethe IPP to link a portion of
executive compensation to our annual budgeted gdddselieve bonuses linked to annual objectivesige a useful incentive tool to
encourage our executives to meet short-term busipeals, such as budgeted targets for revenueatipincome, free cash flow and
earnings per share. Compensation based on theseirege@ncourages our executives to focus on immeddlisiness objectives, creating
annual growth and stockholder returns in balandertg-term strategic objectives discussed below.

For the 2012 fiscal year, award factors under B¢ Were defined and weighted as follows:

Corporate CooperVision
(Weiss, Matz, Kaufman

Award Factor White & Midlock) (Weber)
Quantitative Factor:

Revenue 20% 20%
Operating incom: 10% 25%
Earnings per share (EP 25% 10%
Cash flow 20% 20%
Discretionary Awarc 25% 25%
Total Bonus 100% 100%

As structured, 75% of target awards under the 2BP2depended on achievement of specific, measufiablecial targets and 25% of
target awards were based on achievement of queaditabssessed accomplishments at the Compensatiommittee’s discretion. The
Compensation Committee uses this weighting to esipbachievement of measurable, quantifiable basigeals, while providing adequate
latitude to set discretionary awards that rewaraitative individual and business achievementsraedgnize special circumstances.
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All of the quantitative factors were based on tbddet approved by the Board at the beginning ofiffeal year, as adjusted by
acquisitions and/or divestitures approved by tharB@r other items at the discretion of the Comatos Committee. Achievement for
Mr. Weber was measured against the approved bdiolg€boperVision in order to tie achievement toihigividual area of business
responsibility. These quantitative factors wereskld to address what we considered key objediiveranagement for the 2012 fiscal year.

Threshold achievement for all factors was set & 8% budget targets and no award was paid unde2zathg IPP for any factor that did
not achieve this threshold. Provided that the Yop quantitative factors (EPS and revenue for cajoemployees and operating income and
revenue for Mr. Weber) both achieved at least 95%ebudget target, bonus achievement for anh@fuantitative factors could exceed
100% in recognition of extraordinary financial prhance. For all participants, the maximum totahaiypayment associated with
guantitative criteria was capped at 200% of theebawards.

The IPP provides the Compensation Committee withofttion to reduce the quantitatively measuredgouaf awards by up to 25%,
regardless of whether the specified financial tergeere met. This reduction is made at the Compgiems@ommittees discretion if it believe
awards based on actual achievement levels are eritesh due to other facts and circumstances. Thepgeasation Committee also has the
option to withhold all or a portion of the discatary element of the bonus regardless of our fiimhperformance as a Company if it believes
that an executive’s individual performance doeswantrant a full bonus. For the 2012 fiscal yeag, @Gompensation Committee did not
exercise its options to reduce awards for any @Nhmed Executive Officers.

The Compensation Committee also has the discragidecrease or cancel (“clawback”) award paymentké event that the first two
months of the subsequent fiscal year reflect negahomalies that are attributable to the fiscar ye which the awards are earned. The
Compensation Committee determined that it was aoéssary to exercise this clawback discretionvi@rds under the 2012 IPP.

Awards to the Named Executive Officers Under the 2IP |IPP

Target Award as Actual Award as
Achievement

Executive under 2012 IPP (2 Bonus Paid ($ % of Base Salan % of Base Salan
Robert S. Weiss 142.¢% $1,092,42 10C% 142.&%
Greg W. Matz 142.&% $ 277,71 55% 78.5%
John A. Webe 130.% $ 315,47 60% 78.2%
Carol R. Kaufmat 142.&% $ 345,73t 60% 85.7%
Albert G. White Il 142.¢% $ 277,71 55% 78.5%
Eugene J. Midlock (1 142.¢% $ 178, 40: 45% 74.2%

(1) Bonus target for Mr. Midlock was adjusted ind@mber 2011 when he resigned the position of Ghifegncial Officer and moved to the
position of Vice President, Tax. The bonus amowid po Mr. Midlock was prorated for the change frartarget of 60% to 45% of his
base salary as well as an adjustment to his béey sa the time of his change of role within then@pany.

(2) These awards were calculated for quantitative &enient and discretionary factors as follo

Quantitative
Discretionary
Factor Total 2012
Executive Achievemen Award Achievemen
Corporate (Weiss, Matz, Kaufman, White & Midlock) 105.2% 37.5% 142.¢%
CooperVision (Webet 92.8% 37.5% 130.2%
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Quantitative Awards

Based on our financial performance in the 2012afigear, the quantitative portion of awards untier2012 IPP generally exceeded
100% achievement. The awards paid to the NamedufivedOfficers were based on achievement of thentiiadive factors against budget
targets as set out below. A full discussion of @saults can be found in Item Management’s Discussion and Analysis of Financahdition
and Results of Operationd our Annual Report on Form 10-K for the fiscabyended October 31, 2012.

Corporate Achievement
(Basis of Awards Paid to Messrs. Weiss, Matz, Waiid Midlock & Ms. Kaufman)

Budget Target
Actual Achievement

($in ($ in Thousands) Achievement

Award Factor Weighting Thousands) (% of Target) under 2012 IPF

Revenue 20% $1,469,04. $1,461,007 (99.5% 96.7%
Operating Income (1 10% $ 151,39: $ 164,714(108.8% 143.8%
Earnings per Share (EP 25% $ 4.65 $ 5.22(112.2% 161.1%
Free Cash Flow (consolidate 20% $ 207,01 $ 230,359(111.3% 156.4%
Total Achievement 140.4%

(1) Based on an equal weighting of operating incoméeaeiment for CooperVision (103.6%) and CooperSuaidit13.9%)

CooperVision Achievement
Basis of Award Paid to Mr. Weber

Budget Target
Actual Achievement

($in (% in Thousands) Achievement

Award Factor Weighting Thousands) (% of Target) under 2012 IPF

Revenue 20% $1,219,18; $1,205,115 (98.8% 93.1%
Operating Incom 25% $ 256,49¢ $ 265,826(103.6% 118.2%
Earnings per Share (EP 10% $ 4.6t $ 5.22(112.2% 161.1%
Free Cash Flow (consolidate 20% $ 187,82 $ 203,891(108.6% 142.8%
Total Achievement 123.8%

Discretionary Awards

As discussed above, 25% of each Named ExecutiviedD# target bonus under the 2012 IPP was subjetbie discretion of the
Compensation Committee and could be adjusted asatbappropriate. The 2012 IPP provides the Comgiens@ommittee with flexibility
to set the discretionary portion of bonus awardgHe Named Executive Officers based on indivicaeaformance, our overall Company
performance or other factors the Compensation Cdi@enileems appropriate. This determination is gestibe decision of the Compensati
Committee and is not linked by mathematical forntalachievement levels under the 2012 IPP.

For the 2012 fiscal year, the Compensation Comeittermined that discretionary awards would beeaged from the target 25% to
37.5% for the Named Executive Officers. In makihig determination the Compensation Committee ntitat] in addition to the achievem
of budget targets for the 2012 fiscal year, manag#rhad shown significant personal and businessesses which warranted an increased
bonus payment. In setting the increased discratjomanus amount, the Compensation Committee ntie@¢complishments described un
“ Executive Summary — the 2012 Fiscal Year in Rev@mwpage 20 above.
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Lonc-Term Equity Awards

As discussed in more detail in the narrative toGnants of Plan Based Awards Table on page 33Ctmpensation Committee makes
annual awards of long-term equity incentives toamed Executive Officers. The Compensation Conemittses a combination of
performance-vested share awards and time-vesteki gpdions and restricted stock units to maximgemtion value and connection to
stockholder gains.

Performance Share Awards

Our Named Executive Officers receive an annual dwéperformance-vested shares. The Compensatiom@tee believes that these
awards reflect the direct influence that our exisesthave on our achievement of long-term perfoiceagoals. As structured, these awards
have three potential levels of achievement thatirecspecified gains in earnings per share ovhareetyear performance period. If the
minimum level of achievement is not met, no sharidisbe awarded. The Compensation Committee saleetenings per share as the
performance metric for these awards due to thagtliak this metric has to stockholder returns.

The Compensation Committee believes the earningshaee targets set for these performance awamsigage significant and
challenging, but not unreasonable, gains in ouwtrand earnings. To achieve minimum award payweatmust generally achieve a
minimum of 8% compounded annual growth over thedhyrear performance period, which the Compens&mnmittee believes is a
reasonable growth in earnings per share. Targetreximum award levels generally require 10% and ta%pounded annual growth
respectively over the performance period. The Camsaiton Committee believes these targets set cluyatig but attainable levels of growth.
The Compensation Committee reviews these targeisJvRichard and believes the target levels apeagpiate and do not encourage any
inappropriate risk taking by management.

In the 2012 fiscal year, we paid out the maximuna@walue to our executives under the performahaeesgrant made in the 2009
fiscal year. The maximum achievement for these dsvegquired 15% compounded annual growth in ouriegs per share over the three-
year performance period and executives receivefol&lthe target shares under the award for thissaement. The Compensati
Committee has also determined that the awards matie 2010 fiscal year achieved maximum payouesthawards reached the end of their
performance cycle at the end of the 2012 fiscal wad required 12% compounded annual growth iniegsrper share to achieve maximum
payout. These awards will be paid to executively @athe 2013 fiscal year.

Time-Vested Awards

Although time-based vesting is not considered fopeance-based award structure, our Compensatiom@itee considers time-
vesting criteria to be an effective award strucforeencouraging executive retention while mairitagra link to Company performance. Time-
based vesting requires our executives to contineie service in order to benefit from these awanas any increased market value realized in
the life of the awards directly increases the camspéon realized by the executive.

The Compensation Committee uses restricted stoic& fom our Named Executive Officers, other than Mfeiss, in order to maintain
the long-term value of equity awards in the facenafket volatility. The Compensation Committee ¢ders this to strengthen the value of
long-term incentives as a retention tool becausgicted stock units offer guaranteed value upating. Restricted stock units are also
expected to provide a direct link between our feialhgrowth and executive realization of compersagains.
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Mr. Weiss, as our Chief Executive Officer, contiauie receive stock options in order to more closdilyn his interests with our
stockholders. The Compensation Committee beligwastihe unique influence of the CEO’s position \wats compensation that is more “at
risk” if stockholder returns are not achieved. Bessathere is a higher risk that stock options moli maintain long-term compensation value,
the Compensation Committee believes that they geoan additional degree of connection to stockhadiderests.

All of the restricted stock unit and stock optiomaaids made to the Named Executive Officers in Bi2Xiscal year vest over a four-
year period

Employee Benefil

Our Named Executive Officers are eligible to reeddenefits similar to those provided to our empésygenerally, including
participation in our 401(k) program with matchingntributions, benefits under our Retirement Incd®tan, health, life and disability
insurance and severance benefits. These are distismore detail in the Narrative to the ExecutB@mpensation Table on page 32, the
Narrative to the Pension Benefits Table on pagarBbthe section titled Potential Payments on Teation or a Change in Control «
page 39. These benefits are generally similaredtnefits provided to our employee base as a vdmuehey allow us to compete in
attracting and retaining executives.

Stock Ownership Guideline

The Compensation Committee has implemented guikefior stock ownership by certain executive ofideased on position, including
the Named Executive Officers. Under these guidslinghe 2012 fiscal year, Mr. Weiss had a targdtald Cooper common stock valued at
three times his annual base salary. Mr. Weber asdddufman had targets to hold Cooper common statiled at twice their annual base
salary. Messrs. Matz and White had a target to Baldper common stock valued equal to their annase Isalaries.

