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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

(Mark One)
þ  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2009

OR
o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the transition period from          to          

Commission File No. 1-4347

ROGERS CORPORATION
 (Exact name of Registrant as specified in its charter)

Massachusetts 06-0513860
(State or other jurisdiction of (I. R. S. Employer
incorporation or organization) Identification No.)

P.O. Box 188, One Technology Drive, Rogers, Connecticut 06263-0188
(860) 774-9605

(Address and telephone number of principal executive offices)

Securities registered pursuant to Section 12(b) of the Act:

Title of Class Name of Each Exchange on Which Registered
Common Stock, $1 Par Value New York Stock Exchange
Rights to Purchase Capital Stock New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:  None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.                Yes o  No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.            Yes o  No x
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.         Yes x  No
o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).       Yes o  No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.        x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “accelerated filer”, “large accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer  o Accelerated Filer  x  Non-accelerated Filer  o
(Do not check if a smaller
reporting company)

Smaller reporting company
 o

Indicate by checkmark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act)          Yes o  No
x

The aggregate market value of the voting common equity held by non-affiliates as of June 30, 2009, the last business
day of the registrant’s most recently completed second fiscal quarter, was approximately $317,237,979.  Rogers has no
non-voting common equity.

The number of shares outstanding of capital stock as of February 5, 2010 was 15,777,099.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (“Amendment No. 1”) to our Annual Report on Form 10-K for the fiscal year
ended December 31, 2009 (the “Original Filing”), which was initially filed with the Securities and Exchange
Commission (“SEC”) on February 19, 2010, is being made to amend Part II, Item 9B of the Original Filing to include
disclosure regarding our notification of a director’s decision not to run for re-election at our Annual Meeting of
Shareholders held on Wednesday, May 12, 2010 that should have been included on a Form 8-K during the period
covered by this report, and to amend Part III of the Original Filing to include the Equity Compensation Plan
Information table in Item 12 and to update certain section heading references to our definitive proxy statement filed
with the SEC on March 26, 2010.

PART II

Item 9B. Other Information

On or about December 3, 2009, Walt Boomer, a director of the Company since 1997, had informed the Company’s
Nominating and Governance Committee that he would not be standing for re-election at the Company’s 2010 Annual
Meeting of Shareholders in order to devote more time to other interests.

PART III

Item 10.  Directors, Executive Officers and Corporate Governance

Pursuant to General Instruction G to Form 10-K, there is hereby incorporated by this reference the information with
respect to the Directors, Executive Officers and Corporate Governance set forth under the captions “Nominees for
Director”, “Director Qualifications and Experience”, “Section 16(a) Beneficial Ownership Reporting Compliance” and
“Meetings Of Certain Committees” in our definitive proxy statement for our 2010 Annual Meeting of Shareholders that
will be filed within 120 days after the end of our fiscal year pursuant to Section 14(a) of the Exchange
Act.  Information with respect to Executive Officers of the Company is presented in Part I, Item 1 of this report and is
set forth in our Proxy Statement for our 2010 Annual Meeting of Shareholders that will be filed within 120 days after
the close of our fiscal year pursuant to Section 14(a) of the Exchange Act.

Code of Ethics

We have adopted a code of business conduct and ethics, which applies to all employees, officers and directors of
Rogers.  The code of business conduct and ethics is posted on our website at http://www.rogerscorp.com.  We intend
to satisfy the disclosure requirements regarding any amendment to, or waiver of, a provision of the code of business
conduct and ethics for the Chief Executive Officer, Principal Financial Officer and Principal Accounting Officer (or
others performing similar functions) by posting such information on our website.  Our website is not incorporated into
or a part of this Form 10-K.

Item 11.  Executive Compensation

Pursuant to General Instruction G to Form 10-K, there is hereby incorporated by this reference the information with
respect to Executive Compensation set forth under the captions “Directors’ Compensation”, “Meetings Of Certain
Committees”, “Compensation Discussion and Analysis”, “Compensation and Organization Committee Report” and
"Executive Compensation" in our Proxy Statement for our 2010 Annual Meeting of Shareholders that will be filed
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within 120 days after the end of our fiscal year pursuant to Section 14(a) of the Exchange Act.
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Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

EQUITY COMPENSATION PLAN INFORMATION

The table and footnotes below describe those equity compensation plans approved and not approved by security
holders of Rogers Corporation as of December 31, 2009, the end of the company’s fiscal year.

