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a currently valid OMB number.  Nine months -------------------------------------------------------------- ended 2002 2001 2000
1999 1998 July 31, 2003 ---- ---- ---- ---- ---- ------------- 7.3 9.6 6.9 4.8 4.0 8.7 These ratios have been calculated by
dividing (i) income before income taxes plus fixed charges (adjusted for capitalized interest) by (ii) fixed charges.
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is deemed representative of interest. USE OF PROCEEDS The net proceeds from the sale of the securities covered by
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by any selling securityholder of the securities covered by this prospectus. PRICE RANGE OF COMMON STOCK
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AND DIVIDEND POLICY Our common stock is listed and traded on the New York Stock Exchange under the
symbol "COO." The following table sets forth, for the fiscal periods indicated, the range of high and low sale prices
for our common stock. On September 30, 2003 the last reported sale price for our common stock was $40.75 per
share. Price Range -------------------- Low High -------------------------------------------------------------------------------------
Fiscal 2001 First Quarter............................................. $15.25 $20.75 Second Quarter............................................ 17.45
25.20 Third Quarter............................................. 20.45 25.70 Fourth Quarter............................................ 20.35 27.86
Fiscal 2002 First Quarter............................................. 21.02 25.37 Second Quarter............................................ 21.19
26.79 Third Quarter............................................. 19.17 27.55 Fourth Quarter............................................ 20.32 28.95
Fiscal 2003 First Quarter............................................. 23.10 31.47 Second Quarter............................................ 25.12
31.01 Third Quarter ............................................ 27.75 36.30 Fourth Quarter (through September 30, 2003)...............
32.03 44.75 As of July 31, 2003, we had approximately 835 stockholders of record. In November 2002 our Board of
Directors declared a two-for-one stock split effected in the form of a stock dividend that was paid November 22, 2002.
On a split adjusted basis, we paid quarterly dividends of $0.01 per share beginning July 5, 1999 through January 5,
2001. We increased our dividend in the first quarter of 2001 to $0.05 per share annually, and paid semiannual
dividends of $0.025 per share beginning July 5, 2001. In November 2002 we increased our annual dividend rate to
$0.06 cents annually and paid a semiannual dividend of $0.03 cents 21 per share on each of January 6, 2003 and July
3, 2003. The continued payment of dividends by us is subject to the discretion of our board of directors and will
depend on earnings, financial condition, capital requirements and other factors deemed relevant by our board of
directors. 22 DESCRIPTION OF THE DEBENTURES The debentures were issued by us under an indenture, dated as
of June 25, 2003 between us and Wells Fargo Bank, National Association, as trustee. The debentures mature on July
1, 2023. Initially, the trustee will also act as paying agent, conversion agent, transfer agent, and bid solicitation agent
for the debentures. The following description is only a summary of the material provisions of the debentures, the
indenture and the registration rights agreement. We urge you to read these documents in their entirety because they,
and not this description, define the rights of holders of the debentures. You may obtain copies of these documents by
visiting the SEC's website at www.sec.gov as set forth under caption "Where you can find more information" or you
may request copies of these documents at our address set forth under the caption "Prospectus summary." When we
refer to "Cooper," "we," "our," or "us" in this section, we refer only to The Cooper Companies, Inc., a Delaware
corporation, and not to its subsidiaries. GENERAL The debentures to be offered by the selling securityholders
pursuant to this prospectus: o are limited to $115,000,000 in aggregate principal amount; o bear interest at a per
annum rate of 2.625%, payable semi-annually, on each January 1 and July 1, beginning January 1, 2004; o bear
additional interest, which we refer to as "additional interest," if we fail to comply with certain obligations set forth
below under "-- Registration Rights;" o are issued only in denominations of $1,000 principal amount and multiples
thereof; o are senior unsecured obligations of Cooper and rank equally in right of payment with all of our other
unsecured and unsubordinated indebtedness and senior to any of our subordinated indebtedness; as indebtedness of
Cooper, the debentures are effectively subordinated to all indebtedness and other liabilities of our subsidiaries; o are
convertible into our shares of common stock at an initial conversion rate of 22.5201 shares per $1,000 principal
amount of the debentures (which represents a conversion price of approximately $44.40 per share) under the
conditions and subject to such adjustments as are described under "-- Conversion Rights;" and "-- Conversion Rate
Adjustment;" o are redeemable by us for cash, at our option in whole or in part, beginning on July 1, 2008 at a
redemption price equal to 100% of the principal amount of the debentures to be redeemed plus any accrued and
unpaid interest, including additional interest, to, but not including, the redemption date as described under "-- Optional
Redemption by Us;" o are subject to repurchase by us at the option of the holders on July 1, 2008, July 1, 2013 and
July 1, 2018 or upon a fundamental change (as defined below) of Cooper occurring prior to July 1, 2013, as described
under "-- Repurchase of debentures at the Option of Holders -- Optional put" and"-- Repurchase of debentures at the
Option of Holders -- Fundamental change put;" o are due on July 1, 2023, unless earlier converted, redeemed by us at
our option or repurchased by us at the option of the holders. The indenture does not contain any financial covenants
and does not restrict us or our subsidiaries from paying dividends, incurring additional indebtedness or issuing or
repurchasing our other securities. The indenture also does not protect the holders in the event of a highly leveraged
transaction or a change of control of Cooper, except to the 23 limited extent described under "-- Repurchase of
debentures at the Option of Holders -- Fundamental change put" below. The debentures will be our senior unsecured
obligations and rank equally in right of payment with all of our existing and future unsecured and unsubordinated
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indebtedness. The debentures will effectively be subordinated to all of our existing and future secured indebtedness.
As of July 31, 2003, we had total secured indebtedness of approximately $79 million and we had $144 million of
availability under our secured revolving credit facility. The debentures will not be guaranteed by any of our
subsidiaries and, accordingly, the debentures are effectively subordinated to the indebtedness and other liabilities of
our subsidiaries, including trade creditors. As of July 31, our subsidiaries had total indebtedness of approximately $46
million, including trade payables but excluding intercompany debt. No sinking fund is provided for the debentures,
and the debentures are not subject to defeasance. The debentures are issued only in registered form, without coupons,
in denominations of $1,000 principal amount and multiples thereof. Holders may present definitive debentures for
conversion, registration of transfer and exchange at our office or agency in New York City, which shall initially be the
office of the trustee. For information regarding registration of transfer and exchange of global debentures, see
"Book-Entry Delivery and Settlement." No service charge is required for any registration of transfer or exchange of
debentures, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with such registration of transfer or exchange. Holders may not sell or otherwise transfer the debentures or
the common stock, if any, issuable upon conversion of the debentures except in compliance with the provision set
forth below under "Transfer Restrictions" and "-- Registration Rights." INTEREST The debentures bear interest at a
rate of 2.625% per annum from June 25, 2003. We also will pay additional interest if we fail to comply with certain
obligations set forth below under "-- Registration Rights." We will pay interest semi-annually on January 1 and July 1
of each year beginning January 1, 2004, to the holders of record at the close of business on the preceding December
15 and June 15, respectively. There are two exceptions to the preceding sentence: o In general, we will not pay
accrued interest on any debentures that are converted into shares of our common stock. See "-- Conversion
Procedures." If a holder of debentures converts after a record date for an interest payment but prior to the
corresponding interest payment date, the holder on the record date will receive on that interest payment date accrued
interest on those debentures, notwithstanding the conversion of those debentures prior to that interest payment date,
because that holder will have been the holder of record on the corresponding record date. However, in that case at the
time that the holder surrenders debentures for conversion, the holder must pay to us an amount equal to the interest
that has accrued and that will be paid on the related interest payment date. The preceding sentence does not apply,
however, if (1) we have specified a redemption date that is after a record date for an interest payment but on or prior to
the corresponding interest payment date, (2) we have specified a repurchase date following a fundamental change that
is after a record date for an interest payment but on or prior to the corresponding interest payment date, or (3) any
overdue interest exists at the time of conversion with respect to the debentures converted, but only to the extent of the
amount of such overdue interest. Accordingly, under those circumstances, a holder of debentures who chooses to
convert those debentures on a date that is after a record date but prior to the corresponding interest payment date, will
not be required to pay us, at the time that holder surrenders those debentures for conversion, the amount of interest it
will receive on the interest payment date. o We will pay interest to a person other than the holder of record on the
record date if we elect to redeem the debentures on a date that is after a record date but on or prior to the
corresponding interest payment date. In this instance, we will pay accrued interest on the debentures being redeemed
to, but not including, the redemption date to the same person to whom we will pay the principal of those debentures.
24 Except as provided below, we will pay interest on: o the global debenture to DTC in immediately available funds;
o any definitive debentures having an aggregate principal amount of $5,000,000 or less by check mailed to the holders
of those debentures; and o any definitive debentures having an aggregate principal amount of more than $5,000,000
by wire transfer in immediately available funds if requested by the holders of those debentures. At maturity, interest
on the definitive debentures will be payable at the office of the trustee as set forth above. We will make payments of
interest at maturity on global debentures to DTC, in immediately available funds. Interest generally will be computed
on the basis of a 360-day year comprised of twelve 30-day months. CONVERSION RIGHTS General Holders may
convert any outstanding debentures into shares of our common stock, subject to the conditions described below, at an
initial conversion rate of 22.5201 shares per $1,000 principal amount (which represents a conversion price of
approximately $44.40 per share). The conversion rate is subject to adjustment as described below. We will not issue
fractional shares of common stock upon conversion of the debentures. Instead, we will pay the cash value of such
fractional shares based upon the sale price of our common stock on the business day immediately preceding the
conversion date. Upon a conversion, we will have the right to deliver cash or a combination of cash and shares of our
common stock, as described below. Holders may convert debentures only in denominations of $1,000 principal
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amount and multiples thereof. Holders may surrender debentures for conversion into shares of our common stock
prior to the stated maturity in the following circumstances: o during any fiscal quarter (beginning with the quarter
ending October 31, 2003) if the sale price of our common stock for at least 20 consecutive trading days in the 30
consecutive trading-day period ending on the last trading day of the immediately preceding fiscal quarter exceeds
120% of the conversion price on that 30th trading day; o during any five consecutive trading-day period immediately
following any five consecutive trading-day period (the "Debenture Measurement Period") in which the average
trading price for the debentures during that Debenture Measurement Period was less than 95% of the average
conversion value for the debentures during such period; provided, however, you may not convert your debentures (in
reliance on this subsection) after July 1, 2018 if on any trading day during such Debenture Measurement Period the
closing sale price of shares of our common stock was between the then-current conversion price of the debentures and
120% of the then-current conversion price of the debentures; o upon the occurrence of specified corporate
transactions; or o if we have called the debentures for redemption. The "sale price" of our common stock on any date
means the closing per share sale price (or if no closing sale price is reported, the average of the bid and ask prices or,
if there is more than one bid or ask price, the average of the average bid and the average ask prices) as reported in
composite transactions for the principal U.S. securities exchange on which the common stock is traded or, if the
common stock is not listed on a U.S. national or regional securities exchange, as reported by the National Association
of Securities Dealers Automated Quotation system or by the National Quotation Bureau Incorporated. In the absence
of such a quotation, the board of directors of Cooper will make a good faith determination of the sale price, which
shall be conclusive. If a holder exercises its right to require us to repurchase its debentures as described under "--
Repurchase of debentures at the Option of Holders," 25 such holder may convert its debentures into shares of our
common stock only if it withdraws its repurchase notice and converts its debentures prior to the close of business on
the business day immediately preceding the repurchase date. The "market price" of a debenture on any date of
determination means the average of the secondary market bid quotations per $1,000 principal amount of debentures
obtained by the bid solicitation agent for $1,000,000 principal amount of debentures at approximately 4:00 p.m., New
York City time, on such determination date from three securities dealers unaffiliated with us that we select, provided
that, if at least three such bids cannot be reasonably obtained by the bid solicitation agent, but two bids are obtained,
then the average of the two bids will be used, and if only one such bid can be reasonably obtained by the bid
solicitation agent, this one bid will be used. If: o the bid solicitation agent, through the exercise of reasonable efforts,
is unable to obtain at least one bid from a securities dealer, or o in our reasonable judgment, the bid quotations are not
indicative of the secondary market value of the debentures, then the market price of the debentures will equal (1) the
then-applicable conversion rate of the debentures multiplied by (2) the average sale price of our common stock on the
five trading days ending on such determination date. The bid solicitation agent shall not be required to determine the
market price of the debentures unless requested in writing by us. The bid solicitation agent will be appointed by us,
but the bid solicitation agent will not be our affiliate. The bid solicitation agent will solicit bids from securities dealers,
which may include the initial purchaser, that are believed by us to be willing to bid for the debentures. Conversion
upon satisfaction of common stock market price conditions You may surrender any of your debentures for conversion
into shares of our common stock during any fiscal quarter (beginning with the quarter ending October 31, 2003) if the
sale price of our common stock for at least 20 consecutive trading days in the 30 consecutive trading-day period
ending on the last trading day of the immediately preceding fiscal quarter exceeds 120% of the conversion price on
that 30th trading day. Conversion upon satisfaction of debenture market price conditions You may surrender any of
your debentures for conversion into shares of our common stock during any five consecutive trading-day period
immediately following any five consecutive trading-day period (the "Debenture Measurement Period") in which the
average trading price for the debentures during that Debenture Measurement Period was less than 95% of the average
conversion value for the debentures during such period; provided, however, you may not convert your debentures (in
reliance on this subsection) after July 1, 2018 if on any trading day during such Debenture Measurement Period the
closing sale price of shares of our common stock was between the then current conversion price of the debentures and
120% of the then-current conversion price of the debentures. "Conversion value" is equal to the product of the sale
price for our common stock on a given day multiplied by the then-current conversion rate. Upon surrendering your
debentures you will receive an amount of common stock at the then-applicable conversion rate. Conversion upon
specified corporate transactions Even if the market price contingencies described above under "- Conversion upon
satisfaction of common stock market price conditions" and "-- Conversion rights -- Conversion upon satisfaction of
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debenture market price conditions" have not occurred, if we elect to 26 o distribute to all holders of common stock
certain rights or warrants entitling them to purchase shares of common stock at less than the closing price at the time
of the distribution of the rights other than pursuant to a stockholder rights plan, or o distribute to all holders of our
common stock our assets, cash, debt securities or certain rights to purchase our securities, which distribution has a per
share value exceeding 10% of the closing price of the common stock on the day preceding the declaration date for
such distribution, we must notify the holders of debentures at least 20 days prior to the ex-dividend date for such
distribution. Once we have given such notice, holders may surrender their debentures for conversion at any time until
the earlier of the close of business on the business day prior to the ex-dividend date or our announcement that such
distribution will not take place. In addition, if we are party to a consolidation, merger or binding share exchange
pursuant to which our common stock would be converted into cash, securities or other property, a holder may
surrender debentures for conversion at any time from and after the date that is 15 days prior to the anticipated effective
date of the transaction until 15 days after the actual date of such transaction. If we are a party to a consolidation,
merger or binding share exchange pursuant to which our common stock are converted into cash, securities or other
property, then at the effective time of the transaction, the right to convert a debenture into common stock will be
changed into a right to convert it into the kind and amount of cash, securities or other property which the holder would
have received if the holder had converted its debenture immediately prior to the transaction. If the transaction occurs
prior to July 1, 2013 and also constitutes a "fundamental change," as defined below, the holder can require us to
purchase all or a portion of its debentures as described under "-- Repurchase of debentures at the Option of Holders --
Fundamental change put" instead of converting such debentures pursuant to this provision. Conversion upon notice of
redemption You may surrender for conversion any debentures we call for redemption at any time prior to the close of
business on the business day prior to the redemption date, even if the debentures are not otherwise convertible at that
time. If a holder already has delivered a repurchase notice with respect to a debenture, however, the holder may not
surrender that debenture for conversion until the holder has withdrawn the notice in accordance with the indenture.