The ownership guidelines provide that subject ettees are expected to retain a percentage of sharpsred upon the exercise of st
options or vesting of full-value awards if their o@rship is below the established threshold. All Mdrixecutive Officers complied with the
guidelines during the 2012 fiscal year.

Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code of 188Gamended, generally provides that publicly beldpanies may not deduct
compensation in excess of $1,000,000 paid in awgafiyear to its chief executive officer and thigentthree most highly compensated Named
Executive Officers employed at the end of the ye#rer than its chief financial officer). Howeveyrsuant to regulations issued by the U.S.
Treasury Department, certain limited exemptionSéoction 162(m) apply with respect to “qualifiedfpemance-based compensation.”

In the course of structuring our compensation edicthe Compensation Committee considers waysatotain the tax deductibility of
the compensation for Named Executive Officers. Hmrethe Compensation Committee intends to rete@mecessary discretion to
compensate executives in a manner in keeping wighatl compensation goals and strategies, and tagse to provide compensation which
may not be deductible by reason of Section 162Qu}.equity compensation plan is designed to beopadnce-based so that full value
awards such as the performance awards which viedy dased on performance may be performance-bamagensation and deductible
under Section 162(m). Stock options granted aborwa market value will also be performance-based
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compensation and deductible under Section 162(meer, full value awards which vest based on tivilenot be qualified as performance-
based and may not be deductible. Our Incentive Raym®lan has not been approved by our stockholdrdstherefore bonuses payable ur
such plan do not qualify as performance-based cosgi®n under Section 162(m).

Conclusion

The Compensation Committee believes that each elieoi€ompensation and the total compensation dem/to each of our Named
Executive Officers is reasonable, competitive aprapriate. The value of the compensation payabthe Named Executive Officers
depends significantly on our financial performance returns to our stockholders. The Compensatammiittee believes that our
compensation programs provide an appropriate metevhents that will allow us to continue to attraetain and motivate a top performing
management team, without encouraging inapproprisitetaking by our executives.
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E XEcUTIVE C OMPENSATION T ABLES
Summary Compensation Table

The table below shows compensation paid to thevidaals who served as our Named Executive Offidering the past fiscal year.

Non-Equity
Incentive Plan
ch All Other
Compensatior i(;nge Compensatior
Name and Principal Bonus Option Stock Pension Total
Position Year Salary (2) Awards (3)  Awards (3) (2 Value (4 (5) Compensatior
Robert S. Weiss 201z  $765,00( $286,87! $2,420,990 $ 989,40( $ 805,54! $103,73¢ $ 45,897 $ 5,313,70
President & Chief Executive Officer 2011 $735,00( $147,000 $2,229,000 $ 871,05( $ 907,35¢ $111,18¢ $ 33,33¢  $ 4,922,74
201C $700,00( $315,00( $ -0 $ 182,70( % 913,500 $ 76,36( $ 16,85¢ $  2,128,05
Greg W. Matz 201z $353,60( $ 72,93 $ -0-  $ 847,718 $ 204,78 ¢ 3488. $ 13,50f $ 1,492,54
Vice President & Chief Financial Officer 2011 $286,89F $135,80: $ -0- $ 748,18. $ 138,82( $ 12,57¢ $ 11,12 $ 1,320,82
201C  $137,50( $ 23,48: $ 691,65( $ -0- 3 70,44  $ -0- 3 6,290 $ 929,36’
Carol R. Kaufman 201z $403,52( $ 90,79: $ -0- $1,14882 % 254,94  $116,06: $ 38,70: $ 1,936,78
Executive Vice President, Secretary & C 2011  $378,23: $ 42,73¢ $ -0- $ 907,96, $ 263,80 $ 79,87 $ 18,49 $ 1,611,22
Administrative Officer 201C $360,00( $ 89,10( $ -0 $ 8221 % 258,39( $ 52,04 $ 18,327 $ 808,03:
John A. Weber 201z $403,52( $90,79: $ -0- $1,14882 $ 22468 $ 51,13t % 38,80 $ 1,906,62
President, CooperVision 2011 $388,000 $ 3492( $ -0- $1,09559 $ 250,50¢ $ 2759 $ 29,670 $ 1,798,69
201C  $370,00 $ 99,90 $ -0- $ 8221t % 237,09¢ ¢ 1588. $ 12,01¢ $ 801,22!
Albert G. White Il 201z $353,60( $ 72,93( $ -0- $ 847,714 % 204,78 $ 37577 % 17,29¢ $ 1,496,333
Vice President & Chief Strategic Offic

Eugene J. Midlock (1) 201z  $269,46( $ 46,84¢ $ -0- $ 57391 % 131,550 $ 48,25¢ $ 20,637 $ 1,04241
Vice President, Ta 2011  $406,00 $ 48,72( $ -0-  $1,09559 $ 300,72« $ 3351« $ 18,377 $ 1,869,41
201C  $390,00(  $105,30( $ -0- $ 8221t % 30537 $ 2847( $ 18,71¢  $ 901,59¢

(1) Mr. Midlock served as our Senior Vice Presidamd Chief Financial Officer during the first quearbf the 2012 fiscal year. He resigned

(2)

(3)

(4)

from the position of Chief Financial Officer in Deober 2011 and continues as our Vice President,Gaeg W. Matz was appointed in
December 2011 as our Vice President and Chief Eiab®fficer to succeed Mr. Midlocl

Amounts shown in the Bonus and Non-Equity ItisenPlan Compensation columns reflect the caséritiee bonuses awarded under our
2012 Incentive Payment Plan. Amounts shown in theu8 column represent the portion of the awarddasehe discretion of our
Compensation Committee and amounts shown in theBdprity Incentive Plan Compensation column repregenportion of the bonus
determined by quantitative factors. The structdreus Incentive Payment Plan is discussed in meteaibbelow in the Narrative to the
Grants of Plan Based Awards Table on page 33 dsaw@h our Compensation Discussion and Analysipage 20

Amounts shown in the Option Awards and Stockafds columns reflect the aggregate grant datevédiie of stock option, restricted
stock unit and performance share awards granteddb Named Executive Officer with respect to thE#22@011 and 2010 fiscal years in
accordance with FASB Accounting Standards CodificaT opic 718 (ASC 718)Compensation-Stock Compensatidtor a discussion
valuation assumptions, see NoteS&ck Plans in our Notes to Consolidated Financial Statemamtisided in our Annual Report on
Form 10-K for the year ended October 31, 2012. &lagards are discussed in detail below the Nagatithe Grants of Plan-Based
Awards table on page 33 and in the CompensatiocuBgson and Analysis on page .

Change in value of accumulated pension berfeiit012 was calculated as the difference betvieewalue of accumulated benefits at
October 31, 2012 and the value of accumulated bisrafOctober 31, 2011. The value of benefits@bBer 31, 2012 is based on a
3.75% discount rate and the RP2000 Mortality Tatl#is twelve years of projected mortality improvemesing Scale AA; the value of
benefits at October 31, 2011 is based on a 4.75%odnt rate and the RP2000 Mortality Tables; ardsdiue of benefits at October 31,
2010 is based on a 5.50% discount rate and the ®P20rtality Tables
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(5) Amounts included in the All Other Compensation cmfuconsist of the following

Automobile Income
Associatec Personal
Company's Allowance &
401(k) and to Life Spousal
Name Year Contributions Expenses Insurance Travel
Robert S. Weiss 2017 $  3,00C $ 10,20: $11,43( $21,26¢
2011 $ 2,50( $ 9,91t $10,51¢ $10,40¢
201C $ 2,00C $ 8,91t $ 5,94( $ -0
Greg W. Matz 201z $  3,00C $ 8,726 $ 1,771 $ -0
2011 $  2,50( $ 7,200 $ 1,427 $ -0
201( $  2,00C $ 3600 $ 69C $ -0
Carol R. Kaufmar 201z $ 3,00C $ 10,707 $ 5,91¢ $19,08(
2011 $ 2,50( $ 10,427 $ 5,56 $ -0
201( $ 2,00C $ 11,047 $ 5,28( $ -0
John A. Webe 201z $  3,00C $ 12,237 $ 1,94¢ $21,62¢
2011 $  2,50( $ 11,49 $ 1,29¢ $14,38:
201( $  2,00C $ 8,77¢ $ 1,23¢ $ -0
Albert G. White 11l 201z $  3,00C $ 13,511 $ 78E $ -0
Eugene J. Midlocl 201z $  3,00C $ 10,07¢ $ 7,55¢ $ -0
2011 $  2,50C $ 9,20C $ 6,771 $ -0
201( $  2,00C $ 993 $ 6,771 $ -0

Narrative to Summary Compensation Table
Executive Salarie

Base salaries for the Named Executive Officergyareerally within median levels for our peer group.

Salaries for the Named Executive Officers in th&2fiscal year increased about 4% over the 20Za&lfigear, in keeping with median
compensation levels and overall performance. Theseases in base salary correspondingly incre@sgdt short-term bonus compensation
for the Named Executive Officers on achievemerdwfperformance goals.

Perquisites

Our Named Executive Officers receive limited nofasabased compensation. This additional compemsatenerally takes the form of
automobile allowances and amounts provided in azare with benefit plans which are also availablmbst of our employees, such as life
insurance and matching contributions to 401(kyeetent accounts. We have also compensated ceftair executives for personal and
spousal travel and entertainment expenses in ctionagith Company events. In all cases the Comp@rs&ommittee reviews these
amounts and takes them into consideration whereweng overall executive compensation. Approval efquisites and other n@alary base
compensation is limited and in most cases doesxused $40,000 annually.
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Grants of Plan-Based Awards

This table presents information regarding the fdssiwards payable under our 2012 Incentive PayRlamt and the value of certain
equity awards made in the 2012 fiscal year. The220tentive Payment Plan and calculation of awardsdiscussed in more detail in the
Narrative section to this table below and in thenpensation Discussion and Analysis on page

All Other
: Option
) Estimated Future Share All Other Awpards:
Estimated Future Cash Payouts Under Stock Number of Grant
Payouts Under Non-Equity Equity Incentive Plan . .
Incentive Plan Awards (1) Awards (2) Awards: - Date Fair
Number Securities Value of
of Shares  Underlying Stock and
Grant of Stock Option
Name Date Threshold Target Maximum  Threshold Target Maximum  or Units (3) Options (4) Awards (5)
Robert S. Weiss 12/12/201: $ 4,59C $765,000 $1,530,00! -0- -0- -0- -0- -0- % -0-
12/14/201. $ 0- % 0 % -0- -0- -0- -0- -0- 96,68t  $2,420,99.
12/14/201. $ 0- % 0 % -0- 5,00C  10,00( 15,00( -0- -0-  $ 989,40(
Greg W. Matz 12/12/201. $ 1,167 $194,48( $ 388,96( -0- -0- -0- -0- 0- % -0-
12/14/201. $ 0 3 0 % -0- 1,65( 3,30( 4,95( -0- -0-  $ 326,50:
12/14/201. $ 0 3 0 % -0- -0- -0- -0- 7,90z -0-  $ 521,21
Carol R. Kaufmar 12/12/201: $ 1,450 $242,11! $ 484,22 -0- -0- -0- -0- -0- % -0-
12/14/201. $ 0- % 0 3 -0- 2,25( 4,50( 6,75( -0- -0-  $ 445,23(
12/14/201. $ 0- % 0 % -0- -0- -0- -0- 10,66" -0 $ 703,59
John A. Webe 12/12/201. $ 1,45¢ $242,11! $ 484,22 -0- -0- -0- -0- 0 % -0-
12/14/201. $ 0 3 0 % -0- 2,25( 4,50( 6,75( -0- -0-  $ 44523
12/14/201. $ 0 3 0 % -0- -0- -0- -0- 10,66" -0- $ 703,59
Albert G. White 12/12/201: $ 1,167 $194,48( $ 388,96( -0- -0- -0- -0- -0- % -0-
12/14/201. $ 0- % 0 % -0- 1,65( 3,30( 4,95( -0- -0- $ 326,50:
12/14/201. $ 0- % 0 % -0- -0- -0- -0- 7,902 -0-  $ 521,21¢
Eugene J. Midlocl| 12/12/201.  $ 78¢  $131,47¢ $ 262,95 -0- -0- -0- -0- 0 % -0-
12/14/201. $ 0 3 0 % -0- 1,32( 2,64( 3,96( -0- -0-  $ 261,20:
12/14/201. $ 0 3 0 % -0- -0- -0- -0- 4,741 -0-  $ 312,71

