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THE COOPER COMPANIES, INC.
REGISTRATION STATEMENT ON FORM S-8

INTRODUCTION

This Registration Statement on Form S-8 is filed by The Cooper Companies, Inc. (the “Company,” the “Registrant,” “we,” “us,” or “our”) relating to 1,365,000 shares of its common stock, $0.10 par
value per share (the “Common Stock”) available for issuance under the Registrant’s 2023 Long-Term Incentive Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 is not being filed with or included in this Form S-8 (by incorporation by reference or otherwise) in accordance with the rules and regulations of the
Securities and Exchange Commission (the “SEC”).

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this registration statement, and later information filed with the SEC will update and supersede this information. We hereby
incorporate by reference into this registration statement the following documents previously filed with the SEC:
 

 (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended October 31, 2022, as filed with the SEC on December 9, 2022;
 

 (b) The Registrant’s Definitive Proxy Statement on Schedule 14A, as filed with the SEC on January 30, 2023;
 

 (c) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended January 31, 2023, as filed with the SEC on March 3, 2023;
 

 (d) The Registrant’s Current Report on Form 8-K, as filed with the SEC on December 19, 2022; and
 

 (e) The description of the Registrant’s Common Stock contained in Exhibit 4.1 to its Annual Report on Form 10-K for the fiscal year ended October 31, 2019, which updates the
description of the Registrant’s Common Stock contained in the Registration Statement on Form 8-A as filed with the SEC on October 28, 1983.

 

All other documents filed by the Registrant subsequent to the date of this Registration Statement pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the respective dates of filing of such documents. Any information that is
furnished in any document incorporated or deemed to be incorporated by reference herein but that is not deemed “filed” under the Securities Act of 1933, as amended (the “Securities Act”) or the
Exchange Act is not incorporated by reference herein.

https://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000071140422000053/coo-20221031.htm
https://www.sec.gov/Archives/edgar/data/711404/000119312523019077/d448199ddef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000071140423000013/coo-20230131.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000711404/000071140422000058/coo-20221213.htm
https://www.sec.gov/Archives/edgar/data/711404/000071140419000051/coo-ex41.htm


Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained in any subsequently filed documents 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 Registration Statement.

Item 4. Description of Securities.
Not Applicable.

Item 5. Interests of Named Experts and Counsel.
None.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of Delaware provides, in summary, that the directors and officers of the Registrant may, under certain circumstances, be indemnified by the Registrant
against all expenses incurred by or imposed upon them as a result of actions, suits or proceedings brought against them as such directors and officers, or as directors or officers of any other
organization at the request of the Registrant, if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the Registrant, and with respect to any
criminal action or proceeding, have no reasonable cause to believe their conduct was unlawful. No indemnification shall be made, however, against expenses with respect to any claim issued or
matter as to which such person shall have been adjudged to be liable to the Registrant unless and only to the extent that 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 the circumstances of the case, they are fairly and reasonably entitled to indemnity for such expenses which such court shall deem
proper. Section 145 of the Delaware General Corporation Law also provides that directors and officers of the Registrant are entitled to such indemnification by the Registrant to the extent that such
persons are successful on the merits or otherwise in defending any such action, suit or proceeding. The Registrant’s Amended and Restated By-laws and Second Restated Certificate of Incorporation
provide for the indemnification by the Registrant of officers and directors to the fullest extent permitted by the Delaware General Corporation Law.

The Registrant has entered into agreements to indemnify certain of its officers in addition to the indemnification provided for in the By-laws. These agreements indemnify the Registrant’s directors
and officers for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts incurred by such person in any action or proceeding, including any action by or in the right of
the Registrant, on account of acts and omissions within the course and scope of employment with the Registrant. The Registrant believes that these provisions and agreements are necessary to attract
and retain qualified persons as directors and officers.

Section 102 of the Delaware General Corporation Law provides that a corporation, in its certificate of incorporation, may eliminate the personal liability of its directors to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, other than liability for (1) any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (3) any transaction from which the director derived an improper personal benefit and (4) unlawful
payment of dividends, or unlawful stock purchase or redemptions. The Registrant’s Second Restated Certificate of Incorporation provides for the elimination of personal liability of its directors to the
fullest extent permitted by Section 102 of the Delaware General Corporation Law.