CONVERSION PROCEDURES By delivering to the holder the number of shares issuable upon conversion together
with a cash payment in lieu of any fractional shares, or cash or a combination of cash and shares of our common stock
in lieu thereof, we will satisfy our obligation with respect to the conversion of the debentures. That is, accrued interest
will be deemed to be paid in full rather than canceled, extinguished or forfeited. We will not adjust the conversion rate
to account for any accrued interest, including additional interest, if any. If the holder converts after a record date for an
interest payment but prior to the corresponding interest payment date, such holder will receive on the interest payment
date interest accrued on those debentures, notwithstanding the conversion of debentures prior to the interest payment
date, assuming the holder was the holder of record on the corresponding record date. However, each holder agrees, by
accepting a debenture, that if the holder surrenders any debentures for conversion during such period, such holder
must pay us at the time such holder surrenders its debenture for conversion an amount equal to the interest that has
accrued and that will be paid on the debentures being converted on the interest payment date. The preceding sentence
does not apply, however, if (1) we have specified a redemption date that is after a record date for an interest payment
but on or prior to the corresponding interest payment date, (2) we have specified a repurchase date following a
fundamental change or (3) any overdue interest exists at the time of conversion with respect to the debentures
converted but only to the extent of the amount of such overdue interest. Accordingly, under those circumstances, a
holder of debentures who chooses to convert those debentures on a date that is after a record date but prior to the
corresponding interest payment date, will not be required to pay us, at the time that holder surrenders those debentures
for conversion, the amount of interest it will receive on the interest payment date. 27 In lieu of delivery of shares of
our common stock upon conversion of any debentures, for all or any portion of the debentures, we may elect to pay
holders surrendering debentures an amount in cash per debenture (or a portion of a debenture) equal to the applicable
stock price multiplied by the conversion rate in effect on the conversion date. We will inform the holders through the
trustee no later than two business days following the conversion date of our election to deliver shares of our common
stock or to pay cash in lieu of delivery of the shares, unless we have already informed holders of our election in
connection with our optional redemption of the debentures as described under "-- Optional Redemption by Us."
Shares of our common stock and cash deliverable upon conversion will be delivered through the conversion agent no
later than the third business day following the determination of the applicable stock price. If we elect to pay all of such
payment in cash, the payment will be made to holders surrendering debentures no later than the tenth business day
following the applicable conversion date. If an event of default, as described under "-- Events of Default" below (other
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than a default in a cash payment upon conversion of the debentures), has occurred and is continuing, we may not pay
cash upon conversion of any debentures or portion of the debentures (other than cash for fractional shares). The
"applicable stock price" means an amount per share equal to the average of the closing sale prices of our common
stock over the five trading-day period starting on the third trading day following the conversion date of the debentures.
Holders of debentures are not required to pay any taxes or duties relating to the issuance or delivery of our common
stock upon exercise of conversion rights, but they are required to pay any tax or duty which may be payable relating to
any transfer involved in the issuance or delivery of the common stock in a name other than the name of the holder of
the debenture. Certificates representing shares of our common stock will be issued or delivered only after all
applicable taxes and duties, if any, payable by the holder have been paid. To convert interests in a global debenture,
the holder must deliver to DTC the appropriate instruction form for conversion pursuant to DTC's conversion
program. To convert a definitive debenture, the holder must: o complete and manually sign the conversion notice on
the back of the certificates (or a facsimile thereof); o deliver the completed conversion notice and the debenture to be
converted to the specified office of the conversion agent; o pay all funds required, if any, relating to interest on the
debenture to be converted to which the holder is not entitled, as described in the second preceding paragraph; and o
pay all taxes or duties, if any, as described in the preceding paragraph. The applicable "conversion date" for the
conversion of any debenture is the date on which all of the foregoing requirements have been satisfied. The debentures
will be deemed to have been converted immediately prior to the close of business on the conversion date. Delivery of
shares will be accomplished by delivery to the conversion agent of certificates for the relevant number of shares, other
than in the case of holders of debentures in book-entry form with DTC, which shares shall be delivered in accordance
with DTC customary practices. A holder will not be entitled to any rights as a holder of our common stock, including,
among other things, the right to vote and receive dividends and notices of stockholder meetings, until the conversion
is effective. If a holder exercises its right to require us to repurchase its debentures as described under "-- Repurchase
of debentures at the Option of Holders," such holder may convert its debentures as provided above only if it
withdraws its applicable repurchase notice and converts its debentures prior to the close of business on the business
day immediately preceding the applicable repurchase date. If we: o reclassify our common stock into other another
class of stock (other than changes resulting from a subdivision or a combination); or 28 o consolidate or combine with
or merge into any person or sell or convey to another person all or substantially all of our property and assets, and the
holders of all of our common stock receive cash, securities or other property (including cash or any combination
thereof) with respect to or in exchange for all of their common stock), then at the effective time of the transaction, the
right to convert a debenture into our common stock will be changed into a right to convert a debenture into the kind
and amount of cash, securities or other property which the holder would have received if the holder had converted
such debentures immediately prior to the transaction. If the transaction occurs prior to July 1, 2013, and also
constitutes a "fundamental change," as defined below, the holder can require us to repurchase all or a portion of its
debentures as described under "-- Repurchase of debentures at the Option of Holders-- Fundamental change put."
CONVERSION RATE ADJUSTMENTS We will adjust the conversion rate if any of the following events occur: (1)
we issue common stock as a dividend or distribution on our common stock to all holders of our common stock; (2) we
issue to all holders of our common stock rights or warrants to purchase our common stock or securities convertible
into or exchangeable or exercisable for our common stock, which rights or warrants are exercisable for not more than
60 days, at less than the sale price of our common stock on the trading day immediately preceding the time of
announcement of such issuance (other than pursuant to a stockholders' rights plan); (3) we subdivide or combine our
common stock; (4) we distribute to all holders of our common stock shares of our capital stock, evidences of our
indebtedness or non-cash assets, including securities, but excluding: o rights or warrants listed in (2) above; o
dividends or distributions listed in (1) above; and o any dividends or distributions paid exclusively in cash; (5) prior to
July 1, 2008, we make distributions consisting exclusively of cash to all holders of our common stock to the extent
that the aggregate cash distributed per share of common stock, together with any cash and the fair market value of
other consideration paid in any tender offers by us or any of our subsidiaries for our common stock expiring within the
preceding 12-month period described below (determined on a per share basis) for which no adjustment has been made,
exceeds: o in any 12-month period (if ordinary cash dividends are paid on an annual basis), the greater of (i) 10% of
our basic earnings per share for the most recent 12-month period for which financial statements are available and (ii)
100% of the aggregate amount of ordinary cash dividends per share of common stock paid during the most recent
12-month period for which financial statements are available; or o in any 6-month period (if ordinary cash dividends
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are paid on a semi-annual basis), the greater of (i) 5% of our basic earnings per share for the most recent 12-month
period for which financial statements are available and (ii) 100% of the aggregate amount of ordinary cash dividends
per share of common stock paid during the most recent 6-month period for which financial statements are available; or
o in any 3-month period (if ordinary cash dividends are paid on a quarterly basis), the greater of (i) 2.5% of our basic
earnings per share for the most recent 12-month period for which financial statements are available and (ii) 100% of
the aggregate amount of ordinary cash dividends per share of common stock paid during the most recent 3-month
period for which financial statements are available; 29 (6) prior to July 1, 2008, we or any of our subsidiaries makes
purchases of our common stock pursuant to a tender offer or exchange offer for our common stock for cash or other
consideration to the extent that the aggregate amount of any cash and the fair value of any other consideration paid in
any tender offers or exchange offers by us or any of our subsidiaries for our common stock expiring during the periods
described below (determined on a per share basis), together with the aggregate amount of distributions per share of
common stock consisting exclusively of cash to all holders of our common stock, within 12 months preceding the
expiration of the tender offer for which no adjustment has been made, exceeds: o in any 12-month period (if ordinary
cash dividends are paid on an annual basis), the greater of (i) 10% of our basic earnings per share, in the aggregate for
all outstanding shares of our common stock, for the most recent 12-month period for which financial statements are
available and (ii) 100% of the aggregate amount of ordinary cash dividends per share of common stock paid to holders
of our common stock during the most recent 12-month period for which financial statements are available; o in any
6-month period (if ordinary cash dividends are paid on a semi-annual basis), the greater of (i) 5% of our basic earnings
per share, in the aggregate for all outstanding shares of our common stock, for the most recent 12-month period for
which financial statements are available and (ii) 100% of the aggregate amount of ordinary cash dividends per share of
common stock paid to holders of our common stock during the most recent 6-month period for which financial
statements are available; or o in any 3-month period (if ordinary cash dividends are paid on a quarterly basis), the
greater of (i) 2.5% of our basic earnings per share, in the aggregate for all outstanding shares of our common stock, for
the most recent 12-month period for which financial statements are available and (ii) 100% of the aggregate amount of
ordinary cash dividends per share of common stock paid to holders of our common stock during the most recent
3-month period for which financial statements are available; (7) on or after July 1, 2008 we make distributions
consisting exclusively of cash to all holders of our common stock to the extent that those distributions, combined with:
o all other such distributions made exclusively in cash within the preceding 12 months for which no adjustment has
been made, plus o any cash and the fair market value of other consideration paid in any tender offers by us or any of
our subsidiaries for our common stock expiring with the preceding 12 months for which no adjustment has been made,
exceeds 10% of our market capitalization on the record date for that distribution; our "market capitalization," as of any
date, is the product of the sale price of our common stock on such date times the number of shares of our common
stock then outstanding; or (8) on or after July 1, 2008 we or one of our subsidiaries make purchases of our common
stock pursuant to a tender offer or exchange offer for our common stock to the extent such purchases involve an
aggregate consideration that, together with: o any cash and the fair market value of any other consideration paid in any
other tender offer by us or any of our subsidiaries for our common stock expiring within the 12 months preceding the
tender offer for which no adjustment has been made, plus o the aggregate amount of any all-cash distributions referred
to in (7) above to all holders of our common stock within 12 months preceding the expiration of the tender offer for
which no adjustments have been made, exceeds 10% of our market capitalization on the expiration of the tender offer.
The basic earnings per share and ordinary cash dividend amounts referred to in clauses (5) and (6) above will be
appropriately adjusted to take into account any common stock dividends or distributions and sub-divisions or 30
combinations of our common stock.If we make an adjustment pursuant to clause (5) or (6) above, then the conversion
rate shall be increased so that it equals the rate determined by multiplying the conversion rate in effect on the record
date with respect to the cash distribution requiring such adjustment by a fraction, (1) the numerator of which shall be
the "current market price" (as defined below) of a share of our common stock on such record date, and (2) the
denominator of which shall be the same current market price of a share of our common stock on such record date less
the amount of cash per share distributed in excess of the amounts described in clause (5) or (6) above, as the case may
be. The "current market price" per share of our common stock for purposes of clause (5) or (6) above is the average of
the daily closing sale prices per share of our common stock for the ten consecutive trading days ending on the earlier
of the date of determination and the day before the "ex" date with respect to the distribution requiring such
computation. For purposes of determining the current market price, the term "ex" date, when used with respect to any

Edgar Filing: FISCHER R EARL - Form 4

Explanation of Responses: 8



distribution, means the first date on which our common stock trades, regular way, on the relevant exchange or in the
relevant market from which the closing sales price was obtained without the right to receive such distribution. To the
extent that we have a rights plan in effect upon conversion of the debentures into common stock, the holder will
receive, in addition to the common stock, the rights under the rights plan whether or not the rights have separated from
the common stock at the time of conversion, subject to limited exceptions, and no adjustments to the conversion rate
will be made, except in limited circumstances. We will not make any adjustment to the conversion rate if holders of
debentures may participate in the transactions described above without conversion, or in certain other cases. To the
extent permitted by law, we may, from time to time, increase the conversion rate for a period of at least 20 days if our
board of directors has made a determination that this increase would be in our best interests. Any such determination
by our board will be conclusive. We would give holders at least 15 days notice of any increase in the conversion rate.
In addition, we may increase the conversion rate if our board of directors deems it advisable to avoid or diminish any
income tax to holders of common stock resulting from any stock distribution. We will not be required to make an
adjustment in the conversion rate unless the adjustment would require a change of at least 1% in the conversion rate.
However, we will carry forward any adjustments that are less than 1% of the conversion rate. Except as described
above in this section, we will not adjust the conversion rate. PAYMENT AT MATURITY Each holder of $1,000
principal amount of the debentures shall be entitled to receive $1,000, and accrued and unpaid interest, including
additional interest, if any, at maturity. OPTIONAL REDEMPTION BY US Prior to July 1, 2008, the debentures will
not be redeemable at our option. Beginning on July 1, 2008, we may redeem the debentures for cash at any time as a
whole, or from time to time in part, at a redemption price equal to 100% of the principal amount of the debentures to
be redeemed plus accrued and unpaid interest, including additional interest, if any, to, but not including, the
redemption date. We will give at least 30 days but not more than 60 days notice of redemption by mail to holders of
debentures. debentures or portions of debentures called for redemption are convertible by the holder until the close of
business on the business day prior to the redemption date. If we do not redeem all of the debentures, the trustee will
select the debentures to be redeemed in principal amounts of $1,000 or multiples thereof, by lot or on a pro rata basis.