(1) Amounts represent the threshold, target andmuax cash bonus amounts which could have beentpadch Named Executive Officer
under our 2012 Incentive Payment Plan, or IPP.fifta¢ award amounts for the 2012 IPP were apprarethe date indicated in the
Grant Date column and the value of the final avardunts are included in the Bonus and Non-Equitgitive Plan Compensation
columns of the Summary Compensation Table on pag

(2) Amounts represent the threshold, target andmax amounts of shares distributable under perfoneahare awards granted on
December 14, 2011 under our 2007 Long-Term Incer®han. Awards will vest on the achievement of Bgetlevels of earnings per
share in the 2014 fiscal yei

(3) Stock awards listed in this column represent grahtestricted stock units made on December 141 20hese grants will vest, and she
will be released, in equal portions on each of dan8, 2013, January 8, 2014, January 8, 2015 amdady 8, 201¢

(4) Option awards listed in this column were grdnte December 14, 2011 at an exercise price 0P$63he options granted will vest in
equal portions on each of the first through fowatimiversaries of the date of grant. The option®evgeanted at 100% of fair market value
on the date of grant and expire December 14, 2

(5) Amounts included in the Grant Date Fair Valfi&tock and Option Awards column represent the tgglate fair value recognized with
respect to the 2012 fiscal year in accordance A8 718. For a discussion of valuation assumptises,Note 8Stock Plans in our
Notes to Consolidated Financial Statements includedir Annual Report on Form -K for the year ended October 31, 20

Narrative to the Grants of Plan Based Awards Tal
Annual Nor-Equity Incentives

The Compensation Committee annually adopts an tiveeRayment Plan to govern annual cash bonuseferthe IPP we tie potential
annual bonus compensation to the achievement afdssgoals derived from our approved fiscal yeaiget.
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Participation levels in the IPP are set by the Censption Committee and represent a designatedntageeof base salary for the fiscal
year. That percentage controls the potential awstican be achieved under the IPP as follc

Total Base IPP Quantitative
Bonus = Salar X Participation X &
Paid y Level (%) Discretionary Achievement

Specific targets and achievement under the 201atB®iscussed in more detail in the Compensatisoudsion and Analysis on
page 20.

Equity Awards

We provide our Named Executive Officers with equitgentive awards as a tool to promote retentiahtarconnect compensation with
our long-term performance and stockholder retufhgese awards are granted under our 2007 Long-Treeentive Plan and may vest based
on continued service over time and/or based oropegnce criteria. Stock options generally have-gddy term and any stock options are
awarded at 100% of fair market value on the dagraift.

The Compensation Committee utilizes a mixture afiyogpward types, including stock options, reseitstock units and performance
shares. Options and restricted stock units graintéue 2012 fiscal year vest over time. The perimmoe shares granted in the 2012 fiscal year
vest on the achievement of specified levels ofiegeper share in the 2014 fiscal year:

Performance Level EPS for Fiscal 201+« Award Achievement
Outstanding (maximum) >$6.32 15(%
Target $5.99 to < $6.3 10(%
Minimum $5.67 to <$5.9 50%
Below Thresholc <$5.67 0%

Grant Process and Timing

The decision of whether to grant equity awardsrdye given fiscal year is made by the full Boarddzhon a recommendation from the
Compensation Committee. The Compensation Comnstteeommendation addresses whether and to whait@xaity grants should be
awarded based on business conditions, an analységiton the economic value of an estimated taaalt gmount, accounting costs and stock
price volatility. The Compensation Committee coessdithe total economic and compensation value t&npial awards, effectiveness as a
retention tool and effect on stockholder dilutiordetermining the recommended total amount of asvirdhe made for the fiscal year. The
Compensation Committee also considers the econanti@ccounting implications of ASC 718 in its detieration of the type of equity and
appropriate award levels for grants.

If the Board agrees to grant equity it does sdvnaggregate and the Compensation Committee igethavith determining the specific
allocation of awards to the operating units anshtlividual recipients, including the Named Execat®fficers. In setting award amounts for
the Named Executive Officers, the Compensation Citieenconsiders recommendations from managementramdthe Committee’s
independent compensation consultant, as well &ésriual grant levels based on the role and postiibtihe executive. Grants are generally
made in the first quarter of the fiscal year, afteancial results for the prior fiscal year aragable.
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The Compensation Committee may also make periadictg to new hires, upon a promotion or in otheruwehstances, in its discretion.
Additional grants also may be made to accompligti§ie retention goals. When such grants are agaipthe grant date is set as the date that
the award is approved by the Compensation Commiftdess the award is approved for a promotionesy hire which will occur in the
future. In such case, the grant date will be teethe date of hire or promotion. Grant dates axenset prior to the date of approval by the
Compensation Committee.

Outstanding Equity Awards at Fiscal Year End

This table provides information regarding the egaivard holdings of the Named Executive Officersithe end of the 2012 fiscal
year.

Option Awards Stock Awards

Equity
Incentive

Plan

Equity Awards:
Incentive Market or

Plan

Awards: Payout

Number of Value of
Unearned

Number of Market Unearned Shares,

Value of Shares, Units or

Number Of Number Of Shares or Shares or Units or Other
Securities Securities Units of Units of Other Rights
Underlying Underlying Option Option Stock That Stock That Rights That Have

Unexercisec Unexercised Exercise Expiration That Have

Options Options Have Have Not
Name (Exercisable’ (Unexercisable Price Date Not Vestec Not Vestec Not Vestec Vested
Robert S. Weiss 54,00( -0- $ 41.4¢ 10/27/201(1) — — — —
54,00( -0- $ 68.6¢ 10/26/201(2) — — — —
54,00( -0- $ 67.6% 10/27/201(3) — — — —
66,00( -0- $ 42.6F 10/25/201(4) — — — —
33,00( -0- $ 15.8¢ 10/30/201(5) — — — —
24,75( 8,25( $ 13.2] 12/10/201/(6) — — — —
20,00( -0- $ 13.2] 12/10/201(7) — — — —
39,60( 26,40( $ 13.1( 12/11/201(8) — — — —
12,50( 37,50( $ 58.0i 12/13/202(9) — — — —
10,00( 40,00( $ 58.07 12/13/202(10) — — — —
-0- 96,68¢ $ 65.9¢ 12/14/202(11) — — — —
— — — —(12) -0- $ -0- 15,00( $1,439,701
— — — —(13) -0- $ -0- 15,00( $1,439,70!
— — — —(14) -0- $ -0- 15,00( $1,439,70!
Greg W. Matz 11,25( 22,50( $ 38.8¢ 5/3/202((15) — — — —
— — — —(16) 7,05¢ $ 677,04 -0- $ -0-
— — — —(13) -0- $ -0- 4,95( $ 475,10:
— — — —(14) -0- $ -0- 4,95( $ 475,10:
— — — —(17) 7,90z $ 758,43 -0- $ -0-
Carol R. Kaufmat 45,00( -0- $ 35.6¢ 717/201(18) — — — —
35,50( -0- $ 41.4¢ 10/27/201(1) — — — —
35,50( -0- $ 68.6¢ 10/26/201(2) — — — —
35,50( -0- $ 67.6% 10/27/201(3) — — — —
33,00( -0- $ 42.6F 10/25/201(4) — — — —
16,50( -0- $ 15.8¢ 10/30/201(5) — — — —
12,37t 4,12¢ $ 13.2] 12/10/201/(6) — — — —
19,80( 13,20( $ 13.1( 12/11/201(8) — — — —
— — — —(12) -0- $ -0- 6,75( $ 647,86!
— — — —(16) 7,42F $ 712,65. -0- $ -0-
— — — —(13) -0- $ -0- 6,75( $ 647,86!
— — — —(14) -0- $ -0- 6,75( $ 647,86!
— — — —(17) 10,667 $1,023,81 -0- $ -0-
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Option Awards Stock Awards

Equity

Incentive

Plan

Equity Awards:

Incentive Market or

Plan

Awards: Payout

Number of Value of
Unearned

Number of Market Unearned Shares,

Value of Shares, Units or

Number Of Number Of Shares or Shares or Units or Other
Securities Securities Units of Units of Other Rights
Underlying Underlying Option Option Stock That Stock That Rights That Have

Unexercisec Unexercised Exercise Expiration That Have
Options Options Have Have Not

Name (Exercisable’ (Unexercisable Price Date Not Vestec Not Vestec Not Vestec Vested
John A. Weber 20,00( -0- $ 73.4( 1/25/201Y(19) — — — —
30,00( -0- $ 67.6¢ 10/27/201/(3) — — — —
-0- 5,62¢ $ 13.2] 12/10/201(6) — — — —
-0- 18,00( $ 13.1( 12/11/201(8) — — — —
— — — —(12) -0- $ -0- 6,75( $ 647,86!
— — — —(16) 10,12¢ $ 971,79 -0- $ -0-
-0- -0- $ -0 -0-(13) -0- $ -0- 6,75( $ 647,86
-0- -0- $ -0 -0-(14) -0- $ -0- 6,75( $ 647,86!
-0- -0- $ -0 -0-(17) 10,66 $1,023,81! -0- $ -0-
Albert G. White, Il 12,50( -0- $ 52.4( 4/10/201((20) -0- $ -0- -0- $ -0-
25,00( -0- $ 42.6¢ 10/25/201(4) -0- $ -0- -0- $ -0-
10,00( 4,37¢ $ 13.2] 12/10/201/(6) -0- $ -0- -0- $ -0-
-0- 12,00( $ 13.1( 12/11/201(8) -0- $ -0- -0- $ -0-
-0- -0- $ -0 -0-(12) -0- $ -0- 4,95( $ 475,10:
-0- -0- $ -0 -0-(16) 6,75( $ 647,86 -0- $ -0-
-0- -0- $ -0 -0-(13) -0- $ -0- 4,95( $ 475,10:
-0- -0- $ -0 -0-(14) -0- $ -0- 4,95( $ 475,10:
-0- -0- $ -0 -0-(17) 7,90z $ 758,43: -0- $ -0-
Eugene J. Midloc| -0- 5,62¢ $ 13.21 12/10/201(6) -0- $ -0- -0- $ -0-
-0- 18,00( $ 13.1C 12/11/201/(8) -0- $ -0- -0- $ -0-
-0- -0- $ -0 -0-(12) -0- $ -0- 6,75( $ 647,86
-0- -0- $ -0 -0-(16) 10,12 $ 971,79¢ -0- $ -0-
-0- -0- $ -0 -0-(13) -0- $ -0- 6,75( $ 647,86!
-0- -0- $ -0 -0-(14) -0- $ -0- 3,96( $ 380,08:
-0- -0- $ -0 -0-(17) 4,741 $ 455,04 -0- $ -0-