The Registrant maintains an insurance policy pursuant to which the directors and officers of the Registrant are insured, within the limits and subject to the limitations of the policy, against certain
expenses in connection with the defense of certain claims, actions, suits or proceedings, and certain liabilities which might be imposed as a result of such claims, actions, suits or proceedings, which
may be brought against them by reason of having been such directors or officers.

The foregoing summaries are subject to the complete text of the statute, the Registrant’s Second Restated Certificate of Incorporation and By-laws, and the arrangements referred to above and are
qualified in their entirety by reference thereto.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 

Exhibit No.   Item

4.1
  

Second Restated Certificate of Incorporation filed with the Delaware Secretary of State, incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K
dated January 13, 2006

4.2
  

Amended and Restated By-Laws, The Cooper Companies, Inc., dated December  12, 2018, incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-
K dated December 18, 2018

4.3   Form of Stock Certificate, filed as Exhibit 4.1 to our Registration Statement on Form S-4 filed on August 20, 2004

4.4
  

Description of The Cooper Companies, Inc.’ Securities Registered under Section 12 of the Exchange Act, incorporated by reference to Exhibit 4.1 to the Annual Report on Form
10-K for the fiscal year ended October 31, 2019

5.1   Opinion of Latham & Watkins LLP

10.1
  

The Cooper Companies, Inc. 2023 Long-Term Incentive Plan, incorporated by reference to Exhibit A to the Company’s Definitive Proxy Statement on Schedule 14A filed on
January 30, 2023

23.1   Consent of KPMG LLP, Independent Registered Public Accounting Firm

23.2   Consent of Latham & Watkins LLP (included in Exhibit 5.1)

24.1   Power of Attorney (included in the signature page to this registration statement)

107.1   Filing Fee Table

Item 9. 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;
 

http://www.sec.gov/Archives/edgar/data/711404/000119312506006352/dex31.htm
http://www.sec.gov/Archives/edgar/data/711404/000119312518351217/d657351dex31.htm
http://www.sec.gov/Archives/edgar/data/711404/000119312504144510/dex41.htm
https://www.sec.gov/Archives/edgar/data/711404/000071140419000051/coo-ex41.htm
https://www.sec.gov/Archives/edgar/data/711404/000119312523019077/d448199ddef14a.htm#toc448199_29


 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this 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 this Registration Statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities 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 prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent 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 this Registration Statement or any material change to such
information in this Registration Statement;

provided, however, that, paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if this Registration Statement is on Form S-8, and the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this
Registration Statement.
 

 (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to

Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, 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 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) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such 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 such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 



SIGNATURES

Pursuant to the requirements of the Securities Act, the Company certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of San Ramon, State of California, on this 28th day of March, 2023.
 

THE COOPER COMPANIES, INC.

By:  /s/ Nicholas S. Khadder
Name:  Nicholas S. Khadder
Title:

 
Vice President, General Counsel and
Corporate Secretary

 



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Albert G. White, III and Nicholas S. Khadder, and each of
them, with full power of substitution and resubstitution and full power to act without the other, his or her true and lawful attorney-in-fact and agent to act for him or her in his or her name, place and
stead, in any and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement on Form S-8, or any Registration Statement for the same offering
that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act, and to file the same, with all exhibits thereto, and other documents in connection therewith or in connection with
the registration of the common stock under the Exchange Act, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in order to effectuate the same as fully, to all intents and purposes, as they or he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by or on behalf of the following persons in the capacities and on the dates indicated.
 

Name   Title  Date

/s/    ALBERT G. WHITE, III        
(Albert G. White, III)   

President, Chief Executive Officer and Director (Principal Executive Officer)
 

March 29, 2023

/s/     ROBERT S. WEISS        
(Robert S. Weiss)   Chairman of the Board  

March 29, 2023

/s/    WILLIAM A. KOZY        
(William A. Kozy)   Vice Chairman of the Board and Lead Director  

March 29, 2023

/s/    BRIAN G. ANDREWS        
(Brian G. Andrews)   

Executive Vice President, Chief Financial Officer & Treasurer (Principal Financial
Officer)  

March 29, 2023

/s/    AGOSTINO RICUPATI        
(Agostino Ricupati)   

Senior Vice President & Chief Accounting Officer  (Principal Accounting Officer)
 

March 29, 2023

/s/    COLLEEN E. JAY        
(Colleen E. Jay)   Director  

March 29, 2023

/s/   CYNTHIA L. LUCCHESE 
(Cynthia L. Lucchese)   Director  

March 29, 2023

/s/    TERESA S. MADDEN       
(Teresa S. Madden)   Director  

March 29, 2023

/s/    GARY S. PETERSMEYER
(Gary S. Petersmeyer)   Director  

March 29, 2023

 
/s/    MARIA RIVAS, M.D.        