If any debentures are to be redeemed in part only, we will issue a new debenture or debentures with a principal
amount equal to the unredeemed principal portion thereof. If a portion of a holder's debentures is selected for partial
redemption and the holder converts a portion of its debentures, the converted portion will be deemed to be taken from
the portion selected for redemption. 31 If the holder converts after a record date for an interest payment but prior to
the corresponding interest payment date, such holder will receive on the interest payment date interest accrued on
those debentures, notwithstanding the conversion of debentures prior to the interest payment date, assuming the holder
was the holder of record on the corresponding record date. However, each holder agrees, by accepting a debenture,
that if the holder surrenders any debentures for conversion during such period, such holder must pay us at the time
such holder surrenders its debenture for conversion an amount equal to the interest that has accrued and that will be
paid on the debentures being converted on the interest payment date. The preceding sentence does not apply, however,
to a holder that converts debentures that are called by us for redemption after a record date for an interest payment but
prior to the corresponding interest payment date. Accordingly, if we elect to redeem debentures on a date that is after a
record date for the payment of interest on debentures of any holder, and such holder chooses to convert those
debentures, the holder will not be required to pay us, at the time that holder surrenders those debentures for
conversion, the amount of interest it will receive on the interest payment date. REPURCHASE OF DEBENTURES
AT THE OPTION OF HOLDERS Optional put On each of July 1, 2008, July 1, 2013 and July 1, 2018, a holder may
require us to repurchase any outstanding debentures for which the holder has properly delivered and not withdrawn a
written repurchase notice, subject to certain additional conditions, at a purchase price equal to 100% of the principal
amount of those debentures plus accrued and unpaid interest, including additional interest, if any, to, but not
including, the repurchase date. Holders may submit their debentures for repurchase to the paying agent at any time
from the opening of business on the date that is 20 business days prior to the repurchase date until the close of
business on the business day immediately preceding the repurchase date. We will pay the repurchase price for any
debentures submitted for repurchase by us on July 1, 2008 in cash. At our sole option, we may elect to pay the
repurchase price for any debentures submitted for repurchase by us on July 1, 2013 and July 1, 2018 in cash, in shares
of our common stock or a combination of shares of our common stock and cash. The number of shares of our common
stock a holder will receive will equal the relevant amount of the purchase price divided by the average of the sale price
of our common stock for the 20 trading days immediately preceding and including the third business day immediately
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preceding the repurchase date. However, we may not pay the purchase price in shares of our common stock or a
combination of shares of our common stock and cash, unless we satisfy certain conditions prior to the repurchase date
as provided in the indenture, including: o registration of the shares of our common stock to be issued upon repurchase
under the Securities Act and the Exchange Act, if required by law; o qualification of the shares of our common stock
to be issued upon repurchase under applicable state securities laws, if necessary, or the availability of an exemption
therefrom; and o listing of our common stock on a U.S. national securities exchange or quotation thereof in an
inter-dealer quotation system of any registered U.S. national securities association. We are required to give notice at
least 20 business days prior to each repurchase date to all holders at their addresses shown in the register of the
registrar and to beneficial owners as required by applicable law stating, among other things, the procedures that
holders must follow to require us to repurchase their debentures as described below and with respect to debentures
submitted for repurchase by us on July 1, 2013 and July 1, 2018, whether the purchase price will be paid in cash or
shares of our common stock, or a combination of cash and shares of our common stock. Because the sale price of our
common stock will be determined prior to the applicable repurchase date, holders of debentures bear the market risk
that our common stock will decline in value between the date the sale price is calculated and the repurchase date. The
repurchase notice given by each holder electing to require us to repurchase debentures shall be given so as to be
received by the paying agent no later than the close of business on the business day immediately preceding the
repurchase date and must state: o if certificated, the certificate numbers of the holders' debentures to be delivered for
repurchase; 32 o the portion of the principal amount of debentures to be repurchased, which must be $1,000 or a
multiple thereof; and o that the debentures are to be repurchased by us pursuant to the applicable provisions of the
debentures and the indenture. If debentures are not in certificated form, your repurchase notice must comply with
appropriate DTC procedures. A holder may withdraw any repurchase notice by delivering a written notice of
withdrawal to the paying agent prior to the close of business on the business day immediately preceding the
repurchase date. The notice of withdrawal shall state: o the principal amount of debentures being withdrawn; o if
certificated, the certificate numbers of the debentures being withdrawn; and o the principal amount, if any, of the
debentures that remain subject to the repurchase notice. If debentures are not in certificated form, your repurchase
notice must comply with appropriate DTC procedures. In connection with any repurchase, we will, to the extent
applicable: o comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules under the
Exchange Act which may then be applicable; and o file Schedule TO or any other required schedule under the
Exchange Act. Our obligation to pay the purchase price for debentures for which a repurchase notice has been
delivered and not validly withdrawn is conditioned upon the holder delivering the debentures, together with necessary
endorsements, to the paying agent at any time after delivery of the repurchase notice. We will cause the purchase price
for the debentures to be paid promptly following the later of the repurchase date or the time of delivery of the
debentures, together with such endorsements. If the paying agent holds money or shares of our common stock, as
applicable, sufficient to pay the purchase price of the debentures for which a repurchase notice has been delivered on
the business day immediately following the repurchase date in accordance with the terms of the indenture, then,
immediately after the repurchase date, the debentures will cease to be outstanding and interest, including additional
interest, if any, on the debentures will cease to accrue, whether or not the debentures are delivered to the paying agent.
Thereafter, all other rights of the holder shall terminate, other than the right to receive the purchase price upon
delivery of the debentures. Our ability to repurchase debentures for cash may be limited by the ability of Cooper to
obtain funds for such repurchase through dividends from our subsidiaries and the terms of our then-existing borrowing
agreements. We cannot assure you that we would have the financial resources, or would be able to arrange financing,
to pay the purchase price in cash for all the debentures that might be delivered by holders of debentures seeking to
exercise the repurchase right. See "Risk factors -- We may not be able to repurchase the debentures." Fundamental
change put If a fundamental change, as described below, occurs at any time prior to July 1, 2013 each holder will have
the right to require us to repurchase all of its debentures not previously called for redemption, or any portion of those
debentures that is equal to $1,000 in principal amount or multiples thereof, at a purchase price equal to 100% of the
principal amount of all debentures it requires us to repurchase, plus accrued and unpaid interest, including additional
interest, if any, on those debentures to, but not including, the repurchase date. Notwithstanding the foregoing, we may
be required to offer to repurchase any of our other senior debt on a pro rata basis with the debentures, upon a
fundamental change, if similar repurchase offers are or will be required by our other senior debt upon such an event.
33 If a fundamental change occurs on or after July 1, 2013, no holder will have the right to require us to purchase any

Edgar Filing: FISCHER R EARL - Form 4

Explanation of Responses: 10



debentures, except as described under "-- Repurchase of debentures at the Option of Holders -- Optional put." A
"fundamental change" is any transaction or event (whether by means of an exchange offer, liquidation, sale, tender
offer, consolidation, merger, combination, reclassification, recapitalization or otherwise) in connection with which any
of the following occurs: o any "person" or "group" is or becomes the "beneficial owner," (as such terms are used in
Section 13(d) and 14(d) of the Exchange Act) directly or indirectly, of shares of our voting stock representing 50% or
more of the total voting power of all outstanding classes of our voting stock or has the power, directly or indirectly, to
elect a majority of the members of our board of directors; o the sale, lease or transfer of all or substantially all of our
assets and property to any "person" or "group" (as such terms are used in Section 13(d) and 14(d) of the Exchange
Act); o all or substantially all of our common stock is exchanged for, converted into, acquired for or constitutes solely
the right to receive, consideration (excluding cash payments for fractional shares) which is not all or substantially all
common stock that is listed on, or immediately after the transaction or event will be listed on, a United States national
securities exchange, or is approved, or immediately after the transaction or event will be approved, for quotation on
the NASDAQ National Market or any similar United States system of automated dissemination of quotations of
securities prices; o the holders of our capital stock approve any plan or proposal for the liquidation or dissolution of
the Company (whether or not otherwise in compliance with the indenture); or o at any time the following persons
cease for any reason to constitute a majority of our board of directors: o individuals who on the first issue date of the
debentures constituted our board of directors; and o any new directors whose election by our board of directors or
whose nomination for election by our stockholders was approved by at least a majority of the directors then still in
office who were either directors on the first issue date of the debentures or whose election or nomination for election
was previously so approved. The phrase "all or substantially all" will likely be interpreted under applicable law and
will be dependent upon particular facts and circumstances. As a result, there may be a degree of uncertainty in
ascertaining whether a sale, lease or transfer of "all or substantially all" of our assets or an exchange, conversion or
acquisition of "all or substantially all" of our common stock has occurred, in which case a holder's ability to require us
to purchase their debentures upon a fundamental change may be impaired. Instead of paying the purchase price in
cash, we may elect, at our sole option, to pay the purchase price in shares of our common stock or, if we are not the
surviving corporation following the occurrence of the fundamental change, common stock, ordinary shares or
American Depositary Shares (or similar securities) of the surviving corporation or its direct or indirect parent
corporation or a combination of the applicable securities and cash. The number of shares of the applicable common
stock or securities a holder will receive will equal the relevant amount of the purchase price divided by the average of
the sale prices of the applicable common stock or securities for the 20 trading days immediately preceding and
including the third business day immediately preceding the repurchase date. However, we may not pay the purchase
price in the applicable common stock or securities or a combination of the applicable common stock or securities and
cash, unless we satisfy certain conditions prior to the repurchase date as provided in the indenture, including: o
registration of the shares of the applicable common stock or securities to be issued upon repurchase under the
Securities Act and the Exchange Act, if required; 34 o qualification of the shares of the applicable common stock or
securities to be issued upon repurchase under applicable state securities laws, if necessary, or the availability of an
exemption therefrom; and o listing of the applicable common stock or securities on a U.S. national securities exchange
or quotation thereof on an inter-dealer quotation system of any registered U.S. national securities association. Within
30 days after the occurrence of a fundamental change for which a repurchase right may be exercised, we are required
to give each holder notice of the occurrence of the fundamental change and of its resulting repurchase right and
whether the purchase price will be paid in cash, the applicable common stock or securities, or a combination of cash
and the applicable common stock or securities. The repurchase date will be within 30 days after the date on which we
give notice of a fundamental change. To exercise the repurchase right, the holder must deliver prior to the close of
business on the business day immediately preceding the repurchase date, written notice to the paying agent of its
exercise of its repurchase right and such repurchase notice must state: o if certificated, the certificate numbers of the
holders' debentures to be delivered for repurchase; o the portion of the principal amount of debentures to be
repurchased, which must be $1,000 or a multiple thereof; and o that the debentures are to be repurchased by us
pursuant to the applicable provisions of the debentures and the indenture. If debentures are not in certificated form,
your repurchase notice must comply with appropriate DTC procedures. A holder may withdraw any repurchase notice
by delivering a written notice of withdrawal to the paying agent prior to the close of business on the business day
immediately preceding the repurchase date. The notice of withdrawal shall state: o the principal amount of debentures

Edgar Filing: FISCHER R EARL - Form 4

Explanation of Responses: 11



being withdrawn; o if certificated, the certificate numbers of the debentures being withdrawn; and o the principal
amount, if any, of the debentures that remain subject to the repurchase notice. In connection with any repurchase, we
will, to the extent applicable: o comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules
under the Exchange Act which may then be applicable; and o file Schedule TO or any other required schedule under
the Exchange Act. Our obligation to pay the purchase price for debentures for which a repurchase notice has been
delivered and not validly withdrawn is conditioned upon the holder delivering the debentures, together with necessary
endorsements, to the paying agent at any time after delivery of the repurchase notice. We will cause the purchase price
for the debentures to be paid promptly following the later of the repurchase date or the time of delivery of the
debentures, together with such endorsements. Because the sale price of the applicable common stock or securities is
determined prior to the applicable repurchase date, holders of debentures bear the market risk that the applicable
common stock or securities will decline in value between the date the sale price is calculated and the repurchase date.
If the paying agent holds money or shares of our common stock sufficient to pay the purchase price of the debentures
which holders have elected to require us to repurchase on the business day following the repurchase date in
accordance with the terms of the indenture, then, immediately after the repurchase date, those debentures will cease to
be outstanding and interest, including additional interest, if any, on the debentures will cease to accrue, whether or not
the debentures are delivered to the paying agent. Thereafter, all other rights of the holder shall terminate, other than
the right to receive the purchase price upon delivery of the debentures. 35 The foregoing provisions would not
necessarily protect holders of the debentures if highly leveraged or other transactions involving us occur. We could, in
the future, enter into certain transactions, including certain recapitalizations, that would not constitute a fundamental
change with respect to the fundamental change purchase feature of the debentures but that would increase the amount
of our (or our subsidiaries') outstanding indebtedness. Our ability to repurchase debentures for cash upon the
occurrence of a fundamental change is subject to important limitations. Our ability to repurchase the debentures for
cash may be limited by the ability of Cooper to obtain funds for such repurchase through dividends from our
subsidiaries and the terms of our then-existing borrowing agreements. In addition, the occurrence of a fundamental
change could cause an event of default under, or be prohibited or limited by, the terms of other indebtedness that we
may incur from time to time. Consequently, it is possible that we would not have the financial resources, or would not
be able to arrange financing, to pay the purchase price in cash for all the debentures that might be delivered by holders
of debentures seeking to exercise the repurchase right. See "Risk factors -- We may not be able to repurchase the
debentures." The fundamental change purchase feature of the debentures may in certain circumstances make more
difficult or discourage a takeover of our company. The fundamental change purchase feature, however, is not the
result of our knowledge of any specific effort: o to accumulate shares of our common stock; o to obtain control of us
by means of a merger, tender offer solicitation or otherwise; or o by management to adopt a series of anti-takeover
provisions. Instead, the fundamental change purchase feature is a standard term contained in securities similar to the
debentures. EVENTS OF DEFAULT Each of the following constitutes an event of default with respect to the
debentures: o default in the payment when due of any principal of any of the debentures at maturity, upon redemption
or exercise of a repurchase right; o default in the payment of any interest or additional interest, if any, when due under
the debentures, which default continues for 30 days; o default in our obligation to satisfy our conversion obligation
upon exercise of a holder's conversion right; o default in our obligation to repurchase debentures at the option of
holders upon a fundamental change; o our failure to comply with any of our other agreements in the debentures or the
indenture upon our receipt of notice to us of such default from the trustee or to us and the trustee from holders of not
less than 25% in aggregate principal amount at maturity of the debentures, and our failure to cure (or obtain a waiver
of) such default within 60 days after we receive such notice; o we fail or any of our "significant subsidiaries" (as such
term is defined in Rule 1-02(w) of Regulation S-X) fails to make any payment at maturity on any indebtedness,
including any applicable grace periods, in an amount in excess of $15.0 million in the aggregate for all such
indebtedness and such amount has not been paid or discharged within 30 days after notice is given in accordance with
the indenture; o a default by us or any of our significant subsidiaries on any indebtedness that results in the
acceleration of indebtedness in an amount in excess of $15.0 million in the aggregate for all such indebtedness,
without this indebtedness being discharged or the acceleration being rescinded or annulled for 30 days after notice is
given in accordance with the indenture; or 36 o certain events of bankruptcy, insolvency or reorganization affecting us
or any or our significant subsidiaries. If an event of default shall have occurred and be continuing, either the trustee or
the holders of not less than 25% in aggregate principal amount at maturity of the debentures then outstanding may
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declare the principal amount of the debentures then outstanding plus any interest (including additional interest) on the
debentures accrued and unpaid through the date of such declaration to be immediately due and payable. At any time
after a declaration of acceleration has been made, but before a judgment or decree for payment of money has been
obtained by the trustee, and subject to applicable law and certain other provisions of the indenture, the holders of a
majority in aggregate principal amount of the debentures then outstanding may, under certain circumstances, rescind
and annul such acceleration. In the case of certain events of bankruptcy or insolvency, the principal amount of the
debentures then outstanding together with any accrued and unpaid cash interest (including additional interest) through
the occurrence of such event shall automatically become and be immediately due and payable. MERGERS AND
SALES OF ASSETS The indenture provides that we may not consolidate or merge with or into, or sell, assign,
convey, transfer or lease our properties and assets substantially in their entirety (computed on a consolidated basis) to,
another corporation, person or entity unless (1) either (a) in the case of a merger or consolidation, we are the surviving
person or (b) the successor or transferee is a corporation organized under the laws of the United States, any state
thereof or the District of Columbia and expressly assumes, by supplemental indenture, all of our obligations under the
debentures and the indenture, and (2) immediately after such transaction, no default or event of default shall exist.
This covenant includes a phrase relating to the sale, assignment, conveyance, transfer or lease of "our properties and
assets substantially in their entirety." There is no precise, established definition of this phrase under applicable law.