(1) Options were granted on October 27, 2003 acdrbe vested and exercisable in equal amounts ¢tnoédday 1, 2004, May 2,

2005, May 1, 2006 and May 1, 20(

(2) Options were granted on October 26, 2004 and bevasied and exercisable as folloy

a. one-quarter on each of May 2, 2005 and May 1, 2006;

b. one-half on October 26, 200

(3) Options were granted on October 27, 2005 and bewasted and exercisable on October 27, 2
(4) Options were granted on October 25, 2007 and bevasied and exercisable as follo

a. one-quarter on each of October 25, 2008, October 269 2ld October 25, 2010; a

b. one-quarter on March 10, 201

(5) Options were granted on October 30, 2008 acdrbe vested and exercisable in equal portions m @aFebruary 1, 2009, February 4,

2009, February 25, 2009 and March 29, 2(

(6) Options were granted on December 10, 2008 alhéhecome vested and exercisable in equal portioneach of the first through fourth

anniversaries of the date of grs

(7) Options were granted on December 10, 2008 and kegasted on October 31, 20(
(8) Options were granted on December 11, 2008 alhthecome vested and exercisable in equal portionsach of the first through fifth

anniversaries of the date of grs

(9) Options were granted on December 13, 2010 alhéhecome vested and exercisable in equal portoneach of the first through fourth

anniversaries of the date of grs

(10)Options were granted on December 13, 2010 andeiilbme vested and exercisable in equal portioreaoh of the first through fifth

anniversaries of the date of grs
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(11)Options were granted on December 14, 2011 andeilbme vested and exercisable in equal portioreaioh of the first through fourth
anniversaries of the date of gra

(12)Performance Units granted on December 9, 2009 whiltlvest depending on the achievement of spetifgvels of growth in earnings
per share for the 2012 fiscal year. Share amoepi®sent maximum payout amounts and are valueaba®® per share, the closing price
of our stock on October 31, 201

(13)Performance Units granted on December 13, 2010hakikt vest depending on the achievement of spedifevels of growth in earnings
per share for the 2013 fiscal year. Share amoeptesent maximum payout amounts and are valueg8ba®& per share, the closing price
of our stock on October 31, 201

(14)Performance Units granted on December 14, 201 1hakikt vest depending on the achievement of spedifevels of growth in earnings
per share for the 2014 fiscal year. Share amoeptesent maximum payout amounts and are valueg8ba®& per share, the closing price
of our stock on October 31, 201

(15)Options were granted on May 3, 2010 and will becossted and exercisable in equal portions on ehtitedirst through fourth
anniversaries of the date of grs

(16)Award granted as RSUs on November 29, 2010 anctaadti$95.98 per share, the closing price of amgksbn October 31, 2012. The
units will vest in equal portions on each of Jagu&r2012, January 8, 2013, January 8, 2014 arubda®, 2015

(17)Award granted as RSUs on December 14, 2011 aneéda@ti$95.98 per share, the closing price of maksbn October 31, 2012. The
units will vest in equal portions on each of Jagu&r2013, January 8, 2014, January 8, 2015 arubdai®, 2016

(18)Options were granted on July 7, 2003 and becanted/@s equal portions on: July 22, 2003, Septembe2003, December 5,
2003, July 22, 2004, September 16, 2004, Decemi28@!, July 22, 2005, September 16, 2005, andrleee5, 2005

(19)Options were granted on January 25, 2005 and becasted and exercisable on January 25, 2
(20)Options were granted on April 10, 2006 and becaested in equal amounts on March 8, 2011, Aprilol,12 April 2, 2011 and April 10,

2011.
Option Exercises and Stock Vested

The following table details the number of shareguired on exercise of stock options during the 2fd¥cal year by the Named
Executive Officers:

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realizec Acquired on Value Realizec
Name Exercise on Exercise Vesting on Vesting (1)
Robert S. Weiss 54,00( $2,887,81. 15,00( $1,120,95!
Greg W. Matz — $ -0- 2,351 $ 162,66t
Carol R. Kaufmat 36,00( $1,715,63 7,42¢ $ 541,15¢
John A. Webe 47,62¢ $ 2,668,83. 10,12¢ $ 737,94
Albert G. White 33,62 $ 2,051,31 13,00( $ 989,21
Eugene J. Midlocl 54,62¢ $ 1,631,42. 10,12¢ $ 737,94

(1) Includes shares issued on vesting of performahare awards granted on February 9, 2009 todhse Executive Officers. The
following Named Executive Officers elected to dafexeipt of the indicated shares until the 5 bussrday of 2014 as provided by the
terms of the underlying award agreeme

Number of
Name Shares Deferret
Robert S. Weiss 15,00(
Albert G. White 11l 4,50(
Eugene J. Midlocl 6,75(
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Non- Qualified Deferred Compensation Table

The table below sets forth certain information B®ctober 31, 2012 with respect to the non-qualifieferred compensation plans in
which our Named Executive Officers participate.

Registrant

Contributions in Aggregate Balance ¢

Last Fiscal Year Last Fiscal Year Enc

Name Plan Name ® @ ® @
Robert S. Weiss Performance Share Awal $ 1,120,95 $ 1,439,70!
Greg W. Matz — — —
Carol R. Kaufmar — — —
John A. Webe — — —
Albert G. White IlI Performance Share Awal $ 336,28 $ 431,91(
Eugene J. Midlocl Performance Share Awal $ 504,42 $ 647,86!

(1) Valued at closing price on the payment datpesformance share awards deferred under the terthe anderlying agreement
agreements

(2) Valued at $95.98 per share, the closing price ofstack on October 31, 201

Pension Benefits Table

Credited service and value of the accumulated fitsrafyable to our Named Executive Officers as afober 31, 2012 under our
Retirement Income Plan at the normal retirementodi@® are as follows:

Number of Present
Value of
Years of Accumulated Payments
Credited During
Name Service Benefit (1) Last Fiscal Yeal
Robert S. Weiss 34.7¢ $ 810,84 $ -0-
Greg W. Matz 1.5C $ 47,46( $ -0-
Carol R. Kaufmar 17.0% $ 515,09 $ -0-
John A. Webe 6.7t $ 130,36 $ -0-
Albert G. White 5.5C $ 82,82: $ -0-
Eugene J. Midlocl 6.7% $ 215,02 $ -0-

(1) Present value is calculated as of the OctobeP@12 measurement date and is based on a 3. 8s%udt rate and the RP2000 Mortality
Tables with 12 years of mortality improvement usBaple AA. Messrs. Midlock and Weiss are over dgjeafid therefore the present
value of their accumulated benefit reflects thesalchnnual accrued benefit as of October 31, 2

Narrative to Pension Benefits Tal

Our Retirement Income Plan (the “RIP") was adoptedecember 1983. The majority of the Company’s.@18ployees who work at
least 1,000 hours per year are covered by the Ptarservices performed after December 31, 1988&lmees are entitled to an annual
retirement benefit equal to 0.60% of base annualpemsation up to $10,000 and 1.20% of base anougbensation which exceeds $10,000
but is not in excess of the applicable annual marincompensation permitted to be taken into acconder Internal Revenue Service
guidelines for each year of service. For serviéerfgo January 1, 1989, members are entitled tararual retirement benefit equal to 0.75% of
base annual compensation up to the Social Sedlidiye Base in effect that year and 1.50% of baseadmompensation in excess of the
Social Security Wage Base for each year of service.
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Credited service and value of the accumulated fitsrdyable as of October 31, 2012 under the Cogipdtetirement Income Plan at
the normal retirement age of 65 are based on threrdlaccumulated benefits for the Named Execudiffecers. The estimated annual bene
payable under this Plan upon retirement (at thenabretirement age of 65) are as follows:

Estimated Annual

Officer Benefits Payable (1
Robert S. Weiss $ 65,15:¢
Greg W. Matz $ 15,61:
Carol R. Kaufmat $ 45 25t
John A. Webe $ 63,53¢
Albert G. White, Il $ 81,04
Eugene J. Midloc! $ 18,79¢

(1) Messrs. Midlock and Weiss are over age 65 hadstimated annual benefits payable reflects #mital payable benefit as of
October 31, 201z

Potential Payments upon Termination or Change in @ool

During the 2012 fiscal year, we had agreements$aicepwith our Named Executive Officers that govmaterms of post-employment
compensation in the event of a termination of teeiployment. All except the agreements with Medafsiss and White are subject to our
Change in Control Severance Plan adopted on Mag@®X7;. The Change in Control Severance Plan pre\ddeerance benefits to certain of
our key employees as recommended by managemergegnts under this plan require prior approvahef@ompensation Committee
before they are offered to executives. The Changgontrol Severance Plan is designed to be an ‘®yaplwelfare benefit plan,” as defined
in Section 3(1) of the Employee Retirement Incoreeusity Act of 1974, as amended, or ERISA. At fieetof this Proxy Statement,
approximately 20 employees have agreements in pilader this plan.

The following tables provide estimated amounts pbyto each of the Named Executive Officers assgrtemmination of employment
on October 31, 2012. The tables assume that the @ltermination of outstanding equity award<9i5.98, which was the fair market value
of our common stock on October 31, 2012. Upon teatidon of employment, amounts due to the Named kexOfficers will be paid in
monthly installments.

Robert S. Weis

Our severance agreement with Mr. Weiss originalbkteffect in August 1989. Under the agreement,\Wkeiss would be entitled to a
payment of up to 150% of his base salary in theegthis: (i) termination without cause, (ii) teimation within 90 days of a change in
control event, (iii) voluntary resignation with gsheeason, or (iv) separation after a request tuceté more than 50 miles from his current
workplace. He would also be entitled to a prorgtedion of his bonus under the applicable IncenBlagment Plan, immediate vesting in his
outstanding equity awards and his accrued benefider the Retirement Income Plan, and continuedrage under our benefits program for
up to 18 months.

