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The Proper Purpose of a Code of Conduct

Defining the purpose of your Code
Who is your audience?
What messages do you want to convey?

What do you want to achieve?
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The Proper Purpose of a Code of Conduct

Who is your audience?
Employees
DOJ, SEC and other regulators
Investors (including green investors)
Suppliers (and other 3™ parties)
NGOs (non-governmental organizations)
Other?
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The Proper Purpose of a Code of Conduct

Know your employee base

Numbers, geography and languages

What kind of work they do / work schedules
Likely compliance / ethical issues they face
Education / reading level

Culture / background
Where do they live? What do they wear?
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The Proper Purpose of a Code of Conduct

Advice: Get out of the office!
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The Proper Purpose of a Code of Conduct

Designing your Code

Subject matters to cover
Rule-based, value-based or both?

How to organize: Topic? Values? Behavior?
How many codes?

 Global code? Each business unit? Each country?
 Corporate or subsidiary branded?
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The Proper Purpose of a Code of Conduct

FCX — where we came out

Purpose
Based on both rules and values
Topics and organization

One global code / subsidiary branded

New focus on values
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The Proper Purpose of a Code of Conduct

Our Company Our Market

= Accurate Books & Records = Fair Competition

= Confidential Information & IP =  Corporate Communications

= Respect for IP Rights of Others ® |nsider Trading

= Protecting Company Assets = Trade Restrictions

= Conflicts of Interest

Our Workplace Our Community

» Health and Safety = Environmental Obligations

= Fair Treatment of Employees = Human Rights

® Drug and Alcohol Abuse = Social Responsibility & Community

* Employee Privacy - Personal Activities = Fighting Corruption & Bribery
= Workplace Violence & Site Security = Political Activities and Contributions
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The Proper Purpose of a Code of Conduct
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See better. Live better.
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The Proper Purpose of a Code of Conduct

CODE OF BUSINESS CONDUCT AND BAUSCH #
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BauschaLlomb
CODE OF BUSINESS CONDUCT AND ETHICS

Introduction

Bausch & Lomb is commirted to upholding the highest standards of business conguct and ethics ®
in s relationships with ifs customers, employees, sharebolders, the busizess community, and all
regulatory ageneies worldwide. Bausch & Lomb requires eack of ifs directors and employees fo
adbers to a1l baws and regulstions which apply to its business and cperticns Furthermore, the
Company expects all directors and employess to canry out their re s ethically znd

2ok 1o svod even s appaseance of bapaope bebarcr, Bausch &1 Lumb can act ethically cnly

through ifs directors and ifs employees at every level of the organization. This Cods of Bus

Conduct and Etbics provides guidance on a wide range of busimess practices and procedures. It I' U e t O a

1£.2 law conflicts with a policy in this Cod. you must comply with the law. If you have any

questions about these condlicts, you should ask your supervisor how to handle the simation The

topics covered in this Cod are addressed in more detail in the Company Policy Manual and

related Procedures Maruals. These Manuals, which are available on the Eveway or through your

Humman Resources representative, also contain other important Company Policies. Those who

violate the standards in this Code will be subject fo disciplinary action, up to and including

texmumation of exsploviment. 1f you are 1 3 stuztion which you believe may violite or ead to 2
violation of this Code, follow the suidelines described in Section 14 of this Code.

does not cover every issue that may arise, but it sets out basic principles to guide all emplovees
of the Company.

L. Compliance with Laws, Rules and Regulations

Obeying the law, both in lefter and in spiri, is the foundation on which this Company’s ethical
standards are buit. All emplovees must respect and obey the laws of the cities, states and
countries in which we operate. Although not 21l employees are expected to know the details of
these Laws, it is important to know enough to defermine when fo seek advice from supervisers,
anagers or other appropriate personnel. The Company provides information and fraining to
premote compliznce with laws, rules and rezulations.

L Conflicts of Interest

A “conflict of inferest” exists when a person’s privafe inferest inferferes in any way with the
intezests of the Company. A conflict sifuafion can arise when an employes, officer or director
takes actions or bas interests that may make it difficult to perform b or ber Company work

famuly, receives improper personal benefits 23 a result of his or
ber posifion in the Company. Loans o, or guarantees of cblizations of, employees and their
Sarmly members may create conflicts of interest. The Company expects that employees will not
accept money or giffs and favers of more than pominal value from suppliers

As your Company evolves, so should your Code of Conduct...
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The Proper Purpose of a Code of Conduct

An effective Code wiill:

Fulfill legal requirements (FSG, NYSE, SOX, Dodd-Frank et al)

Educate employees about company’s expectations, values and standards to guide
employee behavior

Raise awareness about key compliance and ethics risks and associated company
policies

Encourage employees to seek guidance and report concerns and provide means in
which to do so

Communicate to external stakeholders the company’s commitment to ethical and
legal conduct

Unify your organization

The Proper Purpose of a Code of Conduct is to meet

business needs.
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The Proper Purpose of a Code of Conduct

What was important to us? We wanted our code to:

 Berelevant and engaging

* Reflect our company’s history, culture, aspirations, core values

 Be asshort as possible

* Be a professional, eye-catching publication

 Be reader friendly, no legalese, warm, inclusive, easy to access and reference

* Clearly communicate resources available to employees

* Provide guidance and encourage employees to ask questions and raise concerns
* Explain not just “what” but “why”

* Inspire pride in the organization

e Clearly tie compliance with the Code and ethical behavior to business success
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The Proper Purpose of a Code of Conduct

Consider using employee focus groups -

* Confirms that the Code is relevant and applicable

* Employees have great ideas that can significantly improve the Code
* Avoids “open revolt”

e Creates Code of Conduct champions and ambassadors

* Creates teachable moments to correct misconceptions and clarify existing policies
and procedures

* Gives you the opportunity to interact and develop relationships with employees at
sites and levels with whom you may not otherwise work

 Depending on how you conduct the session, it may constitute employee training
* Allow you to say that you wrote the Code together
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The Proper Purpose of a Code of Conduct
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