Accordingly, there may be uncertainty as to whether a sale, assignment, conveyance, transfer or lease of less than all
our properties and assets is subject to this covenant. MODIFICATION AND WAIVER We and the trustee may
modify or amend the indenture with the consent of the holders of not less than a majority in aggregate principal
amount of the outstanding debentures; provided, however, that no such modification or amendment may, without the
written consent or the affirmative vote of the holder of each debenture affected thereby: o change the stated maturity
of the principal of, or any premium due on, or any installment of interest, including additional interest, if any, on or
with respect to the debentures; o reduce the principal amount of, repurchase price or redemption price of or interest or
additional interest on any debenture; o adversely affect the right of holders to convert or require us to repurchase any
of the debentures; o adversely affect the right of holders to require us to repurchase any of the debentures upon a
fundamental change; o alter the manner of calculation or rate of accrual of interest or additional interest, redemption
price or repurchase price on any debenture or extend the time or payment of any such amount; o impair the right to
institute suit for the enforcement of any repurchase of, payment on or with respect to, or conversion of any debenture,
including any payment on or after the stated maturity of the debentures, in the case of redemption, on or after the
redemption date or, in the case of repurchase at the option of any holder, on or after the repurchase date; o modify the
optional redemption provisions in a manner that adversely affects the holders; 37 o change the place of payment or the
coin or currency in which the principal of or any premium or interest with respect to the debentures is payable; o
reduce the percentage in principal amount of the outstanding debentures, the consent of whose holders is required in
order to take specific actions including, but not limited to, the waiver of past defaults or the modification or
amendment of the indenture; or o modify any of the above provisions. We and the trustee may modify or amend the
indenture and the debentures without the consent of any holder in order to, among other things: o provide for our
successor pursuant to a consolidation, merger or sale of assets; o add to our covenants for the benefit of the holders of
all or any of the debentures or to surrender any right or power conferred upon us by the indenture; o provide for a
successor trustee with respect to the debentures; o cure any ambiguity or correct or supplement any provision in the
indenture which may be defective or inconsistent with any other provision, or to make any other provisions with
respect to matters or questions arising under the indenture which, in each case, will not adversely affect the interests of
the holders of the debentures; o add any additional events of default with respect to all or any of the debentures; o
secure the debentures; o increase the conversion rate or reduce the conversion price, provided that the increase or
reduction, as the case may be, is in accordance with the terms of the indenture and will not adversely affect the
interests of the holders of the debentures; o supplement any of the provisions of the indenture to such extent as shall
be necessary to permit or facilitate the discharge of the debentures, provided that such change or modification does not
adversely affect the interests of the holders of the debentures; o make any changes or modifications necessary in
connection with the registration of the debentures under the Securities Act as contemplated in the registration rights
agreement; provided that such change or modification does not adversely affect the interests of the holder of the
debentures in any material respect; or o add or modify any other provisions with respect to matters or questions arising
under the indenture which we and the trustee may deem necessary or desirable and which will not adversely affect the
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interests of the holders of debentures. The holders of not less than a majority in aggregate principal amount of the
outstanding debentures may, on behalf of the holders of all of the debentures, waive any past default and its
consequences under the indenture, except a default (1) in the payment of the principal of or any premium or interest
(including additional interest) on or with respect to the debentures or the payment of the redemption price or
repurchase price or (2) in respect of a covenant or provision that cannot be modified without the consent of the holder
of each debenture affected thereby. CALCULATIONS IN RESPECT OF THE DEBENTURES We or our agents will
be responsible for making all calculations called for under the indenture. These calculations include, but are not
limited to, determination of the market price of the debentures and our common stock, and 38 amounts of additional
interest payments, if any, on the debentures. We or our agents will make all these calculations in good faith and,
absent manifest error, our and their calculations will be final and binding on holders of debentures. We or our agents
will provide a schedule of these calculations to the trustee, and the trustee is entitled to conclusively rely upon the
accuracy of these calculations without independent verification. THE TRUSTEE, PAYING AGENT, TRANSFER
AGENT AND BID SOLICITATION AGENT Wells Fargo Bank, National Association, is the trustee under the
indenture. The trustee and its affiliates also perform and may in the future perform certain banking and other services
for us in the ordinary course of their business. The trustee will be the paying agent, conversion agent, transfer agent
and bid solicitation agent for the debentures. FORM, DENOMINATION AND REGISTRATION OF DEBENTURES
The debentures will be issued in registered form, without interest coupons, in denominations of $1,000 and multiples
thereof, in the form of both global securities and certificated securities, as further provided below. The debentures will
be represented by a global security. See "-- Book-entry Delivery and Settlement" for more information. No service
charge will be imposed in connection with any transfer or exchange of any debenture, but we may in general require
payment of a sum sufficient to cover any transfer tax or similar governmental charge payable in connection therewith.
39 BOOK-ENTRY DELIVERY AND SETTLEMENT We will issue the debentures in the form of one or more
permanent global notes in definitive, fully registered, book-entry form. The global notes will be deposited with or on
behalf of DTC and registered in the name of Cede & Co., as nominee of DTC. DTC has advised us as follows: o DTC
is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code and a "clearing agency" registered under Section 17A of the
Securities Exchange Act of 1934. o DTC holds securities that its participants deposit with DTC and facilitates the
settlement among participants of securities transactions, such as transfers and pledges, in deposited securities, through
electronic computerized book-entry changes in participants' accounts, thereby eliminating the need for physical
movement of securities certificates. o Direct participants include securities brokers and dealers, trust companies,
clearing corporations and other organizations. o DTC is owned by a number of its direct participants and by the New
York Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of Securities Dealers,
Inc. o Access to the DTC system is also available to others, such as securities brokers and dealers, banks and trust
companies that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly.
o The rules applicable to DTC and its participants are on file with the SEC. We have provided the following
descriptions of the operations and procedures of DTC solely as a matter of convenience. These operations and
procedures are solely within the control of DTC and are subject to change by them from time to time. None of Cooper,
the initial purchasers or the trustee takes any responsibility for these operations or procedures, and you are urged to
contact DTC or its participants directly to discuss these matters. We expect that under procedures established by DTC:
o Upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the accounts of
direct participants designated by the initial purchaser with portions of the principal amounts of the global debentures.
o Ownership of the debentures will be shown on, and the transfer of ownership thereof will be effected only through,
records maintained by DTC or its nominee, with respect to interests of direct participants, and the records of direct and
indirect participants, with respect to interests of persons other than participants. The laws of some jurisdictions require
that purchasers of securities take physical delivery of those securities in definitive form. Accordingly, the ability to
transfer interests in the debentures represented by a global certificate to those persons may be limited. In addition,
because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold interests
through participants, the ability of a person having an interest in debentures represented by a global certificate to
pledge or transfer those interests to persons or entities that do not participate in DTC's system, or otherwise to take
actions in respect of such interest, may be affected by the lack of a physical definitive security in respect of such
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interest. So long as DTC or its nominee is the registered owner of a global certificate, DTC or that nominee will be
considered the sole owner or holder of the debentures represented by that global certificate for all purposes under the
indenture and under the debentures. Except as provided below, owners of beneficial interests in a global certificate
will not be entitled to have debentures represented by that global certificate registered in their names, will not 40
receive or be entitled to receive physical delivery of certificated debentures and will not be considered the owners or
holders thereof under the indenture or under the debentures for any purpose, including with respect to the giving of
any direction, instruction or approval to the trustee. Accordingly, each holder owning a beneficial interest in a global
certificate must rely on the procedures of DTC and, if that holder is not a direct or indirect participant, on the
procedures of the participant through which that holder owns its interest, to exercise any rights of a holder of
debentures under the indenture or the global debentures. debentures represented by a global certificate will be
exchangeable for registered certificated securities with the same terms only if: (1) DTC is unwilling or unable to
continue as depositary or if DTC ceases to be a clearing agency registered under the Exchange Act and a successor
depositary is not appointed by us within 90 days; (2) we decide to discontinue use of the system of book-entry transfer
through DTC (or any successor depositary); or (3) a default under the indenture occurs and is continuing. Neither
Cooper nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments
made on account of debentures by DTC, or for maintaining, supervising or reviewing any records of DTC relating to
the debentures. Payments on the debentures represented by the global certificates will be made to DTC or its nominee,
as the case may be, as the registered owner thereof. We expect that DTC or its nominee, upon receipt of any payment
on the debentures represented by a global certificate, will credit participants' accounts with payments in amounts
proportionate to their respective beneficial interests in the global certificate as shown in the records of DTC or its
nominee. We also expect that payments by participants to owners of beneficial interests in the global certificate held
through such participants will be governed by standing instructions and customary practice as is now the case with
securities held for the accounts of customers registered in the names of nominees for such customers. The participants
will be responsible for those payments. Payments on the debentures represented by the global certificates will be made
in immediately available funds. Transfers between participants in DTC will be effected in accordance with DTC rules
and will be settled in immediately available funds. 41 DESCRIPTION OF CAPITAL STOCK As of May 31, 2003,
the Company was authorized to issue (i) 70,000,000 shares of common stock, $0.10 par value, of which 31,119,498
shares were outstanding, and (ii) 1,000,000 shares of preferred stock, $0.10 par value. The Company has a Preferred
Share Purchase Rights Plan under which a right is attached to each share of its common stock. The rights may only be
exercisable under certain circumstances involving actual or potential acquisitions of 20% or more of its common stock
by certain people or groups. Depending on the circumstances, if the rights become exercisable, the holder may be
entitled to purchase units of the Company's senior A junior participating preferred stock, shares of the Company's
common stock or shares of common stock of the acquiror. The rights remain in existence until October 29, 2007
unless they are terminated, exercised or redeemed. The following summary does not purport to be complete and is
qualified in its entirety by reference to the applicable provisions of Delaware law and the Company's Restated
Certificate of Incorporation, as amended (the "Certificate of Incorporation.") COMMON STOCK The holders of our
common stock are entitled to one vote per share on any matter to be voted upon by stockholders. The holders of our
common stock are entitled to dividends as our board of directors may declare from time to time from legally available
funds subject to the preferential rights of the holders of any shares of our preferred stock that we may issue in the
future. Our amended and restated certificate of incorporation does not provide for cumulative voting in connection
with the election of directors. Accordingly, directors will be elected by a plurality of the shares voting once a quorum
is present. No holder of our common stock will have any preemptive right to subscribe for any shares of capital stock
issued in the future. Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the
holders of our common stock are entitled to share, on a pro rata basis, all assets remaining after payment to creditors
and subject to prior distribution rights of any shares of preferred stock that we may issue in the future. All of the
outstanding shares of common stock are fully paid and non-assessable. PREFERRED STOCK RIGHTS
AGREEMENT On October 29, 1997, our Board of Directors declared a dividend of one preferred share purchase right
(a "Right") for each share of common stock, $0.10 par value (the "Common Shares"), outstanding at the close of
business on November 17, 1997. According to the rights agreement (as amended from time to time, the "Rights
Agreement"), as long as the Rights are attached to the Common Shares, we will issue one Right (subject to
adjustment) with each new Common Share so that all such shares will have attached Rights. On November 4, 2002,
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our Board of Directors declared a 100 percent stock dividend on the Common Shares. As a result of the stock
dividend, each Common Share outstanding has attached to it one-half of a Right. When exercisable, each one-half of a
Right will entitle the registered holder to purchase from us one two-hundredths of a share of Series A Junior
Participating Preferred Stock (the "Preferred Shares") at a price of $72.50 per one two-hundredths of a Preferred
Share, subject to adjustment (the "Purchase Price"). The description presented below is intended to as a summary only
and is qualified in its entirety by reference to the Rights Agreement, which previously has been filed with the
Securities and Exchange Commission and is incorporated by reference. Until the earlier to occur of (i) ten (10) days
following a public announcement that a person or group of affiliated or associated persons has acquired, or obtained
the right to acquire, beneficial ownership of 20% or more of the Common Shares (an "Acquiring Person") or (ii) ten
(10) business days (or such later date as may be determined by action of our Board of Directors prior to such time as
any person or group of affiliated persons becomes an Acquiring Person) following the commencement or
announcement of an intention to make a tender offer or 42 exchange offer the consummation of which would result in
the beneficial ownership by a person or group of 20% or more of the Common Shares (the earlier of (i) and (ii) being
called the "Distribution Date"), the Rights will be evidenced, with respect to any of the Common Share certificates
then outstanding, by such Common Share certificate together with a copy of this Summary of Rights. The Agreement
provides that until the Distribution Date (or earlier redemption exchange, termination, or expiration of the Rights), the
Rights will be transferred with and only with the Common Shares. Until the Distribution Date (or earlier redemption
or expiration of the Rights), new Common Share certificates issued after the close of business on the Record Date
upon transfer or new issuance of the Common Shares will contain a notation incorporating the Agreement by
reference. Until the Distribution Date (or earlier redemption, exchange, termination or expiration of the Rights), the
surrender for transfer of any certificates for Common Shares, with or without such notation or a copy of this Summary
of Rights, will also constitute the transfer of the Rights associated with the Common Shares represented by such
certificate. As soon as practicable following the Distribution Date, separate certificates evidencing the Rights ("Right
Certificates") will be mailed to holders of record of the Common Shares as of the close of business on the Distribution
Date and such separate Right Certificates alone will evidence the Rights. The Rights are not exercisable until the
Distribution Date. The Rights will expire on October 29, 2007, subject to our right to extend such date (the "Final
Expiration Date"), unless earlier redeemed or exchanged by us or terminated. Each Preferred Share purchasable upon
exercise of the Rights will be entitled, when, as and if declared, to a minimum preferential quarterly dividend payment
of $1.00 per share but will be entitled to an aggregate dividend of 100 times the dividend, if any, declared per
Common Share. In the event of liquidation, dissolution or winding up of our Company, the holders of the Preferred
Shares will be entitled to a minimum preferential liquidation payment of $100 per share (plus any accrued but unpaid
dividends) but will be entitled to an aggregate payment of 100 times the payment made per Common Share. Each
Preferred Share will have 100 votes and will vote together with the Common Shares. Finally, in the event of any
merger, consolidation or other transaction in which Common Shares are exchanged, each Preferred Share will be
entitled to receive 100 times the amount received per Common Share. Preferred Shares will not be redeemable. These
rights are protected by customary antidilution provisions. Because of the nature of the Preferred Share's dividend,
liquidation and voting rights, the value of one one-hundredth of a Preferred Share purchasable upon exercise of each
Right should approximate the value of one Common Share. The Purchase Price payable, and the number of Preferred
Shares or other securities or property issuable, upon exercise of the Rights are subject to adjustment from time to time
to prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or reclassification of the
Preferred Shares, (ii) upon the grant to holders of the Preferred Shares of certain rights or warrants to subscribe for or
purchase Preferred Shares or convertible securities at less than the current market price of the Preferred Shares or (iii)
upon the distribution to holders of the Preferred Shares of evidences of indebtedness, cash, securities or assets
(excluding regular periodic cash dividends at a rate not in excess of 125% of the rate of our last regular periodic cash
dividend theretofore paid or, in case regular periodic cash dividends have not theretofore been paid, at a rate not in
excess of 50% of our average net income per share for the four quarters ended immediately prior to the payment of
such dividend, or dividends payable in Preferred Shares (which dividends will be subject to the adjustment described
in clause (i) above)) or of subscription rights or warrants (other than those referred to above). In the event that a
Person becomes an Acquiring Person or if we were the surviving corporation in a merger with an Acquiring Person or
any affiliate or associate of an Acquiring Person and the Common Shares were not changed or exchanged, each holder
of a Right, other than Rights that are or were acquired or beneficially owned by the Acquiring Person (which Rights
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will thereafter be void), will thereafter have the right to receive upon exercise that number of Common Shares having
a market value of two times the then current Purchase Price of the Right. In the event that, after a person has become
an Acquiring Person, we were acquired in a merger or other business combination transaction or more than 50% of its
assets or earning power were sold, proper provision shall be made so that each holder of a Right shall thereafter have
the right to receive, upon the exercise thereof at the then current Purchase Price of the Right, that number of shares of
common stock of the acquiring company which at the time of such transaction would have a market value of two
times the then current Purchase Price of the Right. 43 At any time after a Person becomes an Acquiring Person and
prior to the earlier of one of the events described in the last sentence of the previous paragraph or the acquisition by
such Acquiring Person of 50% or more of the outstanding Common Shares, our Board of Directors may cause us to
exchange the Rights (other than Rights owned by an Acquiring Person which will have become void), in whole or in
part, for Common Shares at an exchange rate of one Common Share per Right (subject to adjustment). No adjustment
in the Purchase Price will be required until cumulative adjustments require an adjustment of at least 1% in such
Purchase Price. No fractional Preferred Shares or Common Shares will be issued (other than fractions of Preferred
Shares which are integral multiples of one one-hundredth of a Preferred Share, which may, at our election, be
evidenced by depository receipts), and in lieu thereof, a payment in cash will be made based on the market price of the
Preferred Shares or Common Shares on the last trading date prior to the date of exercise. The Rights may be redeemed
in whole, but not in part, at a price of $0.01 per Right (the "Redemption Price") by our Board of Directors at any time
prior to the close of business on the tenth day following the first date of public announcement that a Person has
become an Acquiring Person. Our Board of Directors may extend the period during which the Rights are redeemable
beyond the ten (10) days following the public announcement that a Person has become an Acquiring Person. The
redemption of the Rights may be made effective at such time, on such basis and with such conditions as our Board of
Directors in its sole discretion may establish. Immediately upon any redemption of the Rights, the right to exercise the
Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price. Until a Right
is exercised, the holder thereof, as such, will have no rights as a stockholder of us beyond those as an existing
stockholder, including, without limitation, the right to vote or to receive dividends. Any of the provisions of the
Agreement may be amended by our Board of Directors for so long as the Rights are then redeemable, and after the
Rights are no longer redeemable, we may amend or supplement the Agreement in any manner that does not adversely
affect the interests of the holders of the Rights. DELAWARE ANTI-TAKEOVER LAW We are subject to Section
203 of the Delaware General Corporation Law, an anti-takeover law. In general, Section 203 prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for a period of three years
following the date that the stockholder became an interested stockholder, unless: o prior to that date, the board of
directors of the corporation approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder; o upon consummation of the transaction that resulted in the
stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting stock of
the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the number
of shares outstanding those shares owned by persons who are directors and also officers and by excluding employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or o on or subsequent to that date, the business
combination is approved by the board of directors of the corporation and authorized at an annual or special meeting of
stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock
that is not owned by the interested stockholder. Section 203 defines "business combination" to include the following:
o any merger or consolidation involving the corporation and the interested stockholder; o any sale, transfer, pledge or
other disposition of 10% or more of the assets of the corporation involving the interested stockholder; 44 o subject to
certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder; o any transaction involving the corporation that has the effect of increasing
the proportionate share of the stock of any class or series of the corporation beneficially owned by the interested
stockholder; or o the receipt by the interested stockholder or the benefit of any loans, advances, guarantees, pledges or
other financial benefits provided by or through the corporation. In general, Section 203 defines an interested
stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock of the corporation
and any entity or person affiliated with or controlling or controlled by any of these entities or persons. 45 CERTAIN
UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS The following discussion is a summary of
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certain U.S. federal income tax considerations relevant to the purchase, ownership, and disposition of the debentures
and common stock acquired upon conversion of debentures. This discussion applies only to persons who hold the
debentures and common stock as capital assets (generally, property held for investment within the meaning of Section
1221 of the Internal Revenue Code of 1986, as amended (the "Code")). This discussion is based upon the Code,
Treasury Regulations, Internal Revenue Service ("IRS") rulings and pronouncements, and judicial decisions now in
effect, all of which are subject to change at any time by legislative, administrative, or judicial action, possibly with
retroactive effect. This discussion does not discuss every aspect of U.S. federal income taxation that may be relevant
to a particular taxpayer in light of their personal circumstances or to persons who are otherwise subject to special tax
treatment (including, without limitation, banks, broker-dealers, insurance companies, pension and other employee
benefit plans, tax-exempt organizations and entities, investors in pass-through entities, persons who acquire
debentures in connection with the performance of services, certain U.S. expatriates, persons holding debentures or
common stock as a part of a hedging or conversion transaction or a straddle, certain hybrid entities and owners of
interest therein, U.S. persons whose functional currency is not the U.S. dollar and, except to the extent discussed
below, persons who are not U.S. Holders (as defined below)) and it does not discuss the effect of any applicable U.S.