The agreement with Mr. Weiss also provides foraieriimited payments in the event that he voluhtagsigns his position without
good reason. Mr. Weiss is required to provide ammim of 45 days notice of his resignation to reedivese payments. Upon proper notice,
he can receive a percentage of his current anms&l salary equal to the number of days notice geavdivided by 360, to a maximum of
25%.
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Termination
Termination after Change
without Cause of Control or
or Separation
Resignation After
Voluntary for Good Request
Resignation Reason to Relocate Retirement Death
Severance Payment (1) $ 191,25( $ 1,147,501 $ 765,00( $ -0- $ 1,147,501
Incentive Payment Plan ( $ -0- $ 1,092,42 $ 1,092,42i $ 1,092,42 $ 1,092,42
Pension Benefits (¢ $ 810,84 $ 810,84 $ 810,84 $ 810,84 $ 810,84
Equity Awards (4’ $ -0-  $31,544,76  $32,504,56  $21,834,69  $21,834,69
Benefits (5) $ -0- $ 4838 $ 3225 $ -0-  $ 1,300,000
$1,002,09 $34,643,91 $35,205,08 $23,737,96 $26,185,46

Total Payable on Separation

1)

(2)
(3)

(4)

(5)

Represents 25% of base salary for the 201alfigzar, the maximum amount allowed under the ages, in the event of a voluntary
resignation with a minimum of 45 days notice. Repres 150% of base salary for the 2012 fiscal yetre event of termination without
cause or resignation with good reason. Repres@08 bf base salary for the 2012 fiscal year upomiteation within 90 days of a
change in control or after a request to reloc

Mr. Weiss’ severance agreement provides that i§ lemtitled to payment for any of the above reagsbissestate will receive the same
payments in the event of his death. For purposestirhating payments on death for the above t#demaximum payout of 150% of
base salary has been used on the assumption Weaasee at this level was triggered immediatelpmiod his death and his estate is
entitled to such payments under the agreementeMerance is automatically paid upon retirementeatid under Mr. Weiss’ agreement
or Company policy.

Represents the bonus award payable to Mr. Weider the 2012 Incentive Payment Plan, which veaseal in full but not yet paid as of
October 31, 2012. Upon voluntary resignation ptiothe date that awards are paid under the 2012hiBRward would be forfei

Mr. Weiss is fully vested in all benefits dueder our Retirement Income Plan and will retainaddsrued benefits after termination of
employment. For further information on the Retirei@come Plan, see the Pension Benefits Tableage 88. In the event of the
executivi's death, benefits are payable to the es

Represents the realizable value on the saleeo$hares underlying equity awards which weretanting at October 31, 2012 at a stock
price of $95.98; includes shares which were eittasted at October 31st or would be subject to acaedd vesting upon a termination of
employment. For purposes of estimating the valygeoformance shares which have not completed fleeformance period, it is assun
that target award levels will be achieved and paicbrdingly, except in the event of a change irtrcbmhich may trigger certain
provisions to require payout at maximum achieven

Upon termination without cause, voluntary resigoativith good reason, termination after a changmimtrol, or separation after a reqt
to relocate, Mr. Weisiutstanding equity awards which were not vestetlimiinediately become fully vested and exercisahleawards
will be entirely forfeit on voluntary resignationittvout good reason regardless of notice provided.

In the event of retirement or death, outstandingjtgcawards will be treated in accordance withtédmens of their associated agreements.
Generally, outstanding stock options that are ureekat the date of the holder’s retirement or dealirbe forfeit. Vested options will
remain outstanding and exercisable for a term rafetlyears from the date of retirement or one y@an the date of death. Termination
retirement or upon death will result in paymengagdro rata portion of performance shares which ma¢eompleted their performance
cycle based on how much of the performance cyckeaoapleted at termination.

Mr. Weiss and his dependents will be eligilmedntinue participation in our insurance bendfing until all severance benefits have been
paid. Amounts reflect the value of benefits over $everance period or benefits payable under fauinsurance policies in the event of
Mr. Weis¢ death.

Albert G. White Il

Our Change in Control Agreement with Albert G. Veéhitl originally took effect in January 2007 andsaamended in September 2008.

Under the agreement, Mr. White would be entitled fmayment of 100% of his base salary in the ewEhis termination within 90 days of a
change in control event, provided he is not terteiddor cause and does not voluntarily resign bistn.

40



Table of Contents

He would also be entitled to a prorated portiohisfbonus under the applicable Incentive Paymear Bhd continued coverage under

the Company'’s benefits program for up to 12 moffithi the date of termination in the event of teration for any of these reasons.

Termination Termination

without after Change

Cause of Control Retirement Death
Severance Payment (1) $ 58,23¢ $ 353,60! $ -0- $ -0-
Incentive Payment Plan ( $ 178,40. $ 178,40. $ 178,40. $ 178,40.
Present Value of Accumulated Pension Benefits $ 82,82 $ 82,82 $ 82,82: $ 82,82:
Equity Awards (4, $2,705,70! $3,972,63! $3,655,42; $3,655,42;
Benefits (5) $ 11,49 $ 45,97 $ -0- $1,416,00!

Total Payable on Separatior $3,036,65! $4,633,43 $3,916,64 $5,332,64

1)

(@)
(3)

(4)

(5)

Represents the severance due per Company fotieyf employees in the event of termination with cause. Represents 100% of base
salary for the 2012 fiscal year in the event ofi@ation without cause within 90 days of a changeantrol. No severance is due upon
retirement or death of the executi

Represents the bonus award payable to Mr. Winitker the 2012 Incentive Payment Plan, which veaseal in full but not yet paid as of
October 31, 2012. Upon voluntary resignation ptiothe date that awards are paid under the 201 2hR*Paward would be forfei

Mr. White is fully vested in all benefits duader our Retirement Income Plan and will retainaddsrued benefits after termination of
employment. For further information on the Retirei@come Plan, see the Pension Benefits Tableage 88. In the event of the
executivi's death, benefits are payable to the es

Represents the realizable value on the saleeo$hares underlying equity awards which weretanting at October 31, 2012 at a stock
price of $95.98. Includes shares which were eilested at October 31st or would be subject to acatld vesting upon a termination of
employment. For purposes of estimating the valygeoformance shares which have not completed pleeformance period, it is assun
that target award levels will be achieved and paicbrdingly, except in the event of a change irtrcbmhich may trigger certain
provisions to require payout at maximum achievemiafbrmation on the value of awards on retirememresented as if Mr. White were
retirement age at October 31, 20

Upon termination, outstanding equity awards willtkeated in accordance with the terms of their ciased agreements. Generally, stock
options that are unvested at the date of the haldermination will be forfeit. Vested options wi#main outstanding and exercisable f
term of three months from the termination dateha¢ase of a termination without cause, three yfeans the date of retirement or one
year from the date of death. Outstanding unves@d®Rwould be immediately forfeited under the teohthe associated award
agreement upon any termination of employment. Pexdoce share awards will be entirely forfeit onwary resignation or termination
without cause. Termination for death, disabilityretirement will result in payment of a pro ratatpm of the performance shares based
on how much of the performance cycle was complatedrmination.

In the event that Mr. White's employment istérated, he and his dependents will be eligibledistinue participation in our insurance
benefit plans for up to 24 months after the dateehination. Amounts reflect the value of benefiter the severance period or benefits
payable under our life insurance policies in thergwof Mr. Whit¢ s death

Other Named Executive Officers

We have Change in Control agreements in place unge€hange in Control Severance Plan with eadfaxfsrs. Matz, Midlock and

Weber and Ms. Kaufman. The agreements with Me®geber and Midlock and Ms. Kaufman took effect ingd2007 and the agreement v

Mr.

Matz took effect in June 2010. These agreememmsinue in effect until the executive’s employrmtarminates and all severance

obligations have been fulfilled. Under the agreetsiesach of these executives would be entitledgaysnent of 200% of their base salary in
the event of either termination without cause dumtary resignation with good reason within oneryafaa change in control event.

Each executive would also be entitled to a pro patéion of their bonus under the applicable IncenPayment Plan, immediate vest

in their outstanding equity awards and their cutyen

41



Table of Contents

accrued benefits under the Retirement Income Rtamtjnued coverage under our benefits program a4 months and payment of all
salary and vacation which was accrued but unpatideatiate of termination.

If employment terminates for these executives otian as provided for in their change in controkaments, the standard Company
severance policies for all employees will applyeTallowing table provides information regarding thmounts payable to these executives in
the event of a termination of employment.

Termination
or
Resignation
with Good
Termination Reason after
without a Change
Cause in Control Retirement Death

Greg W. Matz
Severance Payment ( $ 58,23¢ $ 707,20( $ -0- $ -0-
Incentive Payment Plan ( $ 277,71 $ 277,71 $ 277,71 $ 277,71
Pension Benefits (¢ $  47,46( $  47,46( $  47,46( $  47,46(
Equity Awards (4 $ 642,260 $4,154,09  $ 1,107,470  $ 1,107,47:
Benefits (5) $ 806c $ 6577 $ -0-  $ 1,416,00
Total Payable on Separatior $ 1,033,74. $ 5,252,25; $ 1,432,65! $ 2,848,65!
John A. Weber
Severance Payment ( $ 76,19 $ 807,04( $ -0- $ -0-
Incentive Payment Plan ( $ 315,47. $ 315,47. $ 315,47. $ 315,47.
Pension Benefits (¢ $ 130,36 $ 130,36 $ 130,36° $ 130,36
Equity Awards (4 $ 1,301,500  $6,982,17  $ 2,596,65  $ 2,596,65
Benefits (5) $ 11,49¢ $ 93,75¢ $ -0- $ 1,616,00!
Total Payable on Separatior $ 1,835,03 $ 8,328,81. $ 3,042,49: $ 4,658,49.
Carol R. Kaufman
Severance Payment ( $ 435,83t $ 807,04 $ -0- $ -0-
Incentive Payment Plan ( $ 345,73 $ 345,73 $ 345,73t $ 345,73
Pension Benefits (¢ $ 515,09 $ 515,09 $ 515,09 $ 515,09°
Equity Awards (4 $12,372,46  $17,272,01  $13,667,61  $13,667,61
Benefits (5) $ 18,56¢ $ 30,28t $ -0- $ 1,808,00!
Total Payable on Separation $13,687,69 $18,970,17 $14,528,45 $16,336,45
Eugene J. Midlock
Severance Payment ( $  80,46¢ $ 538,91 $ -0- $ -0-
Incentive Payment Plan ( $ 349,56t $ 349,56t $ 349,56¢ $ 349,56t
Pension Benefits (¢ $ 215,02( $ 215,02( $ 215,02( $ 215,02
Equity Awards (4 $ -0-  $493337  $1211,460 $ 1,211,46
Benefits (5) $ 15,32¢ $ 93,75¢ $ -0- $ 624,00(
Total Payable on Separatior $ 660,38 $ 6,130,63 $ 1,776,041 $ 2,400,041

(1) Represents the severance due per Company fotieyl employees in the event of other terminatidthout cause. Represents 200% of
base salary for the 2012 fiscal year in the evérgronination without cause or resignation for geedson within one year of a change in
control. No severance is due upon retirement othdefathe executive

(2) Represents the bonus award payable under tt2IB8entive Payment Plan which was earned inbiuiinot yet paid as of October 31,
2012.

(3) Upon termination without cause, retirement eatth executives who are vested in the Retiremeoinhe Plan will retain accrued benefits.
These benefits will be paid upon the exect's application for retirement benefits in accordawié
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(4)

()

the terms of the Retirement Income Plan, or inetyent of the executive’s death, benefits are paytbthe estate. For further information
on the Retirement Income Plan, see the PensionfiBefable on page 3.

Upon termination without cause or resignation wjttod reason after a change in control, all bendfissunder our Retirement Income
Plan will vest in full. If the terms of the Retiremt Income Plan prevent immediate vesting the dkexwill receive substantially
equivalent benefits.

As of October 31, 2012, Mr. Matz was not vestethmmRetirement Income Plan.