EQUITY COMPENSATION PLANS AS OF DECEMBER 31, 2009

(a) (b) (c)
Number of Number of securities

securities to be
remaining available

for
issued upon future issuance under

exercise of Weighted average
each equity
compensation

outstanding exercise price of plan excluding

options, warrants outstanding options,
securities referenced

in

Plan Category and rights(4)
warrants and
rights(4) column (a) (5)

Equity Compensation Plans Approved
by Security Holders
Rogers Corporation 1988 Stock Option Plan 52,658 $47.59 0

Rogers Corporation 1994 Stock Compensation
Plan 33,101 $39.32 0

Rogers Corporation 1998 Stock Incentive Plan 386,052 $36.87 0

Rogers Corporation 2005 Equity
Compensation Plan 889,574 $41.05 0

Rogers Corporation 2009 Long-Term Equity
Compensation Plan 297,400 $23.53 444,600

Rogers Corporation Global Stock Ownership
Plan For Employees (1) 288,224

Equity Compensation Plans Not Approved by
Security Holders

Rogers Corporation 1990 Stock Option Plan
(2) 742,533 $40.89 0

Rogers Corporation Stock Acquisition
Program (3) 121,680

Total (4) 2,401,318 $38.28 854,504
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(1)This is an employee stock purchase plan within the meaning of Section 432(b) of the Internal Revenue Code of
1986, as amended.

(2)The Rogers Corporation 1990 Stock Option Plan was adopted in 1990 to award officers and key employees of
Rogers Corporation with stock option grants. Under this plan, options generally have an exercise price equal to at
least the fair market value of Rogers stock as of the date of grant. Regular options generally have a ten-year life
and generally vest in one-third increments on the second, third and fourth anniversary dates of the grant, except for
the grants made to most employees in 2004 and 2005. Such 2004 and 2005 stock options were immediately vested
upon grant, but any shares acquired upon option exercise during the first four years after the grant date could not be
sold during the four year period if the individual was still actively employed at Rogers. Termination of
employment because of retirement, or for certain other reasons, may shorten the vesting schedule, the expiration
date or eliminate the aforementioned sales restriction.

Edgar Filing: ROGERS CORP - Form 10-K/A

6



(3)The purpose of the Stock Acquisition Program is to enable non-management directors and executive officers to
acquire shares of Rogers common stock in lieu of cash compensation at the then current fair market value of such
common stock.

(4)Does not include deferred stock units, restricted stock or phantom stock units.  As of 12/31/2009, 41,200 shares
were reserved for deferred stock unit awards,  192,200 shares were reserved for restricted stock awards and 26,643
shares were reserved for phantom stock units related to the deferral of compensation ultimately to be paid in
Rogers stock.

(5)  On May 7, 2009, shareholders approved the Rogers Corporation 2009 Long-Term Equity Compensation
Plan and as of that date no further equity awards will be made pursuant to the provisions of the Rogers
Corporation (i)1988 Stock Option Plan, (ii) 1994 Stock Compensation Plan, (iii) 1998 Stock Incentive
Plan, (iv) 2005 Equity Compensation Plan and (v) 1990 Stock Option Plan.  For this reason a zero appears
in the applicable rows of this column.  The number for the 2009 Long-Term Equity Compensation Plan
has been reduced by shares reserved for restricted stock awards and deferred stock units.

Pursuant to General Instruction G to Form 10-K, there is hereby incorporated by this reference the information with
respect to Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters set
forth under the captions “Stock Ownership of Management” and “Beneficial Ownership of More Than Five Percent of
Rogers Stock” in our Proxy Statement for our 2010 Annual Meeting of Shareholders that will be filed within 120 days
after the end of our fiscal year pursuant to Section 14(a) of the Exchange Act.

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

Pursuant to General Instruction G to Form 10-K, there is hereby incorporated by this reference the information with
respect to Certain Relationships and Related Transactions and Director Independence as set forth under the captions
“Related Person Transactions” and “Director Independence” in our Proxy Statement for our 2010 Annual Meeting of
Shareholders that will be filed within 120 days after the end of our fiscal year pursuant to Section 14(a) of the
Exchange Act.

Item 14.  Principal Accountant Fees and Services

Pursuant to General Instruction G to Form 10-K, there is hereby incorporated by this reference the information with
respect to Accountant Fees set forth under the caption “Fees of Independent Registered Public Accounting Firm” in our
Proxy Statement for our 2010 Annual Meeting of Shareholders that will be filed within 120 days after the end of our
fiscal year pursuant to Section 14(a) of the Exchange Act.

PART IV

Item 15.  Exhibits, Financial Statement Schedules

 31(a) Certification of President and Chief Executive Officer (Principal Executive Officer) Pursuant to Rule 13a-14(a)
of the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002, filed herewith.

31(b) Certification of Vice President, Finance and Chief Financial Officer (Principal Financial Officer) Pursuant to
Rule 13a-14(a) of the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the
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Sarbanes-Oxley Act of 2002, filed herewith.

32(a) Certification of President and Chief Executive Officer (Principal Executive Officer) and Vice President,
Finance and Chief Financial Officer (Principal Financial Officer) Pursuant to Rule 13a-14(b) of the Securities
Exchange Act of 1934 and 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, filed herewith.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized.

ROGERS CORPORATION
(Registrant)

/s/ Robert D. Wachob
Robert D. Wachob
President and Chief Executive Officer
Principal Executive Officer

Dated:  August 3, 2010
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