state and local or non-U.S. tax laws or U.S. tax laws other than U.S. income tax law. We have not sought and will not
seek any rulings from the IRS concerning the tax consequences of the purchase, ownership or disposition of the
debentures or common stock and, accordingly, there can be no assurance that the IRS will not successfully challenge
the tax consequences described below. If a partnership holds debentures or common stock acquired upon conversion
of the debentures, the tax treatment of a partner in the partnership will generally depend upon the status of the partner
and the activities of the partnership. If you are a partner of a partnership holding our debentures, you should consult
your tax advisor regarding the tax consequences of the ownership and disposition of the debentures and common stock
acquired upon conversion of the debentures. EACH PROSPECTIVE PURCHASER IS URGED TO CONSULT
SUCH PURCHASER'S OWN TAX ADVISOR WITH RESPECT TO THE U.S. FEDERAL INCOME TAX
CONSEQUENCES OF HOLDING AND DISPOSING OF DEBENTURES AND COMMON STOCK, AS WELL AS
ANY TAX CONSEQUENCES APPLICABLE UNDER THE LAWS OF ANY U.S. STATE, LOCAL, OR NON-U.S.
TAXING JURISDICTION. U.S. HOLDERS As used herein, the term "U.S. Holder" refers to a person that is
classified for U.S. federal income tax purposes as a U.S. person. For this purpose, a U.S. person includes (i) a citizen
or resident of the United States, (ii) a corporation created or organized in the United States or under the laws of the
United States or of any state or political subdivision thereof, (iii) an estate the income of which is subject to U.S.
federal income taxation regardless of its source, or (iv) a trust whose administration is subject to the primary
supervision of a U.S. court and which has one or more U.S. persons who have the authority to control all substantial
decisions of the trust. Notwithstanding the preceding sentence, to the extent provided in Treasury Regulations, certain
trusts in existence on August 20, 1996, and treated as U.S. persons prior to such date that elect to continue to be
treated as U.S. persons, shall also be considered U.S. Holders. Interest Interest Interest paid or accrued on the
debentures will be taxable to a U.S. Holder as ordinary income at the time it is accrued or received in accordance with
the holder's method of accounting for U.S. federal income tax purposes. 46 Conversion Conversion into common
stock A U.S. Holder of a debenture generally will not recognize gain or loss on the conversion of a debenture into
common stock except (as discussed below) with respect to (i) cash received in lieu of fractional shares and (ii) shares
received that are attributable to accrued interest. Conversion into common stock and cash The tax treatment of a
conversion of a debenture by a U.S. Holder into common stock and cash is not entirely clear. Although not free from
doubt, the most likely consequence is that the U.S. Holder should generally recognize gain (but not loss) to the extent
that the cash (other than cash received in lieu of a fractional share or attributable to accrued interest) and the value of
the common stock (other than common stock attributable to accrued interest) exceed its adjusted tax basis in the
debenture, but in no event should the amount of recognized gain exceed the amount of cash received (other than cash
received in lieu of a fractional share or attributable to accrued interest). This gain generally should be capital gain and
should be taxable as described under "Sale, retirement, redemption or other taxable disposition of debentures," below.
Alternatively, the U.S. Holder could be required to recognize gain or loss equal to the difference between the amount
of cash received (other than cash attributable to accrued interest) and the holder's tax basis allocable to the portion of
the debentures that are exchanged for such cash--i.e., the portion of the holder's adjusted tax basis in the debenture that
bears the same ratio to the holder's adjusted tax basis in the debenture as the ratio of the amount of cash received to the
sum of the amount of cash received plus the fair market value of the common stock received upon the conversion (in
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each case, other than cash or common stock attributable to accrued interest). U.S. Holders are urged to consult their
own tax advisor with respect to the U.S. federal income tax consequences of a conversion of a debenture into common
stock and cash. The holding period of the common stock received upon conversion (other than common stock
attributable to accrued interest) should generally include the holding period for the respective debenture and the
holder's aggregate tax basis in the common stock received should generally be the same as its basis in the respective
debenture (exclusive of any basis allocable to a fractional share), decreased by the amount of any cash received (other
than cash received in lieu of a fractional share), and increased by the amount of gain, if any, recognized by such holder
(other than gain with respect to a fractional share). However, if gain or loss is computed under the alternative method
described in the preceding paragraph upon a conversion into common stock and cash, the holder's aggregate tax basis
in the common stock in such event would equal the holder's adjusted tax basis in the portion of the debentures that are
converted into such common stock. The amount of cash and the fair market value of shares of common stock received
by a holder that is attributable to accrued interest will generally be taxed as ordinary income. A U.S. Holder's tax basis
in such shares of common stock will equal such accrued interest and the holding period will begin on the day
following the conversion. A U.S. Holder of a debenture will recognize gain or loss for U.S. federal income tax
purposes upon the receipt of cash in lieu of a fractional share of common stock in an amount equal to the difference
between the amount of cash received and the holder's tax basis in such fractional share. This gain or loss should
generally be capital gain or loss and should be taxable as described under "Sale, retirement, redemption or other
taxable disposition of debentures," below. Conversion into cash If a U.S. Holder receives cash upon the conversion of
a debenture in complete satisfaction thereof, the U.S. Holder will recognize gain or loss, as described below under
"Sale, retirement, redemption or other taxable disposition of debentures." 47 Change in conversion ratios Under
Section 305 of the Code, a U.S. Holder of a debenture may be deemed to have received a constructive distribution
from us, which may result in the inclusion of ordinary dividend income, in the event of certain adjustments, or failure
to make such adjustments, to the conversion price of the debentures (for example, an adjustment to reflect a taxable
dividend or similar event). Similarly, a failure to adjust the conversion price of the debentures could give rise to a
constructive distribution to U.S. Holders of common stock. Repurchase by Cooper at the option of holders Repurchase
of debentures in exchange for our common stock (or shares of our surviving corporation following the occurrence of a
fundamental change) If a U.S. Holder requires us to repurchase a debenture on a repurchase date or upon a
fundamental change and we issue shares of our common stock (or shares of our surviving corporation following the
occurrence of a fundamental change) in full satisfaction of the repurchase price, the repurchase will be treated the
same as a conversion into common stock, as described above under "Conversion into common stock." Repurchase of
debentures in exchange for our common stock (or shares of our surviving corporation following the occurrence of a
fundamental change) and cash A U.S. Holder that requires us to repurchase a debenture on a repurchase date or upon a
fundamental change and that receives a combination of cash and shares of our common stock (or shares of our
surviving corporation following the occurrence of a fundamental change) in payment of the repurchase price should
generally recognize gain (but not loss) to the extent that the cash (other than cash received in lieu of a fractional share
or attributable to accrued interest) and the fair market value of the shares of common stock (other than common stock
attributable to accrued interest) exceed its adjusted tax basis in the debenture, but in no event should the amount of
recognized gain exceed the amount of cash received. This gain should generally be capital gain and should be taxable
as described under "Sale, retirement, redemption or other taxable disposition of debentures," below. The holding
period of the common stock received in the repurchase (other than common stock attributable to accrued interest)
should generally include the holding period for the debenture that was repurchased and the holder's aggregate tax basis
in the shares of common stock received should generally be the same as its basis in the debenture repurchased by us,
decreased by the amount of cash received, and increased by the amount of gain, if any, recognized by such holder.
This gain or loss should be capital gain or loss and should be taxable as described under "Sale, retirement, redemption
or other taxable disposition of debentures," below. The amount of cash and the fair market value of shares of common
stock received by a holder that is attributable to accrued interest will generally be taxed as ordinary income. A U.S.
Holder's tax basis in such shares of common stock will equal such accrued interest and the holding period will begin
on the day following the conversion. Repurchase of debentures in exchange for cash If a U.S. Holder requires us to
repurchase a debenture on a repurchase date and we deliver to such holder cash in full satisfaction of the repurchase
price, the repurchase will be treated the same as a sale of the debenture, as described below under "Sale, retirement,
redemption or other taxable disposition of the debentures." Repurchase of debentures for other securities
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Notwithstanding anything in this discussion to the contrary, if a U.S. Holder receives securities other than our own
common stock (or, in some cases, shares of our surviving corporation following the occurrence of a fundamental
change) in exchange for a debenture, the receipt of such securities will generally be treated in the same manner as the
receipt of cash. 48 Sale, retirement redemption or other taxable disposition of debentures Except as set forth under
"Conversion--Conversion into common stock," "Conversion--Conversion into common stock and cash," "Repurchase
by Cooper at the option of holders--Repurchase of debentures in exchange for our common stock (or shares of our
surviving corporation following the occurrence of a fundamental change)," and "Repurchase by Cooper at the option
of holders--Repurchase of debentures in exchange for our common stock (or shares of our surviving corporation
following the occurrence of a fundamental change) and cash," upon the sale, retirement, redemption or other taxable
disposition of a debenture (including a repurchase of a debenture by a third party), a U.S. Holder will recognize gain
or loss to the extent of the difference between the sum of the cash and the fair market value of any property received
in exchange therefor (except to the extent attributable to the payment of accrued and unpaid interest on the debentures,
which generally will be taxed as ordinary income to the extent that the holder has not previously recognized this
income), and the U.S. Holder's adjusted tax basis in the debentures. A U.S. Holder's tax basis in a debenture will
initially equal the cost of the debenture and will subsequently be increased by any market discount previously
included in income by the U.S. holder with respect to the debenture and reduced by any premium taken into account
by the U.S. holder with respect to the debenture. Generally, except as set forth under "Market Discount," any such
gain or loss recognized by a U.S. Holder upon the sale, retirement, redemption or other taxable disposition of a
debenture will be capital gain or loss. In the case of a non-corporate U.S. Holder, such capital gain will be subject to
tax at a reduced rate if the debenture is held for more than one year. The deductibility of capital losses is subject to
limitation. Market discount If a U.S. Holder acquires a debenture at a cost that is less than the stated redemption price
at maturity of the debenture, the amount of such difference is treated as market discount for federal income tax
purposes, unless such difference is less than .0025 multiplied by the stated redemption price at maturity multiplied by
the number of complete years to maturity (from the date of acquisition). The market discount provisions of the Code
require a U.S. Holder who acquires a debenture at a market discount to treat as ordinary income any gain recognized
on the disposition of that debenture to the extent of the accrued market discount on that debenture at the time of
maturity or disposition that such holder has not previously included in income. In addition, a U.S. Holder that disposes
of a debenture with market discount in certain otherwise nontaxable transactions must include accrued market
discount as ordinary income as if such holder had sold the debenture at its then fair market value. A U.S. Holder may
elect to include market discount in income over the life of the debenture. Once made, this election applies to all
market discount obligations acquired on or after the first taxable year to which the election applies and may not be
revoked without the consent of the IRS. In general, market discount will be treated as accruing on a straight-line basis
over the remaining term of the debenture at the time of acquisition, or, at the election of the U.S. Holder, under a
constant yield method. If such an election is made, it will apply only to the debenture with respect to which it is made,
and may not be revoked. A U.S. Holder who acquires a debenture at a market discount and who does not elect to
include accrued market discount in income over the life of the debenture may be required to defer the deduction of a
portion of the interest on any indebtedness incurred or maintained to purchase or carry the debenture until maturity or
until the debenture is disposed of in a taxable transaction. If a U.S. Holder acquires a debenture with market discount
and receives common stock upon conversion of the debenture, the amount of accrued market discount not previously
included in income with respect to the converted debenture through the date of conversion will generally be treated as
ordinary income when the holder disposes of the common stock to the extent of gain recognized upon the disposition
of such stock. Amortizable premium A U.S. Holder who purchases a debenture at a premium over the sum of all
amounts payable on the debenture after the acquisition date (other than stated interest payments) generally may elect
to amortize that premium (referred to as Section 171 premium) from the purchase date to the debenture's maturity date
under a constant-yield method that reflects semiannual compounding based on the debenture's payment period.
Amortizable premium will not include any amount attributable to a debenture's conversion feature. The amount
attributable to the conversion feature may be determined under any reasonable method, including by comparing the
debenture's purchase price to the market price of a similar debenture that does not have a conversion feature.