Represents the realizable value on the saleeo$hares underlying equity awards which weretanting at October 31, 2012 at a stock
price of $95.98. Includes shares which were eitlsted at October 31st or would be subject to acateld vesting upon a termination of
employment. For purposes of estimating the valygeoformance shares which have not completed pleeformance period, it is assun
that target award levels will be achieved and paicbrdingly, except in the event of a change irtrebmvhich may trigger certain
provisions to require payout at maximum achieven

Upon termination after a change in control or reatgpn with good reason after a change in conadbbutstanding equity awards will
immediately become fully vested. Termination orharge in control will result in immediate paymehperformance shares at either
target or maximum award levels depending on howmud¢he performance cycle has been completed.

In the event of the executive’s termination withoatise, retirement or death, outstanding equitydswvaill be treated in accordance with
the terms of the associated award agreements. &@lgnstock options that are unvested at the dateecholder’s termination will be
forfeit. Vested options will remain outstanding amdrcisable for a term of three months from thmieation date in the case of a
termination without cause, three years from the d&tretirement or one year from the date of de@tistanding unvested RSUs woulc
immediately forfeited under the terms of the assieci award agreement upon any termination of empéoy. Performance share awards
will be entirely forfeit on voluntary resignatiom termination without cause. Termination for deatisability or retirement will result in
payment of a pro rata portion of the performan@ehbased on how much of the performance cycleamapleted at termination.

Upon termination after a change in controlesignation with good reason after a change in obritre executive and their dependents
will be eligible to continue participation in oursurance benefit plans for up to 24 months afedtte of termination. Amounts reflect
the value of benefits over the severance peridmenefits payable under our life insurance poligiethe event of the executi's death
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D IRECTOR C OMPENSATION

The Compensation Committee reviews and recommeamdpensation amounts for the Non-Employee Direcarbsthe full Board has
responsibility for the approval of compensation ants based on these recommendations. Directorpwblicly traded company have
substantial responsibilities and time commitmeas] with ongoing changes in corporate governaraedards, highly qualified and
experienced directors are in high demand; therefoeeseek to provide suitable economic incentiee®bir directors and to compensate them
appropriately for their continued performance, @ased responsibilities and dedication. The Compiens@ommittee takes these factors into
account in making recommendations to the Board weitfard to changes in the Non-Employee Directorpmmsation program.

The Compensation Committee also receives an asdhysn its independent compensation consultafRichard, regarding
compensation of the Non-Employee Directors. The @emsation Committee reviews and analyzes the irdtom provided by J. Richard in
determining whether to recommend changes to thedBd&e Board sets total Non-Employee Director cengation at levels it considers
appropriate given the competitive market for quedifdirectors, peer group compensation of direa@orsthe time commitment expected of
the Non-Employee Directors. Director compensatoreviewed at least annually and modified as ther@oonsiders necessary or
appropriate.

Retainers and Committee Chair Compensa

We compensate each Non-Employee Director basedroits to us, including attendance at meetingssandice on committees of the
Board. Director compensation is composed of:

* An annual cash retaine

» Additional cash retainers for service as a committeair;

« Payment for attendance at meetings of the Boardtaftbmmittees; an
» Equity grants in the form of stock options andnietdd shares

Compensation levels are designed to corresporftkteetative responsibility of each director andragularly reviewed to ensure they
meet this standard.

Directors who are also our employees receive ndiaddl compensation for their service as directors

Annual Cash Retainel

For the 2012 fiscal year, each Non-Employee Direaoeived an annual retainer of $30,000 for teeivices. Dr. Rubenstein received
an additional retainer of $10,000 for his servisd.aad Director. Mr. Bender also received an aolditi retainer of $125,000 for his service as
Chairman of the Board.

Chair Retainers and Meeting Payments

The Non-Employee Directors who served as Commiteairs received an additional retainer in recognitf their time devoted to us
in this capacity. Retainer amounts are structuve@fiect the additional requirements placed orhéga@mmittee Chair.

Committee Chair Retainers

Audit Committee Chair (Steven Rosenbe $17,500 per yee
Organization and Compensation Committee Chair (Blét#alkstein) $12,000 per yee
Corporate Governance and Nominating Committee GBainald Press $10,000 per yee
Science and Technology Committee Chair (Stanlebetig, M.D.) $10,000 per yee
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The Non-Employee Directors are also compensatedtfendance at meetings as follows:

Meetings held in person by the Board or any Conamitif the Boar $2,000 per meetin
Meetings held telephonically by the Board or anyridttee of the Board and lasting more than 2

hours $2,000 per meetin
Meetings held telephonically by the Board or anyrfattee of the Board and lasting less than 2

hours $1,000 per meetin

In the event that more than one meeting occurretti®@same day, Non-Employee Directors were compeddar each meeting
separately.

Non-Employee Directors may also receive compensdtioone travel day in connection with meeting$2000 per day and for time
spent substantially on work for us at a rate ofGgér hour.

Equity Compensatio

The Non-Employee Directors participate in the 200@ctors’ Plan, which provides for annual equitamts that may be made in the
form of restricted stock awards, restricted stoaks, stock options or any combination thereof. Bioard believes that Non-Employee
Director compensation should contain a signifieiity component in order to align director andckhmlder interests. Grant dates, award
amounts and vesting criteria for these annual gquénts are set by the terms of the 2006 DirecRies.

The 2006 Directors’ Plan was originally approvedshyckholders on March 21, 2006, and was amendedemstated in March 2009 and
has been subsequently amended in October 2009%&@6010, October 2011 and October 2012. The 20@&Drs’ Plan provides for two
equity grants to the Non-Employee Directors eachidduber as follows:

€) a grant of a designated number of stock optiznslovember 1, or the first business day theredfthe 1st is on a weekend, with
an exercise price equal to 100% of the fair mavkéte on the date of grant; a

(b) agrant of restricted stock on November 18herfirst business day thereafter if thetl5 is eveakend, which entitles each
Non-Employee Director to purchase a designated numibehares of restricted stock at par value. Theictsd stock grant may
also take the form of a restricted stock unithie tliscretion of the Boar

The 2006 Directors’ Plan also provides that, upgpointment to the Board, new Non-Employee Directec®ive a grant of stock
options and restricted stock as specified in thmgeof the 2006 Directors’ Plan, prorated for thkenber of months of service remaining in the
fiscal year in which they were appointed. Additibgeants under the 2006 Directors’ Plan may be nadke Board’s discretion.

The stock options granted to Non-Employee Directert and become exercisable on the first anniverdahe grant date. On
November 1, 2011, each N-Employee Director received a grant of 6,500 stmgtons, or 7,150 in the cases of the Chairmantl@d.ead
Director, at an exercise price of $66.80, whichdmee vested and exercisable on November 1, 2012.

Restrictions are removed from the Non-Employee @es’ restricted stock awards on the first anréaey of the grant date. On
November 15, 2011, the N-Employee Directors received a grant of 2,000 shafeestricted stock, or 2,200 shares in the oa#ee
Chairman of the Board, and restrictions were rerdaveNovember 15, 2012.
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When a Non-Employee Director ceases to serve oBdlaed, unless they are terminated for Cause jcetrs are immediately lifted on
all of their outstanding restricted shares andrtheistanding stock options become immediately @gable and remain exercisable for three
years.

Director Compensation Table

The following table sets forth the total cash aqdiy compensation paid to the Non-Employee Direcfor their service on the Board
and its committees during the 2012 fiscal yeamprtsent, the Non-Employee Directors are not ekgiblparticipate in our pension programs
and no deferred compensation or non-equity incenilans are available to Non-Employee Directors.

Stock Option
Fees Earned o Awards (2) Awards (2)
Name Paid in Cash (1 (3 (4) Total
A. Thomas Bender $ 203,00t $124,60¢ $180,46¢ $508,07+
Allan E. Rubenstein, M.C $ 103,00( $113,28( $180,46¢ $396,74¢
Michael H. Kalksteir $ 100,00( $113,28( $164,06( $377,34(
Jody S. Lindel $ 88,00( $113,28( $164,06( $365,34(
Gary S. Petersmeyer ( $ -0- $ -0- $ -0- $ -0-
Donald Pres $ 97,00( $113,28( $164,06( $374,34(
Steven Rosenbel $ 95,00( $113,28( $164,06( $372,34(
Stanley Zinberg, M.D $  87,00( $113,28( $164,06( $364,34(

(1) Fees earned represent the total fees paicgktoaimed Non-Employee Directors for their servicemduthe most recent fiscal year,
including: (i) the annual retainers paid to eacmMmployee Director for their service on the Bodiijl,annual retainers paid to
Committee Chairs, (iii) fees for all Board and coitte® meetings attended during the designated| fisa and (iv) compensation for
travel days and other time spent substantially om@any busines:

(2) The amounts shown are the compensation casigmezed in our financial statements for the 204&4fl year in accordance with ASC
718. For a discussion of valuation assumptionsNsge 8,Stock Plans in our Notes to Consolidated Financial Statemardisided in ou
Annual Report on Form -K for the year ended October 31, 20

(3) Represents the aggregate grant date fair edltesstricted stock awards issued on November @51 2inder the 2006 Directors’ Plan.
These awards entitled the recipient to purchase02@stricted shares, or 2,200 restricted shartsicase of the Chairman of the Board,
of our common stock at par value of $0.10 per st

At October 31, 2012, each Non-Employee Directod 12000 shares of our stock subject to restrictiordusive of the shares in the
Director Compensation Table, with the exceptioMof Bender who held 2,200 shares subject to restns.

(4) Represents the aggregate grant date fair vdlstock options granted on November 1, 2011 uttteeR006 Directors’ Plan. Each Non-
Employee Director was granted 6,500 options, obQ for Mr. Bender and Dr. Rubenstein, to purchdsges of our common stock.
These options have an exercise price equal taihenfirket value of our common stock on the datgraht, which was $66.8

The Non-Employee Directors had the following opi@utstanding at October 31, 2012:

Outstanding

Name Options
A. Thomas Bender 33,95(
Allan E. Rubenstein, M.C 26,05(
Michael H. Kalksteir 75,50(
Jody S. Lindel 58,00(
Gary S. Petersmey N/A
Donald Pres 103,00(
Steven Rosenbe! 103,00(
Stanley Zinberg, M.D 78,00(

(5) Mr. Petersmeyer joined the Board on January 253 20 did not earn any fees during the 2012 Figeat.
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P roPosAL 1 — ELECTION O F D IRECTORS

Our Bylaws require that we have a minimum of sid amaximum of eleven directors serving on the Bo@tek Board sets the size of-
board annually prior to the Annual Meeting. The Bbhas fixed the number of directors to be eleetetie Annual Meeting at nine.

The names of the nominees presented for electidirestors at the Annual Meeting are listed belaleng with information regarding
when they joined the Board, their present princq@aupation, recent business experience and thiiice on other companies’ boards of
directors.

Each nominee, if elected, will serve as a direatdil the next Annual Meeting or until he or shesiscceeded by another qualified
director, resigns or is removed from the Board.dklthe nominees listed below have given their eabh$o be named as nominees for election
and have indicated their intention to serve if taey elected. The Board does not anticipate thabhthe nominees will be unable to serve as
a director, but in the event that a nominee is leatbserve, the Board may either propose an atemominee or elect to reduce the size of
the Board. If an alternative nominee is proposedxips will be voted for the alternative nominee.

The Nominees

Each nominee listed below currently serves on tharé& and there are no family relationships betvagnof the nominees or between
the nominees and any of our officers.