(Maria Rivas, M.D.)   Director  
March 29, 2023



Exhibit 107.1

Calculation of Filing Fee Tables

Form S-8
(Form Type)

The Cooper Companies, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security Type Security Class Title Fee Calculation Rule Amount to be Registered

Proposed Maximum
Offering Price

Per Unit Maximum Aggregate Offering
Price Fee Rate

Amount of
Registration Fee

Equity
Common stock, $0.10 par
value per share Rule 457(c) and Rule 457(h) 1,365,000 $350.98 $479,087,700 $110.20 per $1,000,000 $52,795.46

Total Offering Amounts $479,087,700 $52,795.46
Total Fee Offsets $0
Net Fee Due $52,795.46

__________________
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers any additional shares of the common stock of The Cooper Companies, Inc.

which may become issuable under The Cooper Companies, Inc.’s 2023 Long-Term Incentive Plan as a result of any stock dividend, stock split, recapitalization or similar transaction effected without The Cooper
Companies, Inc.’s receipt of consideration which would increase the number of outstanding shares of common stock.

(2) Estimated solely for purposes of calculating the amount of the registration fee, calculated pursuant to paragraphs (c) and (h) of Rule 457 of the General Rules and Regulations under the Securities Act, on the
basis of the average of the high and low sales prices of shares of the Common Stock, reported on the New York Stock Exchange on March 24, 2023.

(1)

(2)



140 Scott Drive Menlo Park, California 94025 Tel: +1.650.328.4600 Fax: +1.650.463.2600 www.lw.com FIRM / AFFILIATE OFFICES Austin Milan Beijing Munich Boston New York Brussels Orange County Century City Paris Chicago Riyadh Dubai San Diego Düsseldorf San Francisco Frankfurt Seoul Hamburg Shanghai Hong Kong Silicon Valley Houston Singapore London Tel Aviv Los Angeles Tokyo Madrid Washington, D.C. March 28, 2023 The Cooper Companies, Inc. 6101 Bollinger Canyon Road, Suite 500 San Ramon, California 94583 Re: Registration Statement on Form S-8; 1,365,000 shares of Common Stock of The Cooper Companies, Inc., par value $0.10 per share To the addressee set forth above: We have acted as special counsel to The Cooper Companies, Inc., a Delaware corporation (the “Company”), in connection with the registration by the Company of an aggregate of 1,365,000 shares of common stock of the Company, par value $0.10 per share (the “Common Stock”), which may become issuable under the Company’s 2023 Long-Term Incentive Plan (the “Plan”). The Shares are included in a registration statement on Form S-8 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “Commission”) on March 28, 2023 (the “Registration Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or the related prospectuses, other than as expressly stated herein with respect to the issuance of the Shares. As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and we express no opinion with respect to any other laws. Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers and have been issued by the Company for legal consideration in excess of par value in the circumstances contemplated by the



 

March 29, 2023 Page 2 US-DOCS\139805030.2 Plan, assuming in each case that the individual issuances, grants or awards under the Plan are duly authorized by all necessary corporate action and duly issued, granted or awarded and exercised in accordance with the requirements of law and the Plan (and the agreements and awards duly adopted thereunder and in accordance therewith), the issuance and sale of the Shares will have been duly authorized by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and non-assessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL. This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder. Sincerely, /s/ Latham & Watkins LLP



 



KPMG LLP Suite 1400 55 Second Street San Francisco, CA 94105 KPMG LLP, a Delaware limited liability partnership and a member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee. Consent of Independent Registered Public Accounting Firm We consent to the use of our report dated December 9, 2022, with respect to the consolidated financial statements of The Cooper Companies, Inc., and the effectiveness of internal control over financial reporting, incorporated herein by reference. San Francisco, California March 29, 2023



 