Amortized Section 171 premium is treated as an offset to interest income on a debenture and not as a separate
deduction. The election to amortize premium on a 49 constant yield method, once made, applies to all debt obligations
held or subsequently acquired by the electing U.S. Holder on or after the first day of the first taxable year to which the
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election applies and may not be revoked without the consent of the IRS. Distributions on common stock Distributions
made on our common stock after a conversion generally will be taxable to U.S. Holders as ordinary income (except as
discussed in the following paragraph) to the extent paid out of our current or accumulated earnings and profits, then as
a tax-free return of capital to the extent of the U.S. Holder's tax basis in the common stock, and thereafter as capital
gain from the sale or exchange of such common stock. Subject to certain restrictions, dividends received by a
corporate U.S. Holder will be eligible for a dividends received deduction. Under recently enacted legislation, with
respect to U.S. Holders that are non-corporate taxpayers for taxable years beginning after December 31, 2002 and
before January 1, 2009, such dividends may be taxed at a lower capital gains rate provided that certain holding period
requirements are satisfied. Non-corporate U.S. Holders are strongly urged to consult their own tax advisors as to the
applicability of the lower capital gain rate to dividends received with respect to common stock. Disposition of
common stock A U.S. Holder will recognize capital gain or loss upon the sale, exchange or other taxable disposition
of the common stock in an amount equal to the difference between the amount of cash and the fair market value of
other property received by the U.S. Holder and the U.S. Holder's tax basis in the common stock. In the case of a
non-corporate U.S. Holder, such capital gain will be subject to tax at a reduced rate if the common stock is held for
more than one year. The deductibility of capital losses is subject to limitation. Information reporting; backup
withholding We are required to furnish to the record holders of the debentures and common stock, other than
corporations and other exempt holders, and to the IRS, information with respect to interest paid on the debentures and
dividends paid on the common stock. A U.S. Holder may be subject to backup withholding with respect to interest
paid on the debentures, dividends paid on the common stock or with respect to proceeds received from a disposition of
the debentures or shares of common stock. Certain holders (including, among others, corporations and certain
tax-exempt organizations) are generally not subject to backup withholding. A U.S. Holder will be subject to backup
withholding if such holder is not otherwise exempt and such holder (i) fails to furnish its taxpayer identification
number ("TIN"), which, for an individual is ordinarily his or her social security number; (ii) furnishes an incorrect
TIN; (iii) is notified by the IRS that it has failed to properly report payments of interest or dividends; or (iv) fails to
certify, under penalties of perjury, that it has furnished a correct TIN and that the IRS has not notified the U.S. Holder
that it is subject to backup withholding. Backup withholding is not an additional tax but, rather, is a method of tax
collection. U.S. Holders will be entitled to credit any amounts withheld under the backup withholding rules against
their actual tax liabilities provided the required information is furnished to the IRS. NON-U.S. HOLDERS As used
herein, the term "Non-U.S. Holder" refers to a person that is classified for U.S. federal income tax purposes as (i) a
non-resident alien individual, (ii) a foreign corporation, or (iii) a nonresident alien fiduciary of a foreign estate or trust.
50 Interest In general, interest received on the debentures by a Non-U.S. Holder will not be subject to U.S. federal
withholding tax under the so-called "portfolio interest" exception provided that: o the Non-U.S. Holder does not
actually or constructively own 10% or more of the total combined voting power of all our classes of stock entitled to
vote; o the Non-U.S. Holder is not a controlled foreign corporation that is related to us actually or constructively
through stock ownership; o the Non-U.S. Holder is not a bank that received the notes on an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of its trade or business; and o either (1) the Non-U.S.
Holder certifies on IRS Form W-8BEN (or a suitable substitute or successor form) provided to us or the paying agent,
under penalties of perjury, that it is not a U.S. person and provides its name and address, (2) a securities clearing
organization, bank or other financial institution that holds customers' securities in the ordinary course of its trade or
business and holds the notes on behalf of the Non-U.S. Holder certifies to us or the paying agent under penalties of
perjury that it, or the financial institution between it and the Non-U.S. Holder, has received from the Non-U.S. Holder
a statement, under penalties of perjury, that such holder is not a U.S. person and provides us or the paying agent with a
copy of such statement or (3) the Non-U.S. Holder holds its notes directly through a "qualified intermediary" and the
qualified intermediary has sufficient information in its files indicating that the holder is not a U.S. Holder. A qualified
intermediary is a bank, broker or other intermediary that (i) is either a U.S. or non-U.S. entity, (ii) is acting out of a
non-U.S. branch or office and (iii) has signed an agreement with the IRS providing that it will administer all or part of
the U.S. tax withholding rules under specified procedures. If a Non-U.S. Holder cannot satisfy the requirements
described above, payments of interest to such holder will be subject to the 30% U.S. federal withholding tax and will
be made net of such withholding, unless, prior to such payment of interest, the holder provides us with a properly
executed (1) IRS Form W-8BEN (or successor form) claiming an exemption from or reduction in withholding under
the benefit of an applicable tax treaty or (2) IRS Form W-8ECI (or successor form) stating that interest paid on the
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debenture is not subject to withholding tax because it is effectively connected with the conduct of a U.S. trade or
business. These forms must be periodically updated. If a Non-U.S. Holder is engaged in a trade or business in the
United States and interest on a debenture is effectively connected with the conduct of that trade or business, the holder
will be subject to U.S. federal income tax on that interest on a net income basis (although the holder will be exempt
from the 30% withholding tax, provided the certification requirements described above are satisfied) in the same
manner as if the Non-U.S. Holder was a U.S. person as defined under the Code. In addition, if the Non-U.S. Holder is
a foreign corporation, it may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of its
earnings and profits for the taxable year, subject to adjustments, that are effectively connected with its conduct of a
trade or business in the United States. The certification requirements described above may require a Non-U.S. Holder
that provides an IRS form, or that claims the benefit of an income tax treaty, to also provide its United States taxpayer
identification number. The applicable regulations generally also require, in the case of a debenture held by a foreign
partnership, that: o the certification described above be provided by the partners and o the partnership provide certain
information. Further, a look-through rule will apply in the case of tiered partnerships. Special rules are applicable to
intermediaries. Prospective investors should consult their tax advisors regarding the certification requirements for
non-U.S. persons. 51 Dividends on common stock In general, dividends (i.e., distributions or deemed distributions to
the extent of our current or accumulated earnings and profits for U.S. federal income tax purposes) received by
Non-U.S. Holders of common stock will be subject to withholding of U.S. federal income tax at a 30% rate, unless
such rate is reduced by an applicable income tax treaty. Dividends that are effectively connected with such Non-U.S.
Holder's conduct of a trade or business in the United States (and if a tax treaty applies, dividends that are attributable
to a U.S. permanent establishment of such Holder) are generally subject to U.S. federal income tax on a net income
basis and are exempt from the 30% withholding tax (assuming compliance with certain certification requirements).
Any such effectively connected dividends received by a Non-U.S. Holder that is a corporation may also, under certain
circumstances, be subject to an additional branch profits tax at a 30% rate or such lower rate as may be applicable
under an income tax treaty. In order to claim the benefit of a tax treaty or to claim exemption from withholding
because the income is effectively connected with the conduct of a trade or business in the U.S., a Non-U.S. Holder
must provide a properly executed IRS Form W-8BEN for treaty benefits or W-8ECI for effectively connected income
(or successor form), prior to the payment of dividends. These forms must be periodically updated. Non-U.S. Holders
may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund. In addition, the
conversion rate of the debentures is subject to adjustment in some circumstances which could give rise to a taxable
deemed distribution (which is subject to withholding in the same manner as a dividend, as described above) to
Non-U.S. Holders of debentures. See "U.S. Holders -- Conversion -- Change in conversion ratios," above. Gain on
disposition of debentures or common stock Non-U.S. Holders generally will not be subject to U.S. federal income
taxation, including by way of withholding, on gain recognized on a disposition of debentures or common stock unless
(i) the gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the United
States (or if a tax treaty applies, the gain is effectively connected with the conduct by the Non-U.S. Holder of a trade
or business within the United States and attributable to a U.S. permanent establishment maintained by such Non-U.S.
Holder), (ii) in the case of a Non-U.S. Holder who is an individual, such Non-U.S. Holder is present in the United
States for 183 days or more in the taxable year of disposition and certain other requirements are met, or (iii) we are or
have been a "U.S. real property holding corporation" for U.S. federal income tax purposes. We believe we are not and
do not anticipate becoming a "U.S. real property holding corporation" for U.S. federal income tax purposes. A
Non-U.S. Holder whose gain is effectively connected with the conduct of a trade or business within the United States
generally will be subject to U.S. federal income tax on the net gain derived from the sale. Any such effectively
connected gain received by a Non-U.S. Holder that is a corporation may also, under certain circumstances, be subject
to an additional branch profits tax at a 30% rate or such lower rate as may be applicable under an income tax treaty.
Information reporting; backup withholding Generally, payments of interest or principal on the debentures to Non-U.S.
Holders will not be subject to information reporting or backup withholding if the Non-U.S. Holder certifies, under
penalties of perjury, as to its foreign status or otherwise establishes an exemption. We must report annually to the IRS
and to each Non-U.S. Holder the amount of interest paid on debentures and the dividends paid on common stock to
such Non-U.S. Holder (and, in each case, the tax withheld with respect thereto), regardless of whether withholding
was reduced or eliminated by an applicable tax treaty. Pursuant to tax treaties or other agreements, the IRS may make
its reports available to tax authorities in the recipient's country of residence. Backup withholding will generally not
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apply to payments of dividends made by us to a Non-U.S. Holder of common stock if the holder has provided its TIN
or the required certification that it is not a U.S. person as described above. Information reporting may still apply with
respect to such dividends even if such certification is provided. 52 Notwithstanding the foregoing, backup withholding
may apply if we have actual knowledge, or reason to know, that the holder is a U.S. person. Information reporting
requirements and backup withholding generally will not apply to any payments of the proceeds of the disposition of
debentures or shares of common stock effected outside the U.S. by a foreign office or a foreign broker (as defined in
applicable Treasury Regulations). However, unless such broker has documentary evidence in its records that the
beneficial owner is a Non-U.S. Holder and certain other conditions are met, or the beneficial owner otherwise
establishes an exemption, information reporting (but not backup withholding) will apply to any such payments
effected outside the U.S. by such a broker if it: o derives 50% or more of its gross income for certain periods from the
conduct of a trade or business in the U.S.; o is a controlled foreign corporation for U.S. federal income tax purposes;
or o is a foreign partnership that, at any time during its taxable year, has 50% or more of its income or capital interests
owned by U.S. persons or is engaged in the conduct of a U.S. trade or business. Payments of the proceeds of a
disposition of debentures or shares of common stock effected by the U.S. office of a broker will be subject to
information reporting requirements and backup withholding tax unless the Non-U.S. Holder properly certifies under
penalties of perjury as to its foreign status and certain other conditions are met or it otherwise establishes an
exemption. Any amount withheld under the backup withholding rules may be credited against the Non-U.S. Holder's
U.S. federal income tax liability and any excess may be refundable if the proper information is provided to the IRS. 53
SELLING SECURITYHOLDERS We originally issued and sold the debentures to the initial purchasers in a private
placement transaction exempt from the registration requirements of the Securities Act. The debentures were
immediately resold by the initial purchasers in transactions exempt from registration under Rule 144A under the
Securities Act to persons reasonably believed by the initial purchasers to be qualified institutional buyers under Rule
144A. Selling securityholders, which term includes their transferees, pledgees, donees and successors, may from time
to time offer and sell the debentures and the common stock into which the debentures are convertible pursuant to this
prospectus and any applicable prospectus supplement. The following table sets forth certain information by the named
selling securityholders, as of the date they completed a selling securityholder questionnaire(dates ranging from July
15, 2003 to August 15, 2003) and a supplemental selling securityholder questionnaire (dates ranging from September
9, 2003 to September 23, 2003), with respect to the principal amount of debentures beneficially owned and the
number of shares of common stock issuable upon conversion of those debentures that may be offered from time to
time under this prospectus by the selling securityholders named in the table. This information is based on information
provided by or on behalf of the selling securityholders. The selling securityholders may offer all, a portion or name of
the debentures or common stock issuable upon conversion of the debentures. Because the selling securityholders may
offer all or a portion of the debentures or common stock, we cannot estimate the amount of the debentures or the
common stock that will be held by the selling securityholders upon termination of any of these sales. In addition,
selling securityholders identified below may have sold, transferred or otherwise disposed of all or a portion of their
debentures since the date on which they provided the information regarding their debentures in transactions exempt
from the registration requirements of the Securities Act. The percentage of debentures outstanding beneficially owned
by each selling securityholder is based on $115,000,000 aggregate principal amount of debentures outstanding. The
number of shares of common stock owned prior to the offering does not include shares of common stock issuable
upon conversion of the debentures. The percentage of common stock outstanding beneficially owned by each selling
securityholder is based on 31,443,498 shares of common stock outstanding on August 31, 2003. The number of shares
of common stock issuable upon conversion of the debentures offered hereby is based on an initial conversion price of
$44.40 per share. This conversion rate is subject to adjustment as described under "Description of the
debentures--Conversion Rights." Accordingly, the number of conversion shares may increase or decrease from time to
time. Under the terms of the indenture, fractional shares will not be issued upon conversion of the debentures, but will
be paid in cash. Unless set forth below, to our knowledge none of the selling securityholders has had a material
relationship with us or any of our affiliates within the past three years. Principal Amount of Shares of Debentures
Common Beneficially Stock Conversion Owned and Percentage of Owned Shares Percentage of Offered Debentures
Prior to the Offered Common Stock Name Hereby Outstanding(a) Offering(1) Hereby(2) Outstanding(3) ---- ------
-------------- ----------- --------- -------------- 1976 Distribution Trust FBO $5,000 * 0 113 * A.R. Lauder/Zinterhofer
2000 Revocable Trust FBO A.R. $5,000 * 0 113 * Lauder/Zinterhofer Alcon Pharmaceuticals $294,000 * 0 6,621 *
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Allentown City Firefighters $15,000 * 0 338 * Pension Plan Allentown City Officers & $12,000 * 0 270 * Employees
Pension Fund Allentown City Police Pension $23,000 * 0 518 * Plan Arapahoe County Colorado $36,000 * 0 811 *
54 Arlington County Employees $507,000 * 0 11,418 * Retirement System Asante Health $76,000 * 0 1,712 *
Barclays Global Investors $150,000 * 0 3,378 * Diversified Alpha Plus Funds c/o Forest Investment Management
LLC BBT Fund, L.P. $2,800,000 2.4 0 63,056 * Bear, Stearns & Co. Inc. (5) $2,000,000 1.7 0 45,040 * British Virgin
Islands Social $66,000 * 0 1,486 * Security Board Calamos'r'Convertible Growth $10,000,000 8.7 0 225,201 * and
Income Fund - Calamos'r' Investment Trust City of New Orleans $155,000 * 0 3,491 * City University of New York
$113,000 * 0 2,545 * CNH CA Master Account, L.P. $1,000,000 * 0 22,520 * Concentrated Alpha Partners, $700,000
* 0 15,764 * L.P. CQS Convertible & $1,000,000 * 0 22,520 * Quantitative Strategies Master Fund Limited Delaware
State Retirement Fund $1,174,000 1.0 0 26,439 * Fidelity Financial Trust: $7,500,000 6.5 0 168,901 * Fidelity
Convertible Securities Fund Forest Fulcrum Fund LP (5) $602,000 * 0 13,557 * Forest Global Convertible $1,848,000
1.6 0 41,617 * Fund Ltd. Forest Multi-Strategy Master $550,000 * 0 12,386 * Fund SPC, on behalf of its
Multi-Strategy Segregates Georgia Municipal Employees $4,000 * 0 90 * Global Bermuda Limited $500,000 * 0
11,260 * Partnership Grace Convertible Arbitrage $6,000,000 5.2 0 135,121 * Fund, Ltd. (6) Grady Hospital
Foundation $100,000 * 0 2,252 * HFR CA Select Fund $800,000 * 0 18,016 * Independence Blue Cross $190,000 * 0
4,279 * Lakeshore International $2,000,000 1.7 0 45,040 * Limited LLT Limited $175,000 * 0 3,941 * Lyxor/Forest
Fund Limited c/o $1,025,000 * 0 23,083 * Forest Investment Management LLC 55 McMahan Securities Co. L.P.