A. T HOMAS B ENDER AGE: 73 JOINED THE B oOARD: 1994
| NDEPENDENT D IRECTOR ; C HAIRMAN OF THE B OARD

Business ExperienceMr. Bender has served on our Board since 1994asdelected Chairman in July 2002. He also seagenlr
President and Chief Executive Officer from May 12@#il his retirement in October 2007. He previgustrved as President of
CooperVision, our contact lens subsidiary, fromeJt91 to December 2004. Between 1966 and June WA9Bender held a variety of
management positions at Allergan, Inc., a manufactof eye and skin care products, including CaapeSenior Vice President, and Presi
and Chief Operating Officer of Herbert Laboratori@Bergan’s dermatology division.

Other Directorships and Membership®ir. Bender serves on the board of directors ¢édtdo Ophthalmics LLC, a private ophthalmic
company focused on pharmaceutical treatment oflesgase, and on the board of Mission Hospital Fatiod in Mission Viejo, CA.

Qualifications to ServeMr. Bender served as our CEO for 13 years, piogithim with unique perspective and insight inta ou
operations and business which is valuable to trer@®a@nd his 10 year tenure as Chairman of theBlaas provided leadership continuity .
stability to our Company. In addition to his higtavith the Company, Mr. Bender has over 47 yeapeeagnce in the health care and medical
device industry, providing him with a strong baakgmd and knowledge that assists the Board in aisadf®ur peer companies, markets and
industry. Additionally, Mr. Bender has served oa tioards of other public and private medical decmmpanies, allowing him to gain insic
and perspective regarding business and regulateaes facing our industry. The Corporate GovernandeNominating Committee considers
these factors important to their decision to recandnMr. Bender for nomination for re-election.
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M ICHAEL H. K ALKSTEIN AGE: 70 JOINED THE B OARD: 1992
| NDEPENDENT D IRECTOR

Business ExperienceMr. Kalkstein was a partner at Dechert LLP, aerinational law firm, from June 2003 through JuA®2and was
Co-chair of the firm’s Intellectual Property PraetiGroup. He also served as the Managing Partrigedifiert's Palo Alto office from June
2003 through December 2005. As of June 30, 200Rakeetired from active practice and continudset6Of Counsel” to Dechert at its
Mountain View, CA office. Previously, from Septemid®99 through May 2003, he was a partner at Opgiergr, Wolff & Donnelly, LLP,
an international law firm, and a member of its Bpknd Technologies Committees.

Other Directorships and Membership®ir. Kalkstein serves on the Board of Governor3ioé Silicon Valley Capital Club. He
previously served as a member of the Board of €assof Opera San Jose from 1984 to October 20dnges its President from 1992 to
1994. He was a member of the Alliance of CEOs f2fidl to June 2007 and was a member of the boatueaftors of the Law Foundation
Silicon Valley from 2002 to June 2007. Until Janua007, he also served as a director of the Nant@adifornia Chapter of the National
Association of Corporate Directors.

Qualifications to ServeAs a licensed attorney with experience in intlial property law, Mr. Kalkstein brings the Boamdight and
perspective on the legal and regulatory issuesféicatour business and industry. Mr. Kalkstein &lsogs management experience, having
served as a managing partner for a key office ohtamnational law firm. His continued connectiomish the legal community, as well as his
involvement with groups such as the Alliance of GEMDd National Association of Corporate Directard participation in NYSE/Euronext
Corporate Board Member programs, provides the Badtdinsight into current issues facing both besis executives and independent board
members. Additionally, through his lotgem service on our Board, Mr. Kalkstein has gaiaggod working knowledge and understandin
our business which provides efficiency and continfor our Board. The Corporate Governance and Mating Committee considers these
factors important to their decision to recommend Khlkstein for nomination for re-election.

J oby S. LINDELL AGE: 61 JOINED THE B oARD: 2006
| NDEPENDENT D IRECTOR , A UDIT C OMMITTEE F INANCIAL E XPERT

Business ExperiencaMs. Lindell is President and Chief Executive ©&fi of S.G. Management, Inc., an asset managerogmany sh
has headed since 2000. Until May 2000, Ms. Lindel a partner with KPMG LLP where she served agEain-Charge of the Industrial
Markets and Healthcare and Life Sciences pracfaethe Western Area. Ms. Lindell is also a CeetifiPublic Accountant (inactive).

Other Directorships and Membership$hrough September 2007, she served as a diraotbon the audit and director’s loan
committees for First Republic Bank, a publicly eddinancial institution. First Republic Bank wasjaired in 2007, underwent a
management led buyout in mid-2010 and again begarkcly traded (NYSE: FRC) in December 2010. Mmdell continues to serve as a
director, chairs the audit committee and servethertirector’s loan committee and the directotstcommittee for First Republic Bank. She
also currently serves on the board of directorsthadiudit, compensation and nominating and cotpa@avernance committees of PDL
BioPharma (NasdaqGS: PDLI).

Qualifications to ServeMs. Lindell's experience as a partner with KPM@ldoer accounting background bring valuable knoggealf
finance and accounting regulations to our BoardAundit Committee. She is qualified as an Audit Coittee Financial Expert under the SI
rules, and has experience with the review and aisabf financial statements and operational risiththrough her
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accounting background and her experience with puldinpany audit committees. Ms. Lindell has alsaefha good working knowledge and
understanding of our business and operations dinengerm of service on the Board, which providéisiency and continuity. The Corporate
Governance and Nominating Committee considers tfaesers important to their decision to recommersl Mndell for nomination for re-
election.

G ARY S. PETERSMEYER A GE: 65 JOINED THE B OARD: 2013
| NDEPENDENT D IRECTOR

Business ExperienceMr. Petersmeyer currently serves as a consuitarwmpanies in the pharmaceutical and medicakdandustries
Most recently he co-founded Aesthetic Sciences @atfon in 2004 and served as the Chief Executiffie€ and Chairman until December
2010. Prior to that he served as President and Clpierating Officer of Pherin Pharmaceuticals, finom 2000 to 2001, and as President and
Chief Operating Officer of Collagen Corporation¢.lfrom 1995 to 2000. From 1976 to 2000 he sermadirious management positions for
pharmaceutical and medical device companies.

Other Directorships and Membershipkir. Petersmeyer serves as a director and menilike @ompensation and audit committees of
Omnicell, Inc. (NASDAQ: OMCL). He has served on theards of Visx Incorporated and Roxro Pharmacalstigrior to their acquisitions.
He also serves as chairman of the board for Pedtivaching Alliance, a non-profit organization aadid to improving youth sports.

Qualifications to ServeMr. Petersmeyer has served as the CEO or Présifiéour companies in the medical device and
pharmaceuticals industry and has over 35 yeansdofstry experience in leadership positions. Heelxéensive knowledge and experience in
global markets, including the United States, Asid Burope. His expertise includes financial, reseand regulatory strategy, and business
development with an emphasis on growth, new prolilues and leadership development. He has extersiperience as a director and has
experience with service on a compensation committke Corporate Governance and Nominating Commitb@siders these factors
important to their decision to recommend Mr. Petexger for election to the Board.

D oNALD P RESS AGE: 79 JOINED THE B OARD: 1993
| NDEPENDENT D IRECTOR

Business ExperienceMr. Press is Executive Vice President of BroadWmnagement Co., Inc., an owner and manager of aciai
office buildings, and has served in this positiorte 1981. Mr. Press is also a principal in Doradss, P.C., a law firm, located in New York
City. He is a practicing attorney and has represeaolients in a wide range of businesses for oQeyears.

Other Directorships and Membershipbir. Press is a director of The Berkshire Banihelly owned subsidiary of Berkshire Bancorp
Inc., and he serves on its audit committee.

Qualifications to ServeMr. Press is a licensed attorney with almost &frg of legal experience, providing him with skalrsd
knowledge regarding management of large organizaémd insight into operations and executive mamagé This background allows
Mr. Press to aid the Board'’s review of strateganpling and governance practices. Additionally, digtohis long term of service on our
Board, Mr. Press has gained a good working knovdedyl understanding of our business and operatibith provides efficiency and
continuity. The Corporate Governance and Nomina@ioghmittee considers these factors important tiw trexision to recommend Mr. Press
for nomination for re-election.
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S TEVEN R OSENBERG A GE: 64 JOINED THE B OARD: 1993
| NDEPENDENT D IRECTOR , A UDIT C OMMITTEE F INANCIAL E XPERT

Business ExperienceMr. Rosenberg is President and Chief Executiviec®f of Berkshire Bancorp Inc., a publicly tradeahk holding
company (NASDAQ: BERK), and has held this positsimce March 1999. He also served as Vice Presié@mnce and Chief Financial
Officer from March 1990 to March 1999. From Septemb987 through March 1990, Mr. Rosenberg was éeasiand Chief Executive
Officer of Scomel Industries, Inc., an internatibmearketing and consulting group. Prior to thatwees Vice President of Noel Industries, |
an apparel manufacturer and importer.

Other Directorships and MembershipBle is currently a director of Berkshire Bancomp.|

Qualifications to ServeMr. Rosenberg has over 20 years of experienseior executive roles, including experience asnéos
financial officer of a publicly traded company. $hExperience provides insight into operations aadagement of an international
organization, as well as familiarity with reviewfafancial statements and assessment of operasibnHe is qualified as an Audit Committee
Financial Expert under the SEC rules. Mr. Rosenbasgyalso gained a good working knowledge and gtateding of our business and
operations during his term of service on the Boatttich provides efficiency and continuity. The Corgte Governance and Nominating
Committee considers these factors important ta thesgision to recommend Mr. Rosenberg for nomimafow re-election.

A LLAN E. RUBENSTEIN, M.D. A GE: 68 JOINED THE B OARD: 1992
| NDEPENDENT D IRECTOR , V ICE C HAIRMAN A ND L EAD D IRECTOR

Business ExperienceDr. Rubenstein has served as our Vice ChairmdrLaad Director since July 2002, and previouslyséras
Chairman of the Board from July 1994 through JW@2. He served as Acting Chairman of the Board fApril 1993 through June 1994. He
currently serves as Clinical Professor of Neurolagy Pediatrics at New York University Langone MedliCenter. He also founded
NexGenix Pharmaceuticals and served as its Chie€ie Officer until September 201

Other Directorships and Membershipble currently serves as chairman of the boardrettbrs for CalAsia Pharmaceuticals, Inc., a
biotechnology company based in San Diego, CaliforRreviously, he has served as a director of Bigsal (NASDAQ: BIOC), a specialty
clinical trials company, from 2000 to 2003 andlsoaViedical Director Emeritus of the Children’s TarmFoundation and a consultant to the
National Institutes of Health, the U.S. Food anddAdministration and the U.S. Department of Deésnghere he served as Chair of
Army Neurofibromatosis Research Program Integrafianel in 2001.

Qualifications to ServeAs a leading academic scientist and clinician,Rubenstein provides valuable insight into humiayspplogy
and medical practices and techniques that aid tzedBin making determinations regarding new teabgieks to develop or acquire. He also
brings experience with clinical trials and a knodgde and understanding of the development of mediétes to his service. His experience
as the head of a medical technology company pre\peespective on operations of a medical devicepemy Additionally, through his long
term of service on our Board, Dr. Rubenstein hasegha good working knowledge and understandinguofbusiness and operations, which
provides efficiency and continuity. The Corpora@vé&rnance and Nominating Committee considers tfaesers important to their decision
to recommend Dr. Rubenstein for nomination for lesséon.

50



Table of Contents

R 0OBERT S. WEISS A GE: 66 J OINED THE B OARD : 1996
N ON - INDEPENDENT D IRECTOR , C HIEF E XECUTIVE O FFICER

Business ExperienceMr. Weiss has served as our President since M200B and as our Chief Executive Officer since Noler 2007
He also served as President of CooperVision, ontact lens subsidiary, from March 2007 to Febr2098. He previously served as our
Chief Operating Officer from January 2005 to OctoP@07 and as Executive Vice President from Octd885 to October 2007. He servel
our Chief Financial Officer from September 1989émuary 2005. He served as our Treasurer from ttOBtrch 2002. Since joining us in
1977, he has held a number of finance positionis Wwith us and Cooper Laboratories, Inc. (our forpaent).

Other Directorships and Membership®ir. Weiss is also a director of Accuray Incorgeth(Nasdag: ARAY), a company that devel
manufactures and markets sophisticated robotiosadjery and radiation therapy systems designaeabtumors. He serves on its
nominating committee and as chair of its audit caitem.

Qualifications to ServeAs our current Chief Executive Officer, Mr. Wevides a key connection between the senior dixesuand
our Board, enabling oversight of our operationdwlite benefit of management’s perspective on osiness. He has day to day awareness of
our business industry and strategic vision thahisortant to the Board in making decisions regagdhre direction of our business. He
provides leadership and extensive knowledge ofGmmpany and industry, along with operating andqyatixperience to our Board. The
Corporate Governance and Nominating Committee densithese factors important to their decisioretmmmend Mr. Weiss for nomination
for re-election.

STANLEY Z INBERG, M.D., M.S. AGE: 78 J OINED THE B OARD : 1997
| NDEPENDENT D IRECTOR

Business ExperienceDr. Zinberg is a retired obstetrician-gynecolbgito served as Deputy Executive Vice President\find
President of Practice Activities for the Americaoll€ge of Obstetricians and Gynecologists (ACOGMashington, D.C. from 1993 through
his retirement in December 2007. From 1981 unt@i3lBe served as Chief, Obstetrics and GynecologyDarector, OB-GYN Residency
Program at NY Downtown Hospital, where from 199tlgh 1992 he also served as President of the MleStaff. He is certified by the
American Board of Obstetrics and Gynecology araliisember of the faculty of the Departments of Qlisteand Gynecology at New York
University School of Medicine, the Cornell UniveysCollege of Medicine and the Georgetown UniverSithool of Medicine. He is the
author of numerous editorials, scientific papers ook chapters in the field of women’s health careaddition, Dr. Zinberg obtained a
Masters Degree in Health Administration, with anpbiasis on not-for-profit finance, in 1990 from tBeaduate School of Public
Administration of New York University.

Other Directorships and Membership€urrently, Dr. Zinberg is a member of the Boafd nustees of the New York Downtown
Hospital and is a director of the Peconic Bay Mab{€enter Foundation. In addition, he is a direcfahe Westhampton Beach Performing
Arts Center, a member of the New York State Boardrofessional Medical Conduct, and a member@&buthampton Town Board of
Ethics in Southampton, NY.

Qualifications to ServeDr. Zinbergs extensive background in obstetrics and gynecopogyides the Board with crucial insight into
practical application of our women'’s health caredurcts and the needs of medical practitionersekMigerience as a leader of ACOG and
continued involvement in the medical community pdes perspective on current medical practices anceplures which aid the Board in
evaluating new technologies, products and marketsiabusiness
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continues to expand. Additionally, through his ldagn of service on our Board, Dr. Zinberg has gdia good working knowledge and
understanding of our business and operations wiriehides efficiency and continuity. The Corpora@vé&rnance and Nominating Commit
considers these factors important to their decigiaecommend Dr. Zinberg for nomination for reetilen.

The Board of Directors unanimously recommends thayou vote FOR each of the nominees for director presited above.

Nominees for director will be elected by a majonfithe votes cast in person or by proxy at theuatMeeting. The number of votes
cast FOR a nominee must exceed the number of eat#AGAINST. Abstentions and broker non-votes wilt be counted as votes cast
either for or against the nominee and thereforeneil affect the outcome of the director elections.
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P RoPOSAL 2 — RATIFICATION O FA PPOINTMENT O F| NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Audit Committee has appointed the firm of KPMIGP to act as our independent registered publioactng firm and to audit our
consolidated financial statements for the fiscalryanding October 31, 2013. This appointment vaititiue at the pleasure of the Audit
Committee and is presented to the stockholdersatdication as a matter of good governance. Ingbent that this appointment is not ratified
by our stockholders, the Audit Committee will catesi that fact when it selects our independent autbir the following fiscal year.

KPMG LLP has served as our independent registembtigpaccounting firm since our incorporation in8D%and one or more
representatives of KPMG LLP will be present atAmaual Meeting. These representatives will be piedian opportunity to make a
statement at the Annual Meeting if they desiredsd and will be available to respond to approgreatestions from stockholders.

The Board of Directors unanimously recommends thayou vote FOR the ratification of KPMG LLP as our independent registered
public accounting firm.

The proposal to ratify the selection of KPMG LLPaas independent registered public accounting fonthe 2013 fiscal year requires
an affirmative vote of the majority of the sharepresented in person or by proxy at the Annual Mgetnd entitled to vote on the proposal.
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P ROPOSAL 3 — A DVISORY V OTE ON E XECUTIVE C OMPENSATION

We are requesting stockholder approval, on an adyisasis, of the compensation of our Named Exeeudifficers as presented in the
Compensation Discussion and Analysis beginningage20 and the compensation tables and assocatedive disclosure included in the
discussion of Executive Compensation beginningageB1.

Our executive compensation program has been dabstgrmetain and incentivize a talented, motivated focused executive team by
providing competitive compensation within our mark&e believe that our executive compensation @ogprovides an appropriate balance
between salary and “at-risk” forms of incentive gansation, as well as a mix of incentives that arage executive focus on both short- and
long-term goals as a company without encouragingpnopriate risks to achieve performance. Curreglyroximately 70-85% of our
executive compensation is based on “at-risk” conepts

We were pleased to receive a favorable vote foilconrpensation practices at our 2012 Annual Meetiitl, 86% of our stockholders
approving our programs. We consider these votisglte to affirm stockholder support for our compi practices and we continue to t
steps to maintain alignment between executive pdyGompany performance.

Highlights of our program include:

» A mixture of salary and incentive compensation ffrat/ides for a significant portion of executivengeensation to be “at-risk”
and dependent on our performance as a com|

» Checks and balances within our compensation paskaggalance focus on both short- and long-ternisgeacouraging
executives to focus on the health of the compartly Boring the immediate fiscal year and for theifat

« Compensation on termination of employment othen tlesulting from a change in control, limited foosh executives to the
standard severance policies used for all employeat

e Clawback provisions in our sh-term incentive compensation progral

As an advisory vote, this proposal is not bindipgmius as a company. However, our Compensation Giemwhich is responsible 1
the design and administration of our executive camsation practices, values the opinions of ourkétolders as expressed through your vote
on this proposal. The Compensation Committee witisider the outcome of this vote in making futusenpensation decisions for our Named
Executive Officers.

Accordingly, we will present the following resoloti for vote at the 2013 Annual Meeting of Stockleotd

“RESOLVED, that the stockholders of The Cooper Canips, Inc. (the “Companygpprove, on an advisory basis, the compensati
the Company’s Named Executive Officers as describbéide Compensation Discussion and Analysis asdaled in the Summary
Compensation Table and related compensation tabhksarrative disclosure as set forth in our Pistatement.”

The Board of Directors unanimously recommends thayou vote FOR the approval, on an advisory basis, @fur executive
compensation program as presented in this Proxy Stament.

The proposal to approve our executive compensatiogram, on an advisory basis, requires an affinaatote of the majority of the
shares represented in person or by proxy at theidirivieeting and entitled to vote on the proposal.
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O THER M ATTERS

The Board knows of no other matters to be preseatttite Annual Meeting, but if any such matterspprty come before the Annual
Meeting, it is intended that the persons holdirgabcompanying proxy will vote in accordance withit best judgment.

R ECOMMENDATIONS

The Board unanimously recommends that the stockishdbte:
* FOR the election of each of the nominees for direcamed in this Proxy Stateme

» FOR ratification of the appointment of KPMG LLP @& independent registered public accounting fiomfiscal year ending
October 31, 2013; ar

* FOR the approval, on an advisory basis, of the @rsgtion of our Named Executive Officers as preskint this Proxy
Statement

When a properly executed proxy in the form enclosil this Proxy Statement is returned, the shaifide voted as indicated or, if no
directions are indicated, the shares will be vatealccordance with the recommendations of the Board

By Order of the Board of Directo

[ G A

A. Thomas Bende
Chairman of the Board of Directo
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PROXY

THE COOPER COMPANIES, INC.
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS, MARCH 21, 2013
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of The Cooper Companies, Inc., a Delaware corporation, hereby
appoints CAROL R. KAUFMAN, DANIEL G. McBRIDE, GREGORY W. MATZ and ROBERT S.
WEISS, and each of them, proxies, with full power of substitution, to vote all of the shares of common
stock of The Cooper Companies, Inc. which the undersigned is entitled to vote at the Annual Meeting
of Stockholders of The Cooper Companies, Inc. to be held at Latham & Watkins LLP, 885 Third
Avenue, New York, New York at 9:00 a.m., (E.D.T.), and at any continuations, adjournments or
postponements thereof, as set forth on the reverse, and in their discretion upon any other business
that may properly come before the meeting.

THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED “FOR” ITEMS 1 THRU 3 AND WILL
GRANT DISCRETIONARY AUTHORITY PURSUANT TO ITEM 4.

(Continued and to be signed on the reverse side.)

| 14475 IR
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ANNUAL MEETING OF STOCKHOLDERS OF

THE COOPER COMPANIES, INC.

March 21, 2013

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, Proxy Statement, Annual Report on Form 10-K

and Proxy Card are available at investor.coopercos.com/financials.cfm

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perforated line and mail in the envelope provided. +

00033333333330300000 2 032113
[

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R” ITEMS 1 THRU 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE
In their discretion, the proxies are authorized to vote for the election of 1. ELECTION OF NINE DIRECTORS. FOR AGAINST ABSTAIN
such substitute nominee(s) for directors as such proxies may select in the A. Thomas Bender
event that any nominee(s) named herein become unable to serve, and on
such other matters as may properly come before the meeting or any
adjournments or postponements thereof.

THIS PROXY WILL REVOKE ALL PRIOR PROXIES SIGNED BY YOU. Jody S. Lindel

Michael H. Kalkstein

Gary S. Petersmeyer
Donald Press

Steven Rosenberg

Allan E. Rubenstein, M.D.
Robert S. Weiss

Stanley Zinberg, M.D.

2. Ratification of the appointment of KPMG LLP as the
independent registered public accounting firm for The
Cooper Companies, Inc. for the fiscal year ending
October 31, 2013;

O Ooooooodon
O Ooooooodon

3. An advisory vote on the compensation of our named
executive officers as presented in the Proxy
Statement; and

O O0O000O0O000Od0oOn

O O

4. The transaction of any other business that my properly come before the meeting
or any continuations, adjournment or postponements thereof.

To change the address on your account, please check the box at right and



indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted D

via this method.

Date:

Signature of Stockholder

Signature of Stockholder Date:
Note: Please sign exactly as your nhame or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate nhame by duly authorized

officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.