$500,000 * 0 11,260 * (5) Merril Lynch Insurance Group $151,000 * 0 3,401 * Municipal Employees $181,000 * 0
4,076 * New Orleans Firefighter $103,000 * 0 2,320 * Pension / Relief Fund Occidental Petroleum $203,000 * 0
4,572 * Corporation Ohio Bureau of Workers $83,000 * 0 1,869 * Compensation Pioneer High Yield Fund (6)
$3,500,000 3.0 0 78,820 * Pioneer U.S. High Yield $4,000,000 3.4 0 90,080 * Corporate Bond Sub Fund (6) Polaris
Vega Fund L.P. $1,000,000 * 0 22,520 * Policeman and Firemen $255,000 * 0 5,743 * Retirement System of the City
of Detroit Pro-mutual $570,000 * 0 12,836 * Relay 11 Holdings Co. c/o $125,000 * 0 2,815 * Forest Investment
Management LLC San Diego County Employee $1,700,000 1.5 0 38,284 * Retirement Association San Francisco
City and County $1,121,000 * 0 25,245 * ERS Sphinx Convertible Arbitrage $75,000 * 0 1,689 * SPC c/o Forest
Investment Management LLC State of Maryland Retirement $2,431,000 2.1 0 54,746 * Agency Sunrise Partners
Limited $2,000,000 1.7 0 45,040 * Partnership (6) The Grable Foundation $68,000 * 0 1,531 * Trustmark Insurance
$259,000 * 0 5,833 * UBS AG (6) $30,000 * 0 676 * UBS Securities LLC (5) $8,470,000 7.4 0 190,745 * Univest
Convertible Arbitrage $100,000 * 0 2,252 * Fund Ltd. c/o Forest Investment Management LLC White River
Securities L.L.C. $2,000,000 1.7 0 45,040 * (5) Xavex Convertible Arbitrage & $100,000 * 0 2,252 * Fund c/o Forest
Investment Management LLC Zazove Convertible Arbitrage $2,500,000 2.1 0 56,300 * Fund, L.P. Zazove Hedged
Convertible $1,500,000 1.3 0 33,780 * Fund, L.P. 56 Zazove Income Fund, L.P. $1,700,000 1.5 0 38,284 * Zurich
Institutional $800,000 * 0 18,016 * Benchmarks Master Fund Ltd. Zurich Institutional $250,000 * 0 5,630 *
Benchmarks Master Fund Ltd. c/o Forest Investment Management LLC All other holders of 37,800,000 32.8 N/A
851,260 2.6 debentures or future transferees, pledges or donees of such holders(4) Total 115,000,000 100.0 N/A
2,589,812 7.7 ----------- * Less than one percent of the debentures or common stock outstanding, as applicable. (a)
Percentages may not sum due to rounding. (1) Does not include shares of common stock issuable upon conversion of
the debentures. (2) Consists of shares of common stock issuable upon conversion of the debentures, assuming a
conversion rate of 22.5201 shares per $1,000 principal amount of debentures (which represents a conversion price of
approximately $44.40 per share and a cash payment in lieu of any fractional share interest. The conversion price is
subject to adjustment as described under "Description of the debentures - Conversion Rate Adjustments." (3)
Calculated based on Rule 13d-3(d)(i) under the Securities Exchange Act of 1934, as amended, using 31,443,498
shares outstanding on August 31, 2003. In calculating this amount, we treated as outstanding the number of shares of
common stock issuable upon conversion of the debentures. However, we did not assume the conversion of any other
holder's debentures. (4) We confirm that if we add any newly identified selling securityholders who can use this
prospectus to offer any registered security, we will do so by a post-effective amendment. (5) This selling
securityholder has identified itself as a broker-dealer, and accordingly is an underwriter with respect to its offering. (6)
This selling securityholder has identified itself as an affiliate of a broker dealer and has indicated that it bought the
securities in the ordinary course of business, and at the time of purchase of the securities to be resold, had no
agreements or understandings directly or indirectly, with any person to distribute the securities. Information
concerning the selling securityholders may change from time to time and any changed information will be set forth in
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supplements to this prospectus if and when necessary. 57 PLAN OF DISTRIBUTION The selling securityholders and
their successors, which term includes their transferees, pledgees or donees or their successors may sell the debentures
and the underlying common stock directly to purchasers or through underwriters, broker-dealers or agents, who may
receive compensation in the form of discounts, concessions or commissions from the selling securityholders or the
purchasers. These discounts, concessions or commissions as to any particular underwriter, broker-dealer or agent may
be in excess of those customary in the types of transactions involved. The securities may be sold in one or more
transactions at: o fixed prices; o prevailing market prices at the time of sale; o prices related to the prevailing market
prices; o varying prices determined at the time of sale; or o negotiated prices. These sales may be effected in
transactions: o on any national securities exchange or quotation service on which our common stock may be listed or
quoted at the time of sale, including the New York Stock Exchange; o in the over-the-counter market; o otherwise
than on such exchanges or services or in the over-the-counter market; o through the writing of options, whether the
options are listed on an options exchange or otherwise; or o through the settlement of short sales. These transactions
may include block transactions or crosses. Crosses are transactions in which the same broker acts as agent on both
sides of the trade. In connection with the sale of the debentures and the underlying common stock or otherwise, the
selling securityholders may enter into hedging transactions with broker-dealers or other financial institutions. These
broker-dealers or financial institutions may in turn engage in short sales of the common stock in the course of hedging
the positions they assume with selling securityholders. The selling securityholders may also sell the debentures and
the underlying common stock short and deliver these securities to close out such short positions, or loan or pledge the
debentures or the underlying common stock to broker-dealers that in turn may sell these securities. The aggregate
proceeds to the selling securityholders from the sale of the debentures or the underlying common stock offered by
them hereby will be the purchase price of the debentures or common stock less discounts and commissions, if any.
Each of the selling securityholders reserves the right to accept and, together with their agents from time to time, to
reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not
receive any of the proceeds from this offering. Our outstanding common stock is listed for trading on the New York
Stock Exchange. We do not intend to list the debentures for trading on any national securities exchange or on the New
York Stock Exchange and can give no assurance about the development of any trading market for the debentures. In
order to comply with the securities laws of some states, if applicable, the debentures and the underlying common
stock may be sold in these jurisdictions only through registered or licensed brokers or dealers. Broker-dealers or
agents that participate in the sale of the debentures and the underlying common stock are "underwriters" within the
meaning of Section 2(11) of the Securities Act. Selling securityholders that participate in the sale of the debentures
and the underlying common stock may also be deemed to be "underwriters" within the meaning of Section 2(11) of
the Securities Act. Profits on the sale of the debentures and the underlying common stock by selling securityholders
and any discounts, commissions or concessions received by any broker-dealers or agents might be deemed to be
underwriting discounts and commissions under the Securities Act. Selling securityholders who are deemed to be
"underwriters" within the meaning of Section 2(11) of the Securities Act will 58 be subject to the prospectus delivery
requirements of the Securities Act. To the extent the selling securityholders may be deemed to be "underwriters," they
may be subject to statutory liabilities, including, but not limited to, Sections 11, 12 and 17 of the Securities Act. The
selling securityholders and any other person participating in a distribution will be subject to applicable provisions of
the Exchange Act and the rules and regulations thereunder. Regulation M of the Exchange Act may limit the timing of
purchases and sales of any of the securities by the selling securityholders and any other person. In addition,
Regulation M may restrict the ability of any person engaged in the distribution of the securities to engage in
market-making activities with respect to the particular securities being distributed for a period of up to five business
days before the distribution. The selling securityholders have acknowledged that they understand their obligations to
comply with the provisions of the Exchange Act and the rules thereunder relating to stock manipulation, particularly
Regulation M, and have agreed that they will not engage in any transaction in violation of such provisions. To our
knowledge, there are currently no plans, arrangements or understandings between any selling securityholder and any
underwriter, broker-dealer or agent regarding the sale of the common stock by the selling securityholders. A selling
securityholder may decide not to sell any debentures or the underlying common stock described in this prospectus. We
cannot assure holders that any selling securityholder will use this prospectus to sell any or all of the debentures or the
underlying common stock. Any securities covered by this prospectus which qualify for sale pursuant to Rule 144 or
Rule 144A of the Securities Act may be sold under Rule 144 or Rule 144A rather than pursuant to this prospectus. In
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addition, a selling securityholder may transfer, devise or gift the debentures and the underlying common stock by
other means not described in this prospectus. With respect to a particular offering of the debentures and the underlying
common stock, to the extent required, an accompanying prospectus supplement or, if appropriate, a post-effective
amendment to the registration statement of which this prospectus is a part will be prepared and will set forth the
following information: o the specific debentures or common stock to be offered and sold; o the names of the selling
securityholders; o the respective purchase prices and public offering prices and other material terms of the offering; o
the names of any participating agents, broker-dealers or underwriters; and o any applicable commissions, discounts,
concessions and other items constituting, compensation from the selling securityholders. We entered into the
registration rights agreement for the benefit of holders of the debentures to register their debentures and the underlying
common stock under applicable federal and state securities laws under certain circumstances and at certain times. The
registration rights agreement provides that the selling securityholders and Cooper will indemnify each other and their
respective directors, officers and controlling persons against specific liabilities in connection with the offer and sale of
the debentures and the underlying common stock, including liabilities under the Securities Act, or will be entitled to
contribution in connection with those liabilities. We will pay all of our expenses and specified expenses incurred by
the selling securityholders incidental to the registration, offering and sale of the debentures and the underlying
common stock to the public, but each selling securityholder will be responsible for payment of commissions,
concessions, fees and discounts of underwriters, broker-dealers and agents. 59 VALIDITY OF SECURITIES The
validity of the securities being offered hereby will be passed upon for us by Latham & Watkins LLP, New York, New
York. EXPERTS The consolidated financial statements and financial statement schedule of The Cooper Companies,
Inc. and subsidiaries as of October 31, 2002 and 2001 and for each of the years in the three year period ended October
31, 2002 have been incorporated by reference herein and in the registration statement in reliance upon the reports of
KPMG LLP, independent accountants, incorporated by reference herein, and upon the authority of said firm as experts
in accounting and auditing. The combined financial statements of the Eye Care Division of Biocompatibles
International plc. incorporated in this Prospectus by reference to the Current Report on Form 8-K/A, filed on April 29,
2002, have been so incorporated in reliance on the report of PricewaterhouseCoopers, independent auditors, given on
the authority of said firm as experts in auditing and accounting. WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational requirements of the Exchange Act and in accordance therewith file reports, proxy
statements and other information with the SEC. These reports, proxy statements and other information may be
inspected and copied at the Public Reference Room of the SEC at 450 Fifth Street, N.W., Room 1024, Judiciary Plaza,
Washington, D.C. 20549-1004. Information on the operation of the Public Reference Room may be obtained by
calling the SEC at 1-800-SEC-0330. Reports, proxy and information statements and other information, including the
registration statement of which this prospectus is a part, filed electronically with the SEC are available at the SEC's
website at www.sec.gov. The information in this prospectus may not contain all the information that may be important
to you. You should read the entire prospectus, as well as the documents incorporated by reference in the prospectus,
and the registration statement of which this prospectus is a part, including the exhibits thereto, before making an
investment decision. INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE In this prospectus, we
have incorporated by reference certain information we have filed, or will file, with the SEC. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. Any statement contained in any document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded, for purposes of this
prospectus, to the extent that a statement contained in or omitted from this prospectus, or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein, modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus. We incorporate by reference the documents listed below and any further filings
made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until we sell all of the debentures or
we terminate this offering: (a) Our Annual Report on Form 10-K for the fiscal year ended October 31, 2002; (b) The
portions of our Annual Report to Stockholders for the fiscal year ended October 31, 2002 that were incorporated by
reference into our October 31, 2002 Form 10-K; 60 (c) The portions of the Proxy Statement for our March 25, 2003
Annual Meeting of stockholders that were incorporated by reference into our October 31, 2002 Form 10-K; (d) Our
Quarterly Reports on form 10-Q for the periods ended January 31, 2003, April 30, 2003 and July 31, 2003; (e) Our
Current Reports on Form 8-K filed on November 6, 2002, November 22, 2002, December 12, 2002, January 30, 2003,
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February 26, 2003, March 25, 2003, April 28, 2003, May 5, 2003 June 4, 2003, June 19, 2003, June 20, 2003, June 25,
2003 and September 3, 2003; the combined profit and loss account of the Eye Care Division of Biocompatibles
International plc for the year ended 31 December 2001 included as part of the Item 7(a)(1) in our Form 8-K filed on
April 29, 2002; and Exhibit 99 of Item 7(c) of our Current Report on Form 8-K filed on June 19, 2003; (f) The
description of our Common Stock contained in our registration statement on Form 8-A filed October 28, 1983; and (g)
The description of the preferred stock purchase rights contained in our registration statement on Form 8-A filed
November 3, 1997. All documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 after the date of this prospectus and before we sell all of the debentures or terminate this offering shall be
deemed to be incorporated by reference into this prospectus from the respective dates of filing of such documents.
Upon request, we will provide you without charge, a copy of any or all of the documents incorporated by reference
(other than exhibits to such documents unless the exhibits are specifically incorporated by reference in the
documents). Please direct requests to the Corporate Secretary, The Cooper Companies, Inc., 6140 Stoneridge Mall
Road, Suite 590, Pleasanton, California 94588 (telephone number (925) 460-3600). 61 PART II INFORMATION
NOT REQUIRED IN PROSPECTUS ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION. The
following table sets forth the fees and expenses in connection with the resales of the securities registered hereunder.
We will pay all of the costs identified below. Except for the SEC registration fee, all amounts are estimates. SEC
registration fee............................. $9,303.50 Printing and engraving expenses.................. $10,000.00 Legal fees and
expenses.......................... $65,000.00 Accounting fees and expenses..................... $10,000.00 Miscellaneous
expenses........................... $5,696.50 Total................................... $100,000.00 ITEM 15. INDEMNIFICATION OF
DIRECTORS AND OFFICERS. The Cooper Companies, Inc. is a Delaware corporation. Subsection (b)(7) of Section
102 of the Delaware General Corporation Law (the "Delaware General Corporation Law") enables a corporation in its
original certificate of incorporation or an amendment thereto to eliminate or limit the personal liability of a director to
the corporation or its stockholders for monetary damages for violations of the director's fiduciary duty, except (1) for
any breach of the director's duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (3) pursuant to Section 174 of the
Delaware General Corporation Law (providing for liability of directors for unlawful payment of dividends or unlawful
stock purchases or redemptions) or (4) for any transaction from which a director derived an improper personal benefit.
Article X of The Cooper Companies, Inc.'s Certificate of Incorporation, as amended, provides that a director shall not
be liable to The Cooper Companies, Inc. or its stockholders for monetary damages for breach of duty as a director,
except under the circumstances listed in (1) through (4) above and further provides that if the Delaware General
Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability of
directors, the liability of a director of The Cooper Companies, Inc. shall be eliminated or limited to the fullest extent
permitted by the Delaware General Corporation Law, as so amended. Subsection (a) of Section 145 of the Delaware
General Corporation Law empowers a corporation to indemnify any director or officer, or former director or officer,
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation), against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit or proceeding provided that such director or officer acted
in good faith in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, and,
with respect to any criminal action or proceeding, provided further that such director or officer had no reasonable
cause to believe his conduct was unlawful. Subsection (b) of Section 145 empowers a corporation to indemnify any
director or officer, or former director or officer, who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor
by reason of the fact that such person acted in any of the capacities set forth above, against expenses (including
attorneys' fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit
provided that such director or officer acted in good faith and in a manner reasonably believed to be in, or not opposed
to, the best interests of the corporation, except that no indemnification may be made in respect to any claim, issue or
matter as to which such director or officer shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all of the circumstances of the case, such director or
officer is II-1 fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other
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court shall deem proper. Section 145 further provides that to the extent a director or officer of a corporation has been
successful in the defense of any action, suit or proceeding referred to in subsections (a) and (b) or in the defense of
any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys fees) actually and
reasonably incurred by him in connection therewith; that indemnification and advancement of expenses provided for,
by, or granted pursuant to Section 145 shall not be deemed exclusive of any other rights to which the indemnified
party may be entitled; and empowers the corporation to purchase and maintain insurance on behalf of a director or
officer of the corporation against any liability asserted against him or incurred by him in any such capacity, or arising
out of his status as such, whether or not the corporation would have the power to indemnify him against such
liabilities under Section 145. Paragraph (b) of Article X of The Cooper Companies, Inc.'s Certificate of Incorporation,
as amended, provides that each person who was or is made a party to or is threatened to be made party to, or is
otherwise involved in, any threatened, pending or completed action, suit or proceeding by reason of the fact that he or
she is or was a director, officer or employee of The Cooper Companies, Inc. (or was serving at the request of The
Cooper Companies, Inc. as a director, officer, employee or agent for another entity) while serving in such capacity
shall, except in certain lawsuits initiated by such persons, be indemnified and held harmless by The Cooper
Companies, Inc., to the full extent authorized by the Delaware General Corporation Law, as in effect (or, to the extent
authority for indemnification is broadened, as it may be amended) against all expense, liability or loss (including,
without limitation, attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in
settlement) reasonably incurred by such person in connection therewith. Paragraph (b) further provides that rights
conferred thereby shall be contract rights and shall include the right to be paid by The Cooper Companies, Inc. the
expenses incurred in defending the proceedings specified above, in advance of their final disposition, provided that, if
the Delaware General Corporation Law so requires, such payment shall only be made upon delivery to The Cooper
Companies, Inc. by the indemnified party of an undertaking to repay all amounts so advanced if it shall ultimately be
determined that the person receiving such payments is not entitled to be indemnified under Paragraph (b) or otherwise.
Paragraph (b) provides that The Cooper Companies, Inc. may, by action of its Board of Directors, provide
indemnification to its agents with the same scope and effect as the foregoing indemnification of directors, officers and
employees. Paragraph (b) provides that persons indemnified thereunder may bring suit against The Cooper
Companies, Inc. to recover unpaid amounts claimed thereunder, and that if such suit is successful, the expense of
bringing such suit shall be reimbursed by The Cooper Companies, Inc.. Paragraph (b) further provides that while it is
a defense to such a suit that the person claiming indemnification has not met the applicable standards of conduct
making indemnification permissible under the Delaware General Corporation Law, the burden of proving the defense
shall be on The Cooper Companies, Inc. and neither the failure of The Cooper Companies, Inc.'s Board of Directors to
have made a determination that indemnification is proper, nor an actual determination by the Board of Directors that
the claimant has not met the applicable standard of conduct, shall be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct. Paragraph (b) provides that the right to
indemnification and the payment of expenses incurred in defending a proceeding in advance of its final disposition
shall not be exclusive of any other right which any person may have or acquire under any statute, provision of The
Cooper Companies, Inc.'s Certificate of Incorporation or By-Laws, or otherwise. Paragraph (b) also provides that The
Cooper Companies, Inc. may maintain insurance, at its expense, to protect itself and any of its directors, officers,
employees or agents against any expense, liability or loss, whether or not The Cooper Companies, Inc. would have the
power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.
Finally, Paragraph (b) provides that The Cooper Companies, Inc. may enter into indemnification contracts consistent
with its provisions. However, the existence of a contract is not a precondition to indemnification under Paragraph (b).
II-2 Article VIII, Section 1 of the By-Laws of The Cooper Companies, Inc. provides: "Except as provided in Section 3
of this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a
party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, including any appeal therefrom (a "Proceeding") (other than a Proceeding by
or in the right of the Corporation) by reason of the fact that he is or was a director, officer or employee of the
Corporation or any predecessor corporation or entity, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another entity, against expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him in connection with such Proceeding if he
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
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Corporation, and, with respect to any criminal Proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a
manner which he reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal Proceeding, that he had reasonable cause to believe that his conduct was unlawful." Article
VIII, Section 2 of the By-Laws of The Cooper Companies, Inc. provides: "Except as provided in Section 3 of this
Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to
or is otherwise involved in any threatened, pending or completed Proceeding by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that he is or was a director, officer or employee of the
Corporation or any predecessor corporation or entity, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) actually and reasonably incurred by him in connection with the defense or
settlement of such Proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Chancery or the court in which such Proceeding was brought shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem
proper." The By-Laws also provide that The Cooper Companies, Inc. may purchase and maintain insurance on behalf
of any person who is or was its director, officer, employee or agent, or is or was serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any
asserted liability against him and incurred by him in any such capacity, whether or not The Cooper Companies, Inc.
would have the power to indemnify him against such liability under the provisions of the Certificate of Incorporation,
By-Laws or the Delaware General Corporation Law. The Cooper Companies, Inc. maintains insurance covering itself
and its officers and directors against certain liabilities incurred in their capacities as such. ITEM 16. EXHIBITS. This
registration statement includes the following exhibits: Exhibit No. Description ----------- ----------- 3.1 Restated
Certificate of Incorporation, as partially amended, incorporated by reference to Exhibit 4(a) to the Company's
Registration Statement on Form S-3 (No. 33-17330) and Exhibits 19(a) and 19(c) to the Company's Quarterly Report
on Form 10-Q for the fiscal quarter ended April 30, 1988 3.2 Certificate of Amendment of Restated Certificate of
Incorporation dated September 21, 1995 incorporated by reference to Exhibit 3.2 to the Company's Annual Report on
Form 10-K for the fiscal year ended October 31, 1995 3.3 Certificate of Amendment of Restated Certificate of
Incorporation dated May 24, 2000, II-3 incorporated by reference to Exhibit 3.4 to the Company's Annual Report on
Form 10-K for the fiscal year ended October 31, 2001 3.4 Certificate of Amendment of Restated Certificate of
Incorporation of the Registrant incorporated herein by reference from Exhibit 3.1 to Registrant's Quarterly Report on
Form 10-Q for the period ended April 30, 2003 3.5 Certificate of Designations of Series A Junior Participating
Preferred Stock of the Registrant, incorporated by reference to Exhibit 4.0 to the Registrant's Current Report on Form
8-K dated October 29, 1997. 3.6 Amended and Restated By-Laws dated December 16, 1999, incorporated by
reference to Exhibit 3.3 to the Company's Annual Report on Form 10-K for the fiscal year ended October 31, 1999 4.1
Indenture, dated as of June 25, 2003, between The Cooper Companies, Inc. and Wells Fargo Bank, National
Association (incorporated herein by reference from Exhibit 4.1 to the Registrant's Current Report on Form 8-K, dated
June 25, 2003) 4.2 Form of the Registrant's 2.625% Convertible Senior debentures due 2023 (incorporated herein by
reference from Exhibit 4.1 to the Registrant's Current Report on Form 8-K, dated June 25, 2003) 4.3 Registration
Rights Agreement, dated as of June 25, 2003, among the Registrant and UBS Securities LLC regarding the
Registrant's 2.625% Convertible Senior Debentures due 2023 4.4 Rights Agreement, dated as of October 29, 1997,
between the Company and American Stock Transfer & Trust Company, incorporated by reference to Exhibit 4.0 to the
Company's Current Report on Form 8-K dated October 29, 1997 4.5 Amendment No. 1 to Rights Agreement dated
September 26, 1998, incorporated by reference to Exhibit 99.1 of the Company's Current Report on Form 8-K dated
September 25, 1998 5.1 Opinion of Latham & Watkins LLP 12.1 Statement of Computation of Ratio of Earnings to
Fixed Charges 23.1 Consent of Latham & Watkins (included in its opinion filed as Exhibit 5.1) *23.2 Consent of
KPMG LLP *23.3 Consent of PricewaterhouseCoopers 24.1 Power of Attorney (included on signature page) 25.1
Statement of Eligibility under the Trust Indenture Act of 1939 of a Corporation Designated to Act as Trustee of Wells

Edgar Filing: FISCHER R EARL - Form 4

Explanation of Responses: 29



Fargo Bank, National Association (Form T-1) *Filed herewith, all other Exhibits previously filed. ITEM 17.
UNDERTAKINGS. (a) The undersigned registrant hereby undertakes: (1) To file, during any period in which offers
or sales are being made, a post-effective amendment to this registration statement: (i) To include any prospectus
required by Section 10(a)(3) of the Securities Act; (ii) To reflect in the prospectus any facts or events arising after the
effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually
or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of shares of common stock offered (if the total
dollar value of shares of common stock offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of a prospectus filed with
the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the
effective registration statement; and (iii) To include any material information with respect to the plan of distribution
not previously disclosed in the registration statement or any material change to such information in the registration
statement; II-4 (2) That, for purposes of determining any liability under the Securities Act: o each of these
post-effective amendments; and o each filing of the registrant's annual report pursuant to Section 13(a) or Section
15(d) of the Exchange Act (including each filing of an employee benefit plan's annual report pursuant to Section 15(d)
of the Exchange Act) that is incorporated by reference in the registration statement will be deemed to be a new
registration statement relating to the securities offered by this prospectus, and the offering of these securities at that
time will be deemed to be the initial bona offering. (3) To remove from registration by means of a post-effective
amendment any of the shares of common stock being registered which remain unsold at the termination of the
offering. (b) The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the
Securities Act of 1933, as amended, each filing of the registrant's annual report pursuant to Section 13(a) or Section
15(d) of the Exchange Act that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. (c) To the extent that indemnification for liabilities arising under
the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
provisions described under Item 15 above, or otherwise, the registrant has been advised that in the Commission's
opinion, this indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. If a claim for indemnification against these liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by a director, officer or controlling person of the registrant in connection with
these securities, the registrant will submit to a court of appropriate jurisdiction the question of whether
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of this issue, unless its counsel advises it that the issue has been settled by controlling precedent. II-5
SIGNATURES Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Pre-Effective Amendment No. 1 to Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Pleasanton, State of California, on October 1, 2003. THE COOPER COMPANIES,
INC. By: /s/ CAROL R. KAUFMAN --------------------------- Carol R. Kaufman Pursuant to the requirements of the
Securities Act of 1933, this Pre-Effective Amendment No. 1 to Registration Statement has been signed by the
following persons in the capacities and on the dates indicated. /s/ CAROL R. KAUFMAN Vice President of Legal
Affairs, October 1, -------------------------------- Secretary and Chief Administrative 2003 Carol R. Kaufman Officer /s/
ROBERT S. WEISS Executive Vice President, Chief October 1 -------------------------------- Financial Officer and
Director 2003 Robert S. Weiss (Principal Financial Officer) */s/ A. THOMAS BENDER Chairman of the Board,
President and October 1, -------------------------------- Chief Executive Officer 2003 A. Thomas Bender */s/ ALLEN E.
RUBENSTEIN, M.D. Vice Chairman of the Board and Lead October 1, -------------------------------- Director 2003
Allen E. Rubenstein, M.D. */s/ STEPHEN C. WHITEFORD Vice President and Corporate Controller October 1,
-------------------------------- (Principal Accounting Officer) 2003 Stephen C. Whiteford */s/ MICHAEL H.
KALKSTEIN Director October 1, -------------------------------- 2003 Michael H. Kalkstein */s/ MOSES MARX
Director October 1, -------------------------------- 2003 Moses Marx */s/ DONALD PRESS Director October 1,
-------------------------------- 2003 Donald Press */s/ STEVEN ROSENBERG Director October 1,
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-------------------------------- 2003 Steven Rosenberg */s/ STANLEY ZINBERG Director October 1,
-------------------------------- 2003 Stanley Zinberg * By Carol R. Kaufman pursuant to Powers of Attorney executed by
the directors and executive officers listed above, which Powers of Attorney have been filed with the Securities and
Exchange Commission. /s/ Carol R. Kaufman ------------------------ Carol R. Kaufman Attorney-in-fact THE COOPER
COMPANIES, INC. REGISTRATION STATEMENT ON FORM S-3 EXHIBIT INDEX Exhibit No. Description
----------- ----------- 3.1 Restated Certificate of Incorporation, as partially amended, incorporated by reference to
Exhibit 4(a) to the Company's Registration Statement on Form S-3 (No. 33-17330) and Exhibits 19(a) and 19(c) to the
Company's Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 1988 3.2 Certificate of Amendment
of Restated Certificate of Incorporation dated September 21, 1995 incorporated by reference to Exhibit 3.2 to the
Company's Annual Report on Form 10-K for the fiscal year ended October 31, 1995 3.3 Certificate of Amendment of
Restated Certificate of Incorporation dated May 24, 2000, incorporated by reference to Exhibit 3.4 to the Company's
Annual Report on Form 10-K for the fiscal year ended October 31, 2001 3.4 Certificate of Amendment of Restated
Certificate of Incorporation of the Registrant (incorporated herein by reference from Exhibit 3.1 to Registrant's
Quarterly Report on Form 10-Q for the period ended April 30, 2003 3.5 Certificate of Designations of Series A Junior
Participating Preferred Stock of the Registrant, incorporated by reference to Exhibit 4.0 to the Registrant's Current
Report on Form 8-K dated October 29, 1997. 3.6 Amended and Restated By-Laws dated December 16, 1999,
incorporated by reference to Exhibit 3.3 to the Company's Annual Report on Form 10-K for the fiscal year ended
October 31, 1999 4.1 Indenture, dated as of April 22, 2003, between The Cooper Companies, Inc. and Wells Fargo
Bank, National Association (incorporated herein by reference from Exhibit 4.1 to the Registrant's Current Report on
Form 8-K, dated June 25, 2003) 4.2 Form of the Registrant's 2.625% Convertible Senior debentures due 2023
(incorporated herein by reference from Exhibit 4.1 to the Registrant's Current Report on Form 8-K, dated June 25,
2003) 4.3 Registration Rights Agreement, dated as of June 25, 2003, among the Registrant and UBS Securities LLC
regarding the Registrant's 2.625% Convertible Senior Debentures due 2023 4.4 Rights Agreement, dated as of October
29, 1997, between the Company and American Stock Transfer & Trust Company, incorporated by reference to Exhibit
4.0 to the Company's Current Report on Form 8-K dated October 29, 1997 4.5 Amendment No. 1 to Rights
Agreement dated September 26, 1998, incorporated by reference to Exhibit 99.1 of the Company's Current Report on
Form 8-K dated September 25, 1998 5.1 Opinion of Latham & Watkins LLP 12.1 Statement of Computation of Ratio
of Earnings to Fixed Charges 23.1 Consent of Latham & Watkins (included in its opinion filed as Exhibit 5.1) *23.2
Consent of KPMG LLP *23.3 Consent of PricewaterhouseCoopers 24.1 Power of Attorney (included on signature
page) 25.1 Statement of Eligibility under the Trust Indenture Act of 1939 of a Corporation Designated to Act as
Trustee of Wells Fargo Bank, National Association (Form T-1) *Filed herewith, all other Exhibits previously filed.
STATEMENT OF DIFFERENCES The registered trademark symbol shall be expressed as........................'r'